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Deloitte

Megaworld Corporation

30th Floor, Alliance Global Tower
36th Street cor. 11th Avenue
Uptown Bonifacio, Taguig City 1634

13 December 2021

Attention: Ms. Lourdes T. Gutierrez-Alfonso
Chief Operating Officer

Dear Sirs/Mesdames,

Project Jupiter

We enclose our fairness opinion final report (“the Report”) prepared in
connection with our engagement with Megaworld Corporation (the “Client” or
“Megaworld”) to issue a fairness opinion on the fair value of Two Techno
Place, Three Techno Place, One Global Center, and World Finance Plaza
(collectively, the “Target Properties”) in relation to the Client’s plan for
property sale transaction to MREIT, Inc. and in accordance with the terms of
the engagement letter, signed and agreed between the parties, dated 13
December 2021 (the “Engagement Letter”), which is attached at Appendix A2
to the Report.

The Report is confidential to the Client (as defined in the Engagement Letter)
and is subject to the restrictions on use specified in the Engagement Letter.
No other party is entitled to rely on the Report for any purpose and we accept
no responsibility or liability to any other party whatsoever in respect of the
contents of this Report.

We draw your attention to Appendix A1, Scope and Bases of Work, in which we
refer to the scope of our work, sources of information and the limitation of the
work undertaken.

Our work has been limited by the time and the information made available to
us and the scope of our work. In performing our engagement, we have relied
upon and have assumed that all information provided to us is true, accurate,
not misleading, and complete in all respects as at the date of this Report and
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Bonifacio Global City
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Tel: +63 2 8581 9000
Fax: +63 2 8869 3676
www.deloitte.com/ph

that all information which is or may be relevant to our engagement has been
duly provided to us and drawn to our attention by Client.

The projected financial statements are the sole responsibility of the Client as
set out in Appendix A3, Management representation letter. While care has
been exercised in reviewing all information furnished to us by management of
the Client and certain publicly available information that we have gathered
and considered relevant, we have not independently verified such
information, whether written or verbal.

We have completed our Report on 13 December 2021 and we have not
updated our work since this date. The Report is solely for your information.
You agree that, without our prior written consent, you will not circulate, quote
or otherwise refer to the Report or a copy of all or any portion thereof.

Yours faithfully,

Daaw kU,

Diane Yap

Deloitte Asia Pacific Limited is a company limited by guarantee and a member firm of Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee (“DTTL”). DTTL and each of its member firms are legally separate and
independent entities. DTTL does not provide services to clients. Please see www.deloitte.com/about to learn more about our global network of member firms. In the Philippines, services are exclusively and independently provided by

Navarro Amper & Co., a duly registered professional partnership in the Philippines.
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DCF, ABV, and GPC are the valuation methodologies used to value the Target Properties

Valuation purpose

We have been engaged by Megaworld to issue a fairness opinion on the
fair value of Two Techno Place, Three Techno Place, One Global Center,
and World Finance Plaza (“Target Properties”) as of 30 September 2021
(“Valuation Date”) in relation to the Client’s property sale transaction to
MREIT, Inc. (the “Transaction”), in compliance with the requirement of
the Philippine Securities and Exchange Commission (“SEC”) under
Memorandum Circular No. 10 Series of 2019, Rules on Material Related
Party Transactions for Publicly-Listed Companies.

Valuation approaches and methodologies

Project Jupiter - Final Report — 13 December 2021

For this valuation exercise the standard of value is fair market value.
The fair market value is defined as “The price that would be received to
sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date.”

We have performed the indicative valuation of the Target Properties
using the:

- Income approach, with the Discounted cash flow (“DCF”) method;
- Cost approach, with Adjusted book value (“ABV”) method; and
- Market approach, with Guideline public company (“GPC”) method.

The Target Properties are valued as a company based on consolidated
carved-out historical and projected financial information as a proxy for
value of the Target Properties.

Key assumptions

We have considered the following factors in estimating the fair market
value of the Target Properties:

- Economic factors (i.e., economic growth, inflation, and other
external factors affecting the markets in which the business
operates in);

- Strategic attractions of the business — its particular strengths,
weaknesses, and market position of the businesses; and

- The performance and growth trajectory of the Target Properties as
supported by its 10-year cash flow projection.

The premise of value adopted in arriving at our value is going concern
basis.

Discounted cash flow

Net available cash flow or free cash flow to the firm (“FCFF”) are
derived from the net operating profit after tax (“NOPAT"), after
adjustments to depreciation, amortization, capital expenditures
(“CAPEX”) and changes in net working capital.

Projected FCFF for the Target Properties are for FY22 to FY30. A
terminal growth rate is applied on FY30 revenue to calculate the
terminal value.

Terminal growth rate

Strictly Private & Confidential

The terminal growth rate is assumed to be 5.0%, which is aligned with
the annual escalation rate of 5.0% per management representation and
sample contracts reviewed. The Target Properties will be able to
maintain the escalation rate in the future as the properties are in prime
locations and, Megaworld, its Parent has a reputation for high-quality
designs, innovative projects, and after-sales services.

This written communication is solely for Client’s benefit, and is 5
not intended to be relied upon by any other person or entity.
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DCF, ABV, and GPC are the valuation methodologies used to value the Target Properties

Discount rate

We have applied a weighted average cost of capital (“WACC”) of 9.0%.
Please refer to the WACC calculation in Appendix A4.

Discounting convention

We have used a mid-period discounting to convention, which assumes
that the cash flows are received at the middle of each period.

DCF method

The 10-year financial forecast prepared by the Client and provided on
02 December 2021 formed the basis of our indicative valuation of the
Target Properties. Other accounts not included as part of the Target
Properties’ projections have been set up based on selected relevant
growth rates and historical percentage to revenue or other accounts,
where applicable.

Using the DCF method, the indicative equity value of the Target
Properties is around Php9.9B.

ABV method

Project Jupiter - Final Report — 13 December 2021

The ABV method is heavily driven by the latest market values of the
Target Properties. The investment properties owned by the Target
Properties are appraised by an independent appraiser at Php9.2B. The
revaluation would result to deferred tax liability of Php1.9B reducing
the equity value of the Target Properties. Please refer to page 28 for
the computation of indicative fair value using ABV method.

ABV method (continued)

* Asseen below, the indicative fair value of the Target Properties
calculated using the ABV method is Php7.1B.

Reported net assets 1,379,743
Adjustments 5,710,590
Adjusted book value as at Sep'20 7,090,333

Source: Management information
GPC method

e Inorder to select an appropriate valuation multiple for the entities, we
selected six (6) publicly listed companies that operate in the same
industry and have similar operating risks. Please refer to page 29 for
more information on the selection of comparable companies.

e We calculated the indicative enterprise value using the selected market
multiple derived from the comparable companies. Please refer to
Appendix A5 for more information on the selected GPC.

e Based on the GPC method, the indicative fair value of the Target
Properties is around Php9.3B.

Range of values

e The mean of the three (3) valuation approach is Php8.8B with ratio to
standard deviation of 13.8% or coefficient of variance of 13.8%.

e Using half of the coefficient of variance to range from the mean or +/-
6.9%, the range of values for the Target Properties are Php8.2B to
Php9.4B.

Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 6

not intended to be relied upon by any other person or entity.



Summary of
valuation results

Executive summary | Summary of valuation results
The indicative fair value of the Target Properties is between Php8.2B to Php9.4B as of Valuation Date

Conclusion

e We have assessed the indicative fair value of the Target Properties to
be in the range of Php8.2B to PhpPhp9.4B as of 30 September 2021. The
fair value calculated by the Client of Php9.1B is within the value range
we have assessed. Accordingly, we are of the opinion that the fair value
calculated by the Client is fair from a financial point of view based on
key bases and assumptions, and the Client’s fair valuation falls within
the valuation range.

e We also wish to highlight that the proposed acquisition is a commercial
and business decision undertaken by the Board, and the value of the
Target Properties depends on the properties' ability to continue
generating the projected rental income.

Indicative equity value
(Php'000)
1= =1

DCF

|

Suggested

ABV range

GPC

ol

3,000,000 6,000,000 79,000,

Source: Deloitte analysis

00 12,000,000 15,000,000
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Megaworld plans to enter into a property sale transaction with its subsidiary MREIT, Inc., in exchange

for cash

Transaction structure

Megaworld
Corporation
(Seller)

MREIT, Inc.
(Buyer)

Two Techno
Place

Three Techno
Place

One Global
Center

World Finance

Plaza

Transaction overview

Megaworld intends to enter a property sale transaction with its
subsidiary, MREIT, in exchange for cash. As part of SEC’s requirement
for arms length terms on material related party transactions, an
independent party shall evaluate the fairness of the transaction.

Megaworld is one of the leading real estate developers in the
Philippines today with a portfolio that includes residential condominium
units, subdivision lots and townhouses, condominium-hotel projects, as
well as office projects and retail spaces. It is also presently engaged in
property-related activities such as project design, construction, and
property management.

MREIT, Inc., formerly Megaworld Holdings, Inc., was incorporated and
registered with the Philippines SEC on 2 October 2020. MREIT is
engaged in the business of a real estate investment trust.

Properties overview

MREIT will acquire four (4) grade A Philippine Economic Zone Authority-
accredited properties namely; Two Techno Place, Three Techno Place,
and One Global Center located at lloilo Business Park; and World
Finance Plaza located at McKinley Hill in Fort Bonifacio, Taguig City.

Total gross leasable area of the four (4) properties is ¢.55.7K square
meter (“sgm”) with average occupancy rate of 98.8%.These properties
are the operation sites of Business Process Outsourcing (“BPO”)
companies such as Transcom Asia, WNS, and Nearsol.

Please refer to the succeeding page for a detailed description of the
properties.

ProjectJupiter - Final Report — 13 December 2021 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 9
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Total gross leasable area of the four (4) properties to be acquired is 55.7K sgm, with an average
occupancy rate of 98.8%

Properties overview

No. of floors

Building grade

Total Gross
Leasable Area

Occupancy
rate

Two Techno Place

Lot 7 Megaworld Blvd, lloilo
Business Park, Mandurriao,
lloilo City

Five (5) floors (including ground
floor & 2f podium parking)

10,808.90 sgm

98.6%

Source: Management information

ProjectJupiter - Final Report — 13 December 2021

Three Techno Place

Daytona Ave cor Megaworld Blvd,
|loilo Business Park, Mandurriao,
lloilo City

Four (4) floors (including ground
floor)

9,567.90 sgm

98.2%

Strictly Private & Confidential

One Global Center

Megaworld Blvd cor Cyber Rd, lloilo
Business Park, Mandurriao, lloilo
City

Four (4) floors (including ground
floor)

10,301.00 sgm

97.5%

World Finance Plaza

Upper Mckinley Rd, Mckinley Hill
Cyberpark, Fort Bonifacio, Taguig
City

15 floors (including ground floor)

25,066.45 sgm

99.8%

This written communication is solely for Client’s benefit, and is 10
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The Firm was contracted by Megaworld to perform fairness opinion services in relation to its property
sale transaction to MREIT, Inc. as part of SEC’s requirement for material related party transactions

Engagement overview

Project Jupiter - Final Report — 13 December 2021

Navarro Amper & Co. (the “Firm”) has been contracted by Megaworld
to issue a fairness opinion report in relation to its property sale
transaction to MREIT, Inc. to evaluate fairness of terms of material
related party transactions per Securities and Exchange Commission
(“SEC”) Memorandum Circular No. 10 Series of 2019.

We do not express an opinion about the fairness of the Transaction’s
compensation to any of the directors, officers or employees to
respective shareholders.

Our opinion is released upon the review and approval by a committee
created within the Firm.

The Firm is represented by Diane S. Yap (the “Representative”). A brief
description of the Firm and educational and professional qualifications
of its Representative is detailed on the right.

Prior to this engagement, the Firm has not acted as a financial advisor of
Megaworld or any of the parties involved in the transaction and, as
such, have neither received nor intended to receive any compensation
from any party. Apart from normal professional fees payable to us in
connection with the performance of the Services, no arrangement exists
whereby we will receive any fees or benefits from Megaworld, or any
party in connection with the Services.

The Firm and its Representative have an understanding of and comply
with the requirements of the Code of Ethics for Professional
Accountants issued by the International Federation of Accountants,
including the independence requirements, national ethical
requirements and quality control procedures applicable to the Services.
Furthermore, the Firm and its Representative are guided by the Ethical
Principles set by Deloitte Touche Tohmatsu Limited.

The Firm

Navarro Amper & Co. is an affiliate of Deloitte Southeast Asia Ltd, a
member of Deloitte Asia Pacific Limited and of the Deloitte Network.

Deloitte Asia Pacific Limited comprise of Deloitte practices operating in
more than 100 cities across the region, including Auckland, Bangkok,
Beijing, Hanoi, Ho Chi Minh City, Hong Kong, Jakarta, Kuala Lumpur,
Manila, Melbourne, Osaka, Shanghai, Singapore, Sydney, Taipei, Tokyo
and Yangon.

The Firm provides valuation services through its Financial Advisory

practice.

The Representative

Strictly Private & Confidential

Diane S. Yap is a Firm Partner and the Head of the Firm’s Financial
Advisory services. The Firm Representative is a Certified Public
Accountant with over 28 years of audit and financial advisory
experience in the Philippines, United States and Singapore. The Firm
Representative has extensive experience in the audit of multinational
companies and Philippine public-listed companies and has been
involved in mergers and acquisitions advisory engagements including
due diligence and valuation for clients in diverse industries.

The Firm Representative earned her Master in Business Administration
degree from the University of the Philippines.

This written communication is solely for Client’s benefit, and is 11
not intended to be relied upon by any other person or entity.
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We have relied and assumed that all information provided is true, accurate, not misleading and
complete in all respects as at Valuation Date

1. Limited use and distribution

Project Jupiter - Final Report — 13 December 2021

We understand that the output from our engagement will be used by
the Client for public disclosure relating to the Transaction. This report
relates to the provision of fair valuation services to comment on the
fairness of value of the cash sale to MREIT, Inc. (“Proposed
Transaction”) of Two Techno Place, Three Techno Place, One Global
Center, and World Finance Plaza (“the Target Properties”) to the
shareholders of Megaworld.

Other than this engagement, we have had no involvement in any other
aspect of the Transaction. We do not, by this report or otherwise,
advise, recommend, evaluate, comment or form any judgment or
opinion on the legal, commercial or financial rationale, merits or risks of
the Transaction or its relative merits as compared to any alternative
transaction. We do not comment on the future growth prospects or
earnings potential of the Target Properties. Such advice,
recommendation, evaluation, comment, judgment or opinion is and
remains the sole responsibility of Client. This report does not constitute
and cannot be construed as advice, a recommendation or any form of
judgment or opinion to any person on the Transaction and so, it may
not be relied upon as such by any person.

The Firm will not render any advice as to whether, or at what price the
Transaction should be entered into.

We have no obligation to update this Report or our recommended
valuation for information that may come to our attention after 13
December 2021.

N

Strictly Private & Confidential

. Full disclosure by Management

Management confirms to us that, to the best of their knowledge and
belief, the information contained in this report constitutes a full and
true disclosure of all relevant and material facts on the Target
Properties and there is no other information or fact, the omission of
which would cause any of the information disclosed to us or relied by us
or any information contained herein to be untrue, incomplete or
misleading in any material respect.

. Reliance on information supplied

We have held discussions with the Client and have relied on the
historical financial information, financial forecasts, technical and
financial experts’ reports and agreements summarized in Appendix A1,
and other information provided to us by Megaworld.

These information are the sole responsibility of Megaworld. While care
has been exercised in reviewing all information furnished to us by the
Client and certain publicly available information that we have gathered
and considered relevant, we have not independently verified such
information, whether written or verbal.

In performing our engagement, we have relied upon and have assumed
that all information provided to us is true, accurate, not misleading and
complete in all respects as at this date and that all information which is
or may be relevant to our engagement has been duly provided to us
and drawn to our attention by Management.

This written communication is solely for Client’s benefit, and is 12
not intended to be relied upon by any other person or entity.
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The valuation inputs used in our fairness opinion is based on the market, economic, industry, and other
conditions prevailing as at Valuation Date

4. No verification of information supplied

* We cannot and do not warrant, opine or accept any responsibility for
the accuracy, completeness or adequacy of such information including,
without limitation, the financial forecasts (if any) we received from
Megaworld. We have not carried out any work which constitutes an
audit in accordance with generally accepted auditing standards
including any in-depth investigation or a physical inspection of any of
the acquired properties or assets.

5. Management’s responsibility for projections

* We do not express any opinion on and we do not take any responsibility
for or in relation to the financial projections supplied to us by
Management. We have further assumed that all bases and
assumptions, statements of fact, beliefs, opinions and intentions made
by the Management in preparing the financial forecasts, in representing
the reasonableness and achievability of those forecasts and in relation
to the properties sold have been reasonably made after due and careful
enquiry.

*  We assume no responsibility for any financial reporting judgments,
which are appropriately those of Management. Management accepts
the responsibility for any related financial reporting with respect to the
assets, properties, or business interests encompassed by this
engagement

6. Variance of projections from outcomes and basis to conclude

* The valuation inputs used in our fairness opinion is based on the
market, economic, industry and other conditions prevailing as at the
Valuation Date, using data known at the time when the review was
conducted, and the information made available to us by Management.

Project Jupiter - Final Report — 13 December 2021

6. Variance of projections from outcomes and basis to conclude (continued)

*  We assume no responsibility to update, revise or reaffirm our
evaluation or assumptions in light of any subsequent events or
circumstances that may affect our opinion or any factors or
assumptions contained herein.

* We also note that by its very nature, valuation work cannot be regarded
as an exact science and the conclusions arrived in many cases will of
necessity be subjective and dependent on the exercise of individual
judgment. There is therefore, no indisputable single value. Whilst we
consider our range of values to be both reasonable and defensible
based on the information available to us, others may place a different
value on the investees’ amounts.

7. Good title, no encumbrance and responsible use

* We assume no responsibility for the legal description or matters
including legal or title considerations. Title to the Target Properties or
business interests is assumed to be good and marketable, unless
otherwise stated. The Target Properties or business interests are valued
free and clear of any or all liens or encumbrances, unless otherwise
stated. We assume responsible ownership and competent management
with respect to the Target Properties or business interests.

8. No testimony required

* We, by reason of this engagement, are not required to furnish a
complete report, or to give testimony, or to be in attendance in court
with reference to the assets, properties, or business interests in
question unless arrangements have been previously made.

Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 13
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Target Properties mainly cater to the office space leasing market

Historical income statement

LTM Financial performance
Rental income 372,114 437,498 500,055 494,689
Income from dues - net 60,334 79,029 93,209 87,878 Revenue
Revenues 432,448 516,527 593,264 582,567 * For purposes of this Proposed Transaction, last twelve months (“LTM”)
Cost of services (81,263) (105609) (122,902) (120,686) income statement is computed by extrapolating from the 4Q20 and
Gross profit 351,185 410,918 470,362 461,881 actual 9M21 financial performance of Target Properties .
Taxes and licenses (7,918) (8,300) (9,034) (5,543)
Impairment loss - - (5,777) (1,444) * Revenue includes rental income from office (i.e., BPO companies),
Salaries and employee benefits (230) (278) (299) (294) commercial (i.e., retail and food establishments), and advertising
Commission - (3,674) - - spaces (i.e., exterior signage in buildings).
I\/Iiscella.neous (1,467) (6,912) (1,828) (3,834) * Income from dues includes billings of common use service area fees
Operating expenses (9,615) (19,164) (16,938) (11,115) and utilities of tenants.
Operating income 341,570 391,754 453,424 450,766
Gain on reversal of impairment 508 265 - - * Rental income is recognized on a straight-line basis over the lease term
EBIT 342,078 392,019 453,424 450,766 or based on a certain percentage of gross sales of tenants (i.e., food
Depreciation 40,538 55,477 68,136 68,136 establishments).
EBITDA 382,616 447,496 521,560 518,902 . . . .
Y-0-Y growth * The Target Properties ma|rlly calt,ers ofﬂce space lease with 53.6K of the
Revenue a 19.4% 14.9% (1.8%) 55.7K gross leasable area (“GLA”) dedicated for the market.
Cost of services n/a 30.0% 16.4% (1.8%) * AsatSep’21, the Target Properties have an average occupancy rate of
Other expenses n/a 99.3% (11.6%) (34.4%) 98.8%. Over the three (3) year period, office space posted the largest
EBITDA n/a 17.0% 16.6% (0.5%) revenue contribution which increased from Php353.0M in FY18 to
Common size ratio Php484.6M in FY20 and c.Php479.4M for the LTM of 3Q 2021.
Gross profit 81.2% 79.6% 79.3% 79.3% * The increase in office space and advertising space rental income is
Operating expenses (2.2%) (3.7%) (2.9%) (1.9%) ) . .
EBITDA 88.5% 86.6% 87.9% 89.1% largely due to the start of operations of Two Techno Place in the middle
Source: Management information of FY19. Rental income further increased in FY20 due to the full-year
Occupancy rate - per type |mpact' of rental income |r'1 Two Tgchno Plgce (please see table in the
following page for rental income information per lease space type).
Office space 53,590 53,434 99.7% * Commercial space leasing declined from Php16.6M in FY18 to
Commercial space 2,154 1,661 77.1% Php11.0M in FY20 as commercial operations were significantly affected
55,744 55,095 98.8% by the lockdown restrictions. This is due to the pandemic resulting to
Source: Management information closure or temporary shutdown of tenants.
ProjectJupiter - Final Report — 13 December 2021 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 14
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World Finance Plaza property is the largest in terms of GLA and income generated per sgm

Financial performance

Revenue (continued)

As presented in page 10, World Finance Plaza located in Taguig City has
the largest GLA of 25.1K sgm which contributes ¢.58.6% of total rent
income in the LTM. It also has the highest income per sgm at Php11.6K.
Properties in lloilo City, namely Two Techno Place, Three Techno Place
and One Global Center, have income per sgm which ranges from
Php6.3K to Php7.1K.

Rental income - per lease space type

LTM CAGR

Office space 353,010 414,098 484,590 479,390 10.7%

Commercial space 16,580 19,294 11,009 10,891 (13.1%)

Advertising space 2,525 4,106 4,456 4,408 20.4%

372,114 437,498 500,055 494,689 10.0%

Source: Management information

Rent income analysis per sqm. and contribution in LTM

One Global Center 63,016 10,043 6.3 12.7%

Three Techno Place 66,286 9,393 7.1 13.4%

Two Techno Place 75,579 10,653 7.1 15.3%

World Finance Plaza 289,808 25,006 11.6 58.6%
494,689 55,095 100.0%

Source: Management information

Cost of services

Project Jupiter - Final Report — 13 December 2021

Majority of the cost of services pertains to outside services and repairs
and maintenance which are such as janitorial, security services, and
costs of maintaining the properties.

Financial performance

Cost of services (continued)

Taxes and licenses is also part of cost of services which are property
taxes paid the Target Properties.

The increase in cost of services is driven by costs incurred for outside
services which is largely due to the start of operations of Two Techno
Place in the middle of FY19. This further increased in FY20 due to the
full-year impact of the rentals in Two Techno Place. This also resulted in
the decrease of gross profit margin of the Target Properties from 81.2%
in FY18 to 79.3% in FY20.

Operating expenses

Significant increase in operating expense in terms of peso amount in
FY19 is due to costs spent on miscellaneous expense and commission
expense in order to lease up newly opened Two Techno Place.

Impairment losses recognized in FY20 relates to increase of allowance
provision for trade receivables in accordance with Philippine Financial
Reporting Standards 9. However, this does not reflect the business risk
of the Target Properties as the trade receivables are fully collateralized
by advanced rent and security deposits.

Operating expense as percentage of total revenues in FY19 3.7% and
FY20 2.9% is above the 2.7% average over the Review Period due to
recognition of one-time expense such as commission in FY19 and
impairment loss in FY20.

Earnings Before Interest, Taxes, Depreciation, and Amortization (“EBITDA”)

Strictly Private & Confidential

EBITDA margin of the Target Properties declined to 86.6% in FY19 due to
costs incurred to lease up newly opened Two Techno Place. FY20 EBITDA
margin is also relatively low at 87.9% due to the impact of the pandemic.

This written communication is solely for Client’s benefit, and is 15
not intended to be relied upon by any other person or entity.
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Appraised value of the Target Properties is Php7.6B higher than the carrying value in the balance sheet

Historical balance sheet

Php'000 Dec'18 Dec'19 Dec'20 Sep'21 . . .
Investment properties 1,677,226 1,740,816 1,692,540 1,666,880 Financial position
Net working capital

Trad ivabl 27,903 21,924 52,537 62,711 . . . . .
P:sz;;ceenf&e:thercurrent ’ ’ ’ ’ * Over the historical period, the Target Properties posted a negative
assets 2,860 3,693 3,814 953 working capital due to high levels of deposits and other liabilities. Break
Deposits and other liabilities (272371)  (250,867)  (316,381)  (271,803) down of the account are as follows:
Income tax payable (81,160) (93,371) (100,967) (64,653) D it d other liabiliti
Working capital (322,768)  (318,621)  (360,997)  (272,792) eposits and other liabilities

Php'000 Dec'18 Dec'19 Dec'20
Cash 200 200 200 200 Advanced rent 150,822 105,524 166,023
Deferred tax liabilities - net (6,642) (5,443) (14,601) (14,545) Security deposits 97,988 124,034 130,486
Net debt (6,442) (5,243) (14,401) (14,345) Deferred credits 18,891 15,904 13,755
Net assets 1,348,016 1,416,952 1,317,142 1,379,743 Others 4,670 5,405 6,117
Source: Management information z 272[371 250'867 316[381

Financial position

Investment properties - net

Source: Management information
* Receivables are broken down based on contractual commitments from

the tenant, as at Sep’21, Php55.6M of the total Php62.7M are
considered non-current.

* Investment properties consist of building and building improvement

net of accumulated depreciation of the Target Properties. Based on an * Deferred credits pertain to the difference between the nominal value of
appraisal report of Santos Knight Frank Inc. (“SKF”), the appraised value the deposits and their fair valu‘es. Thgse are initiz?lly mgasured at fair

of the Target Properties as at Sep’21 amounted to Php9.3B, which is value and subsequently amortized using the straight- line method.
Php7.6B higher compared to the carrying value as at Sep’21 of Php1.7B. Net debt

Appraised values as at Sep'21

Php'000 GLA Appraised value
World Finance Plaza 25,066 5,265,000
Two Techno Place 10,809 1,498,000
Three Techno Place 9,568 1,244,000
One Global Center 10,301 1,274,000
55,744 9,281,000

Source: Management information
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* The Php200.0K cash balance pertain to discretionary fund which is used
by the Target Properties for minor expenditures.

* Deferred tax liabilities pertain to rental income differential and
allowance for estimated credit loss — which are treated as future
taxable income.

* The Target Properties do not have any outstanding debt and/or any
debt-like items during the historical period.
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The Philippine economy exceeds expectations in 3Q21 despite the pandemic
Philippine economy

UsD'B
450.0 30.0% GDP and inflation

20.0% * The Philippines’ economic performance remains affected by the Delta
variant of the coronavirus. However, the government’s wide vaccination
program which led to gradual easing of COVID-19 measures allowed the
- economy to outperform expectations with 3.8% quarterly growth in real
(10.0%) Gross Domestic Product (“GDP”) in 3Q21 compared to 2Q21, despite

the surge in cases in August and September of 2021. This exceeded the
(20.0%) forecast of 2.5% by the Economic Intelligence Unit (“EIU”).

(50.0) 2016 2017 2018 2019 2020 2021E 2022E 2023E  (30.0%) * The Philippine Statistics Authority (“PSA”) posted a real GDP growth of
s Real GDP —&—Real GDP growth 7.1% 3Q21 compared to the 3Q20 figures. Growth in 3Q21 is largely
—&—Private consumption —8— Government consumption driven by the Services sector which grew by 8.2% followed by Industry
== Consumer prices sector with 7.9% growth. However, agriculture, forestry and fishing

Source: EIU, Deloitte analysis sector contracted by 1.7%.The main contributors to the growth of the

3Q21 Real GDP composition at constant 2018 prices services sector are wholesale and retail trade; repairs of motor vehicles

and motorcycles (6.4%), manufacturing (6.3%) and construction

activities (16.8%).

* EIU forecasts that the real GDP will only recover by 5.0% next year.
Private consumption will grow faster in FY22 but still below pre-
pandemic level, with substantial and continued government spending
to support the economy. GDP is forecasted to be at an annual average
of 6.2% from FY23 to FY26.

350.0
10.0%
250.0
150.0

50.0

Industry

Services

* Latest data from the PSA show that headline inflation rate decreased to
4.6% in October, from 4.8% in September. Inflation remained
unchanged as the effects of higher international oil prices offset the
stabilizing food supply. This resulted in an inflation from January to
Oct’21 of 4.5% compared to 2.5% of last year. EIU forecasts that
inflation will average 3.2% per year in FY23 to FY26.

m Wholesale and retail trade m Financial and insurance activities

m Professional and business services m Real estate and ownership of dwellings

m Public administration and defense m Other services*
Note: (*) Other services include education, information and communication, transportation and
storage, human health and social work, accommodation and food service activities.
Source: Philippine Statistics Authority, Deloitte analysis
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B

The real estate market hinges on the recovery of major economies and the Philippine government’s
success on vaccination rollout to bring back consumer confidence and demand

Real estate industry
Office market

Project Jupiter - Final Report — 13 December 2021

According to a report from Colliers International, a real estate services
and investment management firm, vacancy rates in 3Q21 in the office
market is at 13.9% with an expectation that by the end of FY21 vacancy
rate will be at 15.6%. Office space transactions of 302.6K sgm increased
by 2.0% compared to the same period last year. Companies that took
up space are mostly e-commerce and logistics firms.

Tenants continue to vacate office spaces in Metro Manila but
expansions are observed in Alabang, Quezon City, Makati Central
Business District, Makati Fringe, and key provinces such as Cebu and
Pampanga. lloilo is an emerging hotspot for higher-value knowledge
process outsourcing and accounts for 30.0% of provincial office
transactions recorded by Collier in 1H21.

The office market recovery is dependent on the successful vaccination
rollout of the government and easing of mobility restrictions. Recovery
of major economies is expected to drive the demand from outsourcing
firms beyond FY21.

Real estate industry (continued)

Retail market

Strictly Private & Confidential

Vacancy rates in 3Q21 in the retail market is at 14.8% lower than
initially projected to be 16.0%. Food and beverage are expected to drive
retail space demand beyond FY21 but vacancy is still expected to be at
17.0% in FY22 due to substantial increase of new supply and tepid
demand.

Supply of new retail space will be driven by the completion of SM City
Grand Central in Caloocan and Ayala Triangle Retail in Makati Central
Business District contributing 137.0K sgm in 4Q21 to the market or
increase of 158.0% from 53.1 sqm completed in FY20.

Lockdown situations and growing propensity of Filipinos to shop online
influence the retailers’ decision to reopen. Colliers expects the
successful vaccination program to improve consumer confidence and
increase mall traffic.
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Common market practice and the valuation methodologies, which are applicable to corporate entities and businesses, are discussed below.

Overview

>
)
o
9]
°
s)
5
=
o
P

Income approach

Market approach

Asset approach

A method whereby the present value of
future expected net cash flows is calculated
using a discount rate.

A method whereby market multiples are
derived from the prices of companies that
are engaged in the same or similar line of
business and that are actively traded on a
free and open market (i.e., comparable
companies).

Discounted cash flow method Guideline public companies method Adjusted book value method

A way of determining a value indication of a
business, business ownership, or security
using methods based on the value of the
assets, net of liabilities, and preferred
shareholdings.

Discount the projected free cash flows to
the firm using the weighted average cost of
capital, which is the weighted average, at
market value, of the cost of all financing
sources in the comparable companies'
capital structure.

FCFF represents an income measure before
payment to any capital holders, whether
debt or equity.

Benchmark the value of the business vis-
a-vis its comparable companies,
determined by the Firm’s judgment, using
applicable multiples (e.g., Enterprise
Value / LTMEBITDA, price-to-book).

Adjust the recorded assets and liabilities to
their fair market value.
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Note: Those approaches in blue outline were selected for this valuation.
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B

Projected revenues are based on existing contracts and occupancy rate as at Valuation Date; cost of
services and operating expenses are based on the historical percentages to total revenues.

Aggregate projected income statement of all Target Properties

LTM FY21F FY22F FY23F FY24F FY25F FY26F FY27F FY28F FY29F FY30F

Rental Income 437,498 500,055 494,689 492,900 512,389 531,675 560,747 575,043 604,080 635,060 664,342 697,559 732,437
Income from dues 79,029 93,209 87,878 86,101 90,406 94,926 99,673 104,656 109,887 115,384 121,152 127,210 133,571
Total revenue 516,527 593,264 582,567 579,001 602,795 626,601 660,420 679,699 713,967 750,444 785,494 824,769 866,008
Cost of services (105,609) (122,902) (120,686) (128,874) (131,949) (142,103) (160,164) (171,750) (177,254) (183,055) (188,982) (195,329) (201,993)
Gross profit 410,918 470,362 461,881 450,127 470,846 484,498 500,256 507,949 536,713 567,389 596,512 629,440 664,015
Operating expenses (19,164) (16,938) (11,115) (9,596) (9,970) (10,401) (10,972) (11,244) (11,806) (12,404) (13,002) (13,652) (14,333)
Operating income 391,754 453,424 450,766 440,531 460,876 474,097 489,284 496,705 524,907 554,985 583,510 615,788 649,682
Gain on reversal 265 - - - - - - - - - -
EBIT 392,019 453,424 450,766 440,531 460,876 474,097 489,284 496,705 524,907 554,985 583,510 615,788 649,682
Depreciation 55,477 68,136 68,136 69,261 69,356 69,733 70,127 70,537 70,964 71,412 71,882 72,375 72,893
EBITDA 447,496 521,560 518,902 509,792 530,232 543,830 559,411 567,242 595,871 626,397 655,392 688,163 722,575
Normalization adjustments 3,409 5,777 1,444 - - - - - - - -
EBITDA - normalized 450,905 527,337 520,346 509,792 530,232 543,830 559,411 567,242 595,871 626,397 655,392 688,163 722,575
Y-o-Y growth

Revenue n/a 14.9% (1.8%) (0.6%) 4.1% 3.9% 5.4% 2.9% 5.0% 5.1% 4.7% 5.0% 5.0%
Common size ratio

Gross profit 79.6% 79.3% 79.3% 77.7% 78.1% 77.3% 75.7% 74.7% 75.2% 75.6% 75.9% 76.3% 76.7%

Operating expense (3.7%) (2.9%) (1.9%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%)

EBITDA 87.3% 88.9% 89.3% 88.0% 88.0% 86.8% 84.7% 83.5% 83.5% 83.5% 83.4% 83.4% 83.4%

Source: Management information, Deloitte analysis

Overview

e The Client provided a 10-year projection for all Target Properties based on expected billings and escalation rates of existing contracts. Occupancy rate
throughout the projection period is assumed to be the same as Valuation Date at 98.8%.

— Office spaces have normal lease terms of five (5) years and lessees have an option to renew for another five (5) years. Meanwhile, lease terms for
commercial spaces range from three (3) to five (5) years and majority has renewal option on a yearly basis.

e Variable costs in the cost of services and operating expenses of all Target Properties are based on percentage of total revenues. Salary and employee
benefits that is part of operating expenses is assumed to grow at 5.0% per annum.

¢ The financial projections were vetted for reasonableness by comparing projected revenue growth rates and its operational expense against the normalized
historical performance of the Target Properties. In order to derive the normal level of historical EBITDA, one-time / non-recurring expenses (i.e., impairment
cost and commission cost) are added back and gain on reversal is deducted.
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Financial projections | Projected income statement

B

Projected revenues are based on existing contracts and occupancy rate as at Valuation Date; cost of
services and operating expenses are based on the historical percentages to total revenues.

Aggregate projected income statement of all Target Properties

LTM FY21F FY22F FY23F FY24F FY25F FY26F FY27F FY28F FY29F FY30F

Rental Income 437,498 500,055 494,689 492,900 512,389 531,675 560,747 575,043 604,080 635,060 664,342 697,559 732,437
Income from dues 79,029 93,209 87,878 86,101 90,406 94,926 99,673 104,656 109,887 115,384 121,152 127,210 133,571
Total revenue 516,527 593,264 582,567 579,001 602,795 626,601 660,420 679,699 713,967 750,444 785,494 824,769 866,008
Cost of services (105,609) (122,902) (120,686) (128,874) (131,949) (142,103) (160,164) (171,750) (177,254) (183,055) (188,982) (195,329) (201,993)
Gross profit 410,918 470,362 461,881 450,127 470,846 484,498 500,256 507,949 536,713 567,389 596,512 629,440 664,015
Operating expenses (19,164) (16,938) (11,115) (9,596) (9,970) (10,401) (10,972) (11,244) (11,806) (12,404) (13,002) (13,652) (14,333)
Operating income 391,754 453,424 450,766 440,531 460,876 474,097 489,284 496,705 524,907 554,985 583,510 615,788 649,682
Gain on reversal 265 - - - - - - - - - - - -
EBIT 392,019 453,424 450,766 440,531 460,876 474,097 489,284 496,705 524,907 554,985 583,510 615,788 649,682
Depreciation 55,477 68,136 68,136 69,261 69,356 69,733 70,127 70,537 70,964 71,412 71,882 72,375 72,893
EBITDA 447,496 521,560 518,902 509,792 530,232 543,830 559,411 567,242 595,871 626,397 655,392 688,163 722,575
Normalization adjustments 3,409 5,777 1,444 - - - - - - - - - -
EBITDA - normalized 450,905 527,337 520,346 509,792 530,232 543,830 559,411 567,242 595,871 626,397 655,392 688,163 722,575
Y-o-Y growth

Revenue n/a 14.9% (1.8%) (0.6%) 4.1% 3.9% 5.4% 2.9% 5.0% 5.1% 4.7% 5.0% 5.0%
Common size ratio

Gross profit 79.6% 79.3% 79.3% 77.7% 78.1% 77.3% 75.7% 74.7% 75.2% 75.6% 75.9% 76.3% 76.7%

Operating expense (3.7%) (2.9%) (1.9%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%) (1.7%)

EBITDA 87.3% 88.9% 89.3% 88.0% 88.0% 86.8% 84.7% 83.5% 83.5% 83.5% 83.4% 83.4% 83.4%

Source: Management information, Deloitte analysis

Cost of services

e The decreasing gross profit starting FY23F is due to payments for land lease costs as the land to which the Target Properties are situated are owned by
Megaworld. The Target Properties will pay for the land lease cost based on gross rental income in FY23F, FY24F, and FY25F at an incremental rate of 1.3%,
3.8%, and 5.0%, respectively. Escalation rate of 5.0% will be applied to the lease costs from FY26F onwards.

Operating expense

e Operating expense as a percentage of total revenues is at 1.7% largely due to 1.5% business tax applied to the total revenues of World Finance Plaza located
in Taguig City. Business taxes applied to One Global Center, Three Techno Place, and Two Techno Place are 0.28% as the properties are in lloilo City.

¢ The remaining 0.2% pertains to salaries and benefits and other miscellaneous expenses.
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Normalized levels of net working capital and operating cash are based on the average historical values
from FY18 to LTM and average multiples from comparable companies

Aggregate normalized net working capital for all Target Properties

Php'000 Terminal
Forecast Period Period
Total revenues 516,527 593,264 582,567 579,001 602,795 626,601 660,420 679,699 713,967 750,444 785,494 824,769 866,008 909,308
Debt-Free Cash-Free NWC (318,622) (360,996) (355,363) (353,187) (367,702) (382,223) (402,853) (414,613) (435,516) (457,767) (479,147) (503,105) (528,260) (554,673)
% of Total revenues (61.7%) (60.8%)  (61.0%) (61.0%) (61.0%) (61.0%) (61.0%) (61.0%) (61.0%) (61.0%) (61.0%) (61.0%) (61.0%) (61.0%)
Change in Debt-Free Excess Cash-Free NWC (5,634) (2,176) 14,515 14,521 20,630 11,760 20,903 22,251 21,380 23,958 25,155 26,413
Operating Cash 14,882 16,178 16,962 19,348 23,611 26,287 27,605 28,996 30,412 31,932 33,528 35,204
% of Total revenues 2.6% 2.8% 2.8% 3.1% 3.6% 3.9% 3.9% 3.9% 3.9% 3.9% 3.9% 3.9%
Change in Operating Cash (1,295) (784) (2,386) (4,263) (2,676) (1,318) (1,391) (1,415) (1,520) (1,596) (1,676)
Change in Debt-Free Cash-Free NWC 13,731 12,135 16,367 9,084 19,585 20,860 19,965 22,438 23,559 24,737
Sep'21 Normalized Actual
Debt-Free Cash-Free NWC (355,363) (272,791)
Operating Cash 14,882 -

(340,481) (272,791)
Excess/(Deficit) 67,690

Source: Management information, Deloitte analysis

Working capital

* Normalized debt-free cash-Free net working capital (“NWC “) is computed as a percentage of total revenues during the projected period. The percentage of
debt-free cash-free NWC of 61.0% is based on the average historical level from FY18 to the LTM.

* Cash set aside for operating expenses or operating cash is estimated to be 12 weeks of the weekly cash requirement. This is based on observed levels of
identified comparable companies.

Capital expenditures

* CAPEX s projected to be 1.5% of annual total revenue. Estimated useful life of 25 years is applied to the CAPEX as these would match the historical level of
depreciation of the Target Properties.
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Valuation results | DCF method
The indicative equity value for the Target Properties using the DCF method is Php9.98B

Discounted cash flow - Overall

Php'000 3M21 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 Terminal
EBITDA 127,448 530,232 543,830 559,411 567,242 595,871 626,397 655,392 688,163 722,575 758,704
EBITDA Margin 88.0% 88.0% 86.8% 84.7% 83.5% 83.5% 83.5% 83.4% 83.4% 83.4% 83.4%
Depreciation (17,315)  (69,356) (69,733) (70,127)  (70,537)  (70,964) (71,412) (71,882) (72,375) (72,893) (13,640)
EBIT 110,133 460,876 474,097 489,284 496,705 524,907 554,985 583,510 615,788 649,682 745,064
EBIT Margin 76.1% 76.5% 75.7% 74.1% 73.1% 73.5% 74.0% 74.3% 74.7% 75.0% 81.9%
Income Taxes 25.0% (27,533) (115,219) (118,524) (122,321) (124,176) (131,227) (138,746) (145,877) (153,947) (162,421) (186,266)
Net Operating Profit After Tax 82,600 345,657 355,573 366,963 372,529 393,681 416,239 437,632 461,841 487,262 558,798
Plus: Depreciation 17,315 69,356 69,733 70,127 70,537 70,964 71,412 71,882 72,375 72,893 13,640
Less: Capital Expenditures (2,171)  (9,042)  (9,399)  (9,906)  (10,195)  (10,710)  (11,257) (11,782) (12,372) (12,990) (13,640)
Less: Incremental Net Working Capital (3,471) 13,731 12,135 16,367 9,084 19,585 20,860 19,965 22,438 23,559 24,737
Net Available Cash Flow 94,273 419,702 428,042 443,551 441,954 473,519 497,254 517,697 544,282 570,723 583,535
Periods Discounting 0.125 0.750 1.750 2.750 3.750 4.750 5.750 6.750 7.750 8.750

Present Value Factor 9.0% 0.989 0.937 0.860 0.789 0.724 0.664 0.609 0.559 0.513 0.470

Present Value of Cash Flow 93,262 393,433 368,120 349,962 319,910 314,457 302,954 289,365 279,106 268,500

Present Value of Discrete Cash Flows 2,979,069

Present Value of Terminal Year Value 6,863,171

Present Value of Cash Flows 9,842,240 Business Enterprise Value

Plus/(Less): Excess/(Deficit) Working Capital 67690 o Business enterprise value (“BEV”) measures the value of the business’s operating assets. It is
Indicative Business Enterprise Value 9,909,930 ) .

Plus: Cash 200 the sum of common stock, preferred stock, debt (short and long-term interest-bearing debt
Plus/(Less): Deferred taxes (14,545) and capital leases), and other long-term operating liabilities, minus non-operating assets(e.g.

Indicative Value of Equity

Source: Management information, Deloitte analysis
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9,895,585

Rounded 9,895,600

cash), plus non-operational liabilities (e.g. deferred tax liability).
e The BEV of the Target Properties is computed using discounted cash flow (DCF) method.
DCF Method

¢ The DCF method discounts the net available cash flow of the Target Properties to their net
present value to arrive at BEV. As at the Valuation Date, the indicative BEV of the Target
Properties is around Php9.9B.

e Adding non-operating assets and deducting non-operational liabilities arrives at indicative
value of equity of Php9.98B

e We also prepared a DCF computation for each Target Property which is presented in
Appendices A6 to A9.
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Valuation results | DCF method
The indicative equity value for the Target Properties using the DCF method is Php9.98B

Discount rate

e The discount rate used to equate the net available cash flows to a
present value reflects the risk adjusted rate of return demanded by a
hypothetical investor. We have computed a nominal after tax discount
rate of 9.0%.

e The supporting calculations to the discount rate are provided in
Appendix A4.

Discounting convention

*  We have used a mid-period discounting to convention, which assumes
that the cash flows are received at the middle of each period as the
cashflows of the company are generated steadily throughout the year;
however, the exact timing within a fiscal year tends to vary

Terminal value

* The terminal value estimates the value of the ongoing cash flows after
the forecast period. We have estimated the terminal value based on the
normalized cash flows, the discount rate and an estimate of the long-
term cash flow growth rate. Normalized cash flows is the projected FY30
net available cash flow applied with long-term growth rate of 5.0%.

¢ The terminal growth rate is assumed to be 5.0%, which is aligned with
the annual escalation rate of 5.0% per management representation and
sample contracts reviewed.
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Valuation results | ABV method
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The indicative equity value for the Target Properties using the ABV method is Php7.1B

Adjusted book value as at Sep'21

Php'000 Reported Adjustments Adjusted
Investment properties - net 1,666,880 7,614,120 9,281,000
Trade receivables 62,711 - 62,711
Prepaid & other current assets 953 - 953
Deposits and other liabilities (271,803) - (271,803)
Income tax payable (64,653) - (64,653)
Working capital (272,792) - (272,792)
Deferred tax liabilities - net (14,545) (1,903,530) (1,918,075)
Cash 200 - 200

Net assets/Indicative value of equity 1,379,743 5,710,590 7,090,333

Source: Management information
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ABV method

In absence of market value indication for the following balance sheet
items, we have assumed their carrying values at 30 September 2021 as
their market values: investment properties — net, trade receivables,
prepaid and other current assets, deposits and other liabilities, income
tax payable, deferred tax liabilities, and cash and cash equivalents.

Adjustments

The adjustment of Php7.6B relates to the revaluation of the properties
based on the latest appraised values provided by Management.

The appraisal exercise was conducted by SKF, an independent property
appraiser. SKF performed an income approach and concluded that the
market value of the following properties is Php9.3B as at Sep’21. The
appraisal report assumes a going concern basis.

Appraised values as at Sep'21

Php'000 GLA Appraised value
World Finance Plaza 25,066.45 5,265,000
Two Techno Place 10,808.90 1,498,000
Three Techno Place 9,567.90 1,244,000
One Global Center 10,301.00 1,274,000
55,744.25 9,281,000

Source: Management information

The corresponding deferred tax liability pertains to the approximate tax
impact of selling the property (i.e., capital gains tax liability) arising
from the appraised value of Target Properties’ investment properties.
This is reflected in the ABV calculation as at 30 September 2021
amounting to Php1.9B.

This written communication is solely for Client’s benefit, and is 28
not intended to be relied upon by any other person or entity.
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Valuation results | GPC method

The indicative equity value for the Target Properties using the ABV method is Php9.3B

Summary of observed multiples

BEV / LTM EBITDA

Range of multiples 14.5x - 25.4x GPC method

Third quartile 19.7x * In order to select an appropriate valuation multiple for Target

Averf'age 18.5x Properties, we have sought similar companies operating in the real

Median 18.0x estate sector (operator of office and commercial space buildings).

First Quartile 15.4x . . .

Selected multiple 18.0x | . The p.ool of companies are further refined based on the following
criteria:

Financial data Php'000 a. Geographic location: Asia/Pacific Emerging Markets

LTM EBITDA 518,902 b. Company type: publicly listed

Multiple 18.0x

Indicative business enterprise value 9,344,361 c. LTM Revenues

Cash . 200 * The resulting companies from the screening are encoded in Capital 1Q

Def?”e.d tax ""{b'“t\’ (14,545) “Comp Sets” and further filtered the potential guideline companies by

Indicative equity value 9,330,016

including companies with LTM Total Revenues Php250.2M and Php2.4B
between 2nd and 3rd quartile of the population, respectively. This
revenue range captures the revenue size of the Target Properties.

Source: Management information

Guideline Public Companies multiples * To decide the appropriate multiples to be applied, we have used the

BEV / LTM EBITDA median of the respective BEV/LTM EBITDA multiple of comparable

Keihanshin Building Co., Ltd. 17.0x . ; . ; S

) & companies. The median multiple from the GPC used in the valuation is
Cebu Holdings, Inc. 14.9x
Shenzhen Wongtee International Enterprise Co., Ltd. 20.0x 18.0x.
GTM Holdings Corporation 14.5x * Applying the multiple to the LTM EBITDA of the Target Properties, the
Grand Canal Land Public Company Limited 25.4x computed indicative business enterprise value is Php9.3B
Vincom Retail Joint Stock Company 19.0x ) . ) . R

* Adding non-operating assets and deducting non-operational liabilities
arrives at indicative value of equity of Php9.3B.
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Principal assumptions

The scope of our work is set out in the signed Engagement Letter. Our work, which is
summarised in this Final Report, has been limited to matters which we have
identified that would appear to us to be of significance within the context of our
scope as set out in the Engagement Letter, together with variations, if any, set out in
this section.

This fairness opinion report is subject to specific assumptions we consider necessary
or appropriate. The principal assumptions made for the purpose of the valuation
report are as follows:

— The information provided fairly reflects the historical and future financial
performance and position of the Target Properties;

— There are no undisclosed actual or contingent assets or liabilities, no unusual
obligations or substantial commitments, other than in the ordinary course of
business, nor any litigation pending or threatened, which would have a material
impact on the Target Properties;

In view of the Purpose and scope of our engagement, the comments and
observations included in this Final Report are limited principally to those matters
that, based on discussions with you, would appear to be of significance or interest to
you or that might require further consideration or follow-up in connection with the
Services.

Sources of Information

Project Jupiter - Final Report — 13 December 2021

In completing our work, we have relied on the integrity of the information and data
supplied to us by the Client’'s Management. We have relied on the available
published market and other public information.

We are not required to and have not carried out an audit on the financial statements
or components of the financial statements of the Target Properties. We have used
available published market information where appropriate, for which we are not
responsible in terms of content and accuracy.

We have not verified the truth or accuracy of any information or materials provided
or made available to us during the performance of the Services, beyond making a
value judgment on the reasonableness of the data.

A7: DCF — Two
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A8: DCF —Three
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A9: DCF — World
Finance Plaza
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Sources of Information (continued)

Since our engagement does not encompass the evaluation of or comment on the
financial, legal, and commercial merits and/or risks of the Services, we do not
express any opinion thereon. We also do not express any views on the future
growth prospects and earnings potential of the Target Properties.

Further, we are not required to validate the assumptions and the forecasts that are
provided to us by the Client.

We have held discussions with the Client and have relied on the historical financial
information, financial forecasts, technical and financial experts’ reports and
agreements summarized below, and other information provided to us by the Client.

— Income statement projections from FY21 to FY31

— Carved-out Consolidated Financial Statements of the Target Properties for the
year ended December 31, 2020

— Carved-out Consolidated Balance Sheet of Target Properties as of September
30, 2021

— Appraisal reports of the Target Properties

— Rent-roll document with gross leasable area per property, lease type, and
occupancy

These information are the sole responsibility of the Client. While care has been
exercised in reviewing all information furnished to us by the Client and certain
publicly available information that we have gathered and considered relevant, we
have not independently verified such information, whether written or verbal.

Updating of the Report

Strictly Private & Confidential

We have no responsibility to update this Report for events and circumstances
occurring after the date of this Report.

This written communication is solely for Client’s benefit, and is 31
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Other assumptions and limiting conditions

This Final Report has been prepared pursuant to the following general assumptions and
general limiting conditions:

Project Jupiter - Final Report — 13 December 2021

The analyses, advice, recommendations, opinions, or conclusions contained herein
are valid only as of the indicated date and only for the indicated Purpose.

The analyses and estimates contained herein are for the exclusive use of the Client
for the sole and specific purposes noted herein and may not be used for any other
purpose by the Client or any other party. Furthermore, the analyses and estimates
are not intended by the Firm and should not be construed by the reader to be
investment advice in any manner whatsoever.

Possession of this Report, or a copy thereof, does not carry with it the right of
publication or distribution to or use by any third party. Any third party that uses the
information contained herein does so at its sole risk and agrees to hold the Firm
and its respective personnel harmless from any claims resulting from use by any
other third party. Access by any third party does not create privity between the
Firm and any third party.

No part of the contents of this Report (particularly the analyses or estimates; the
identity of any personnel of the Firm, or any reference to any of their professional
designations or to the Firm) should be disseminated to the public through
advertising media, public relations, news media, sales media, mail, direct
transmittal, or any other means of communication without the prior written
consent of the Firm.

No item in this Report shall be changed by anyone other than the Firm, and the
Firm shall have no responsibility for unauthorized changes.

Neither the Firm nor its personnel, by reason of this engagement, is required to
furnish a complete Report, or to give testimony, or to be in attendance in court
with reference to the Target Properties or business interests unless arrangements
have been previously made in writing.
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Other assumptions and limiting conditions (continued)

Strictly Private & Confidential

We have relied on the representations of the Client or its representatives
concerning the usefulness and condition of all real and personal property,
intangible assets, or investments used or held in any subject business, as
well as the amounts and settlement dates of its liabilities, except as
specifically stated to the contrary in this Report. We have not attempted to
confirm whether all assets of any subject business are free and clear of liens
and encumbrances or that the entity has good and marketable title to any
assets.

We assume that Target Properties or business interests are free and clear of
any or all liens or encumbrances, unless otherwise stated herein.

We assume no responsibility for the legal description or matters including
legal or title considerations. Title to the Target Properties or business
interests is assumed to be good and marketable, unless otherwise stated
herein.

We assume that the Target Properties or business interests are responsibly
owned and competently managed.

We assume that the Client is in full compliance with all applicable state, and
local regulations and laws unless noncompliance is stated, defined, and
considered in this Report.

Unless otherwise stated, no effort has been made to determine the possible
effect, if any, on any Target Properties or business interest due to future
state, or local legislation, including any environmental or ecological matters
or interpretations thereof.

We assume no responsibility for any financial or tax reporting requirements;
such reporting requirements are the responsibility of the Client for whom
this analysis was prepared.

This written communication is solely for Client’s benefit, and is
not intended to be relied upon by any other person or entity.

B

32



Al: Scope and
bases of work letter

Ad: Weighted
average cost of

A3: Management
representation

A2: Engagement

Appendices | A2: Engagement letter

Navart Aevper & Co
15 Floge e iy

= Avaron comer 167 Street
Bardeco Guobal Oty Tindg 1632
Palppines

NavarroAmper&Co.

Tel: 13 (2) 3501 2000
Fae: +63 GY 38653676
ARSI

BOATPRL Rag. o 0034
SEC Acomdtacion No. D003-FI-4

STRICTLY PRIVATE & CONFIDENTIAL

November 26, 2021

Megaworld Corporation
30th Foor, Alliance Global Tower
36th Street cor, 11th Avenve

Uptown Boniface, Taguig Gty 1634
Attention of:  Joey |. Villafuerte

VP for Controllership
Subject: Project Jupiter

Dear Mr, Joey,

This letter confirms the engagement of Navarro Amper & Co, { ‘Deloitte” or the “Firm”] by Megaworld
Carporation (“Megawarld”, the “Company”, or the *Client’) to provide Fairness Opinion Services {the
"Services”), In relation to the Client's plan for 2 Propérty sale transaction to MREIT, Inc. {the “Propased
Transacticn”|.

Thus letter 1s to confirm our understanding of the terms and canditions of owr engagement and the
nature and limitations of the Services that we will provide,

This engagement latter is baing provided in ad of the pl of our internal client and

acceplarice frocedures, A dingly, we shall have the right to ferminate this engagement
In the event we are unable to lete such d or are not fied with the results of such
procedures, The Clent hereby acknowladges such right and refeases the Firm from any claims,
lishilities, or expenses in any way relating to or in connection with the exercise of such right. In the
event of such termination, neither party shall have further liability or continuing obligation to the other
party; excapt that the Firm shall be entitled to recover such fees from the Client based on the time

already spent by the service team on this and/ar dishi already d In
d: with this letter, if any.
Services

We have deseribed in Appendix B — Scope of Fairmess Opinion Servicas the scope of the Services that
you wish us to perform fer the Proposed Transaction, These Services may be changed or modified by
mutual agreement of the parties if, for example, unforesean circumstances arse. We will promptly
discuss any such clrcumstances with you and, lkewiss, Gient notifies the Firm promptly if modifications
to the Services are requested.

The Client accepts ownership and ¢ lity of the final d fair values. Further, The Services
will be performed salely for the information of and assistance to the Client in connecticn with the
Proposed Transaction. The Services will be fimited in nature and will not comprehend sl matters
refating to the Proposed Transaction that might be pertinent or nexcessary to the Proposed Transaction,
Accordingly, the Services should not be taken to supplent other inguiries and procedures that the Client
should undertake for the Proposed Transaction. Deloitte makes no rep on 2s to the suffi

Deloitte.
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of the Services in connection with the Proposed Transaction. At the conclusion of the engagement, the
Client shall acknowledge its sole responsibility for the sufficiency of the Services performed. In addition,
Deloitte will be unable to sxpress, and will not express, any opinion or other form of assurance relating
to the Proposed Transaction.

The performance of the Services does not cor an auda, cor , of review of the Chent's
finandial statements or specified efements, accounts or items thereof, in accordance with generally
accepted auditing standards or other applicable audit or attestation professional standards, nor an
examination or compllation of, or any application of agreed upon procadures to, any prospective
finandial statements, or an appraisal of the Client, or any of the Client's assets and liabilities, other than
the assets and liabilities valued pursuant to the Services. Neither Deloitte noe any of the Chent
Communications (referred to in Section 2 of Appendix A) will express an opinion or any cther form of
assuranoe with respect to any matters as a result of the performance of the Sendces, including, without
limitation, concerning (i| the financal statements of the Client, or any financial or other information, or
oparating or internal controls of the Client, taken as a whole, for any date or period; {ii) the merits of
the Transaction including, withcut limitation, the consideration to be paid; and/or, {iii) the faimess of
the contemplated terms of the Transaction othar than thosa related to the Services.

We note that our Services exdude the following:

o Deloitte will not translate any data provided by the Chient that is not in the English langusge. Any
required translation will need to be undertaken by the Client;

* As general practice, our Services do not include the provision of the valuation analysis model.
However, we will insert all the relevant analysis in our final debverable; and

*  Qur Services do not incdlude the valuation of any fixed assets including real estate held by the Client.
We can assist you in appointing @ tangible asset appraker andfor provide real estate
luation/appraisal as additional scope based on your request.

The Services are solely for the Proposed Transaction stated above and is not to be reproduced or used
for any other purposes

" on inf and limitati
The Services and the results thereof will be based substantially on information provided by or cn behalf
of the Client, supplemented by publicly available infermation. We assume no respongbility and no

representations with respect to the acouracy or completeness of any information provided by or on
behalf of the Client.

()

Wa shall not ba verifying the truth o accuracy of all inf ion of materials provided or made
Lo us guring the performance of the Services, beyond making & value judg onthe
of the data.

Rl

As part of our narmal procedures, before we finalize our report, we will issue a draft version to you for
your confirmation er corrections in relation to the factual material provided by, and the opinions
attributed to the Cliant as set cut in the draft, We will amend our report for your comments and/ar
corrections and, If necessary, ssue an updated draft incorparating any corrections so edvised prior to
finalization of our report. If, after consultation with you, we are unable to comply with the scope of
work, for example due to limitations on the information made available, we will note In our report any
major areas where the scope of work was fimited or amended.

The Client agrees to sign a representation lettes, to be prepared by the Firm, which, smang other things,
vl confirm the Client's responsibility for all prospective financial Information and the underlying

2

This written communication is solely for Client’s benefit, and is
not intended to be relied upon by any other person or entity.

DO
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assumptions therein used in connection with any projections, forecasts or analytical models, The draft
Management Representation Letter is set out in Apgendix C. We accept no responsibiity for them, or
the ultimate accuracy and realization of the forecasts and projections. Furthermore, you should note
that there will be differences between forecasts end projections, and actual results because evants and
drcumstances frequently do not occur as expected, and those differences may be matenal.

In performing the Servces, we would place refiance on the Client's projections, Qur scope of work
excludes providing a view on the bleness of the proj or undertaking any independent
market study. In addition, where applicable, we will place reliance on the Client on the legel ownership
of the intellectual property rights and the extent of protection such legal ownership affords in the
Philippines.

For the avaidance of doubt, our scope of work does not the evaluation of or on
the financial, legal, and commerdial merits and/or risks of the Transaction and we do not express any
opinion thereon, We do not address the finendial, strategic, commercial, or relative merits of the
Proposed Transaction. Our scope of work does not require us to express, and we do not express, a view
on the future growth prospects and earnings potential of the property sold by the Client in relation to
the Proposed Transection. The Client will not chalfenge aur final repart in any legal proceedings or
otherwise.

This Engagement Letter is strictly confidential. It s made aveilable to you on the strict understanding
t it will not be shown, read, or passed on to any other person who s not currently an employes of
your organization,

Use of the Repart

We understand that you want to disclose the report for regulatory purposes. You may provide the
report to the appropriate regulatory body together with a Hold Harmless letter (to be provided by the
Firm upon request) as an accompanying letter to the dellverable. To the maximum extent permtted by
law we are not responsible to you or any other party for any loss you or any other party may suffer in
connection with the access to or use of any of our Client Communications.

Fees

Generally, our professional fees are based on the time our personnel devote to a project at hourly rates
that recognize their experienice and spadal skils they bring to the project. Our fees to perform the

Services is inclusive of out-of-pocket expensas and exclusive of 12.0% value-added tax
(*VAT"),
Itis our normal practice to render interim billings as our work progresses {invoices upon receipt). The
proposed hedule in ¢ ion with this engag is as follows:

First Instalment upon signing of the Engagement Letter 0%

Second iment wpon sub of interim delverabl 50%

Final instalment upon submission of final deliverable 20%

If thare is & need for additional services or other needs for extension of the Sarvices, we will seek your
approval before praviding the additional services,

Furthermore, should the work required subsequently found to be substantially more than anticipated
or |fthera s a need for additional procedures or other needs for extension of our servicas, we will seek
your peior written approval before providing the additicnal services.
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However, in the event the Proposed Transaction s cancelled, the Firm will be compensated for the
work performed to that point of canceffation based on actual time spent.

Timing

We estimate that this assignment will be carriad out in approximataly two [2) weeks once infermation
and key personnel of the Client have been made available to us and we are able to begin our work.
However, itis our intention to provide you with the draft report after one: (1} week and the final repert
will be lssued & week later, We will discuss with you any difficulties, with respect te the completion of
the assignment, &s and when they arise.

We acknowledge that:
e Therels p: { for busi disruption resulting from the COVID-19 virus; and
e [tisimpossible to foresee how it will develop or the containment measures which may be imposed.

We therafore agree that all commitments 25 to timing in relation to our work are tentative only. This
limitation prevalls over any commitments as to timing In relation to our wark made during the asrrency
of the COVID-1S virus epidemic

Remote working

Due to the current COVID-19 situation, Client understands and agrees that these Services shall be
performed remotely. Remote access to documentation will be made available. Virtual conferencing
will be utilized; Chent perscnnel will be actively engaged in such meetings.

Confirmation of the Terms of our Engagement

Py dnrel B
A

This latter, together with A Terms and Ack ledg and A di
B: Scope of Fairness Opinlon Services attached hereto, constitutes the entire agreement of the parties
hereto with respect to this engagement, supersedes all other cral or written representations,
understandings or agreements relating to this engagement, and may not be amended except by written
agreement signad by the parties.

We are committed to ensuring that we deliver high quality service. If at any time you would like to
discuss with us how our serviee to you could be improved or if you are uns atisfied with the services you
are recelving, please contact us. Your primary contact is Diane S. Yap (dyap@dsioitte com), the
engagement partner and the Head of Financial Advisory at the above address or, If you would prefer to
deal with someone else, contact Fredieric B. Llandicho, who i our Managing Parter

flandicho@deloitte.com). We shall carefully consider any matters that are brought to our attention in
a timely manner and contact you to discuss and resolve the matter.

Please confirm your acceptance of the 1erms and conditions of this engaas letter by W
the informaticn below. We will require a copy of this letter to be signed by you, where indicated,

Very truly vours,

ane s, Ya|
Partner

'MA.LL

This written communication is solely for Client’s benefit, and is
not intended to be relied upon by any other person or entity.

DO
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Acknowledgament

The Services harsunder shall be provided under the provisions of this latter, and Appendi: A: Standard
Busimess Terms and Acknowledgements, and Appendin B; Scope of Fafrmess Opinion Services, attached
hereta which are incorporated herain by reference and which shall spply as if 2et out in full herein. This
letter, together with the Aopendices, deseribes our complete understanding with respect to the
Serviees. It replaces and supersedes any previcus proposals, correspondence, and understandings,
whethar written or oral, among the parties. The agresments of the Client snd Navarro Amper & Co.
contained in this letter shall survive the complation or terminztion of this engagement. In the svent of
a gonflict between the provisions of this letter and amy of the provisions set forth in Appendix &, the
previsions of Appendix A shall govern.

Agread and approved on behall of Megaworld Corporation by:

Signature: lé

Data:

Marme:  JOEY L. VILLA FUERTE

Title: CONTRONER DECEMEER 13, 2021
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Appendix A

The engagement letter and any appendices including these standard business terms issued by Navarro Amper & Co.
{"NARCo.") and addressed to the entity specifiad In the engagament letter ("Client"), {callectively the “Engagement
Letter®) constitute the whole agreement between the Client and NA&Co. in relation to the services, deliverables and
work product described inthe Engagement Letter {the “Services®), For the purposes of this Engagement Letter, the Client

sha¥l include such Client’s subsidianes andfor affiliates as identified n the Engag Letter [together with Client,
"Chient Group™), The Client represents and warrants that it has the power and authority 1o exacute this Engagement
Letter on behal of, and to bind, #self and its subsidiaries and/or affdiates ideatified in the Engagement Letter.

NAECo. and its affilated entities are affillates of Dekitte Southeast Asia Ltd, 3 member of Deloitte Asia Pacific Limited
and of the Deloitte Network. *Deloltte” or the “Defoitte Network” refers to one or more of Deloitte Touche Tohmatsu
Limited {"DTTL"), its glabal network of member fems, and their related enbities.  OTTL {alsa referred ta as “Deloitte
Glabal*) and each of its member fems and their affiliated entitios are legally separate and independent entities. DTTL
does not provide services to clients. Neither DTTL, nor any member firm of DTTLor their alfiliated entities has, any liability
for each other’s debts, obligations, &cts or omissions. Each member firm of OTTL, and each of its related entities or
affiliated entities is 3 separate and independent bagal entity operating under the names *Deloitts”, *Delaitte & Touche®
“Detoitte Touche Tohmatsy” or other related names; and services are provided by member firms ar their related entities
or affiliated entities and not by DTTL

This Engagement Lettar is batwean Clhient and NA&Co. oaly. In the course of providng the services NA&Co. may, at its
discroticn, draw on the resources of other DTTL member firms aad their related entities (“other Deloitte Firms'), Any
partner, director or employee of any other Dekitte Firms who ded with you n connection with our services does so on
behalf of NAZCo, alone. NAZCo. accepts responsibility for the actions of any partner, director or employee of any other
Deloltte Firms assisting in the provision of our services 3s set cut in this Engagement Letter

The provizons of the preceding paragraphs have been stipulated by NASCo, expressly for the benefit of other Delontte
Firms, their partners, directors and employeas {together “the Beneficlaries”), You agree that each of the Beneficiaries
shall have the right 1o rely on the afaromentioned paragraphs as # they wera parties ta this Engagement Letter. Fach of
the other Debitte Firms which may agree to assist in the provision of our services does so in relance on the protections
afforded to it by the alorementioned paragraphs, the benefit of which we formally accept on their behalf. You
ackrowledge and agree that no sfiliated or related entity of NARCo., whether or not acting 25 2 subcontractor, shal
have any lability hereunder to you or any other person and you will not bring any action sgainst any such alfiliated or
refated entity in connection with this engagement.

1. Servies
Client speciicaly acknowledges aed agraes 1o the following:

a5 the case may be, s msponsible for reprasentations
about its plans and axgectations and for disclosure of
sgnificant Information that might affact the utimate
realization of its forecasied résulls, and NASCo, has no

L1 It is endersicod and agreed thal the Services may
respossitality tharefore o for the achievabibly of the

wclude recommendations, but all deckions in

correcton with the implementation and acceptance of
such shall be the resporsibality of,
and made by, Chent. In connection with the Sendces,
HAZCo, shall be entitled 1o rely on all decisions and
approvak of Chont.

The performance of the Sarvioes doss not constitute (1]
o recommendation mganding the acquisition of
financing of any business, assats, llabiities or securities,
U} a markes or financia! feastality study, {ii) a fairmess
of sclvency opimion, or [w] 4a examinaton or
compilstion of, or the performance of agreed upon
procedwes  with respect to peospective  fimancal
Information in accordance with Phiippine swdit or
attestation professiond standards, The Services and
the Chent Communkcations are not intendad ta be, and
shad not be construed 10 be, “investment advice®. Itis
understood that NARCo. will not prowide, nor will it e
resporsitle for prowdmg, legal advice Pereunder. In
addition, financial ferecasts are the responsixlity of
management of Cloat or the Target, s the cave may
be. ¥n this ragard, management of Client or the Tanget,

This written communication is solely for Client’s benefit, and is
not intended to be relied upon by any other person or entity.

results forecasted. There will wsoally be difterences
batween the forecasted and actual results because
evants and circumstancas fraquantly do not occwr as
expected, and those differences may be material.

Tha parfarmance of the Seevices is hoavily dapondest
upon Client, the Target and ther respective advisors
(where apglicatie) heving prowided NA&Co. not only
accurate aed complets versions of malerisis and
Indormation requasted by NAZCo,, but 3550 upon Chent,
the Yargetand their respective advisers having provided
all relevant materials and information sed anywered
NARCo's questions fally and acourately, NARCD. has
ne msporsbiity for the accurscy or completanass of
the information provided by, or on behalf of, Chent ar
the Targel, even il NARCo. had resson to know or
showld  have keown of  such  iwccuacy  or
Incompleteness.  This engagement cannot be relled
upGe 1o discls o fraud shook

y exisl.
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The nature of the Serdcas may mecesilite prompl
commanication ta Chent of NABCG's findings thal
result fram performing the Sorvices ag thase Senvices
are porformed, Therefore, it will not be possible for all
of NAkCo's camminisalions o be in the form of

A3: Management
representation

w

Ad: Weighted
average cost of

Blectronic Commun koation

During the engagemant, both pankes may wish to
cammunicate electronically with each other, However,
electronic transmission of information camnot be
mrmdwhmwui-mmhﬁnad

oull be wpted, lost

written  reports. any

documents, or other communication provded by
MAKCa, whether in wriling or otherwise, including,
without limitation, &my reports (including, without
limitation, MASCO,'s fieal wiitten report, if any, an the
Services performed harsunder] or memoranda MARC.
Fnay e, showld be considenad by Cliant in (he comtest
of the natwre of the Services that NARCo. has sgreed 1o
provide, Such  infarmation,  documeats,
commisrications and any drafis thereof, Inchuding,
‘withowt limitation, asy drsfl or fimal reporis o
memoranda, whethar in weiting o othersise, are
herein refered to colectively as the  “Chent
Comemunications.”

Claeil pigrmes that the Clent Communicastions are solehy
far Chene's informational purpases and internal e n
connection with the Transaction or Purpose, and are
ot intanded 1o b2 refied upon by ar for the benafis of
any persen of @ntity other than Client. Client further
agrees that none of the Cllent Cammusications shall be
circulated, quoted, disclosad or distributed 1o, nos wil
relerence 1o any of the Client Communicatians be made

d d, arrben late o ar ke
achversely affoctod o unsafe i wpe. Both panies wree
to gccept these risks and so each of us wil be
responsible for protecting ther cwn systems and
nigrasts in relation 1o electronk communications,
Maithar partywill have any lsbiity 1o the ather partyon
any bass for any koss or damage asising fram or in
with the e i of
information bevween both parties or their rekance on
such infeemation,
Spreadshest & Computer Modeling
In the course of providing the Senioes, we may maks
sefierence 1o spreadshects and or computer madels
{tagether, the “Maodels™) thal you may prowide to us or
ask us 1o rely Lpon of 1hal we may have used in
cannaction with the Serdces. A Modeli have Rmits
-vawmuﬂdmshrﬂm
combirations of input data; ermors and potentlal erro:
Fruay Lhus go umnaticed. mmm&hmmﬁ
ke autputs of the Modals, As pan of our work we miy
perform cortain  test chacks on farmulee  and
within the Modek for arthmatic and

‘t, aevpoes whi i not i} a member of
of the beard of drectors of Chert, who may e the
Client Commumications sokely for purposes of Clent's
maluation of the Transacdion ar Furpase, (i] & Jegal
advisor of Chent acting strictly in an advisory capacity 1o
Cliera, who may use the Cliant Communications. sakly
1 assist ent in conmection with Client's svaluation of
the Trarsattion ar Purpase, provided that Client shall
ensure that such legal advisor does mot further
circulate, quose, dischiss o dsariaite any of the Chen
‘Commurications, or refar te NARCE. i connectian wilh
the Transection or Purpase or any related tansaction o
any of the Client Communications, or (i} amy other
professional advisar of Client acling sbtrictly in an
advisory capacity 1 Client, who may wse the Clism
Communications soledy to assist Chant in connection
with Chenls evaluafion of e Transelion of Puifpos
and who has agreed in writing mat 1o furthey circulate,
quste, discose or dbtribube any of the Cent
CamRinictioas, of refer Lo NARCo. in connection with
thee TraNSaCtion or Purpese of any related fransaction or
any of the Clent Commupications.

\Wihere applicable, for parposes of e preceding
paragesph, the term “professional scvisor does mot
includs, amang others, lenders or olbes financial

par o participaticg
in &fiy Financing relating to the Transaction or Purpess.
In addition, Clienl agrees that It will not refer,
generically, by rame oF olherwis 1o MARCA. or the
Services in amy writtan matediah relating to the
Transaction or Purpose (other than inwiitten mater s
proided sclaly 16 & member of management or the
board of dirsctons of Ciemt), cluding  without
limitation, any publicly filed documents, without the
priorwritten consent of MARCo. for sach requested use
o 3
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intemal consistency bt we will not be responsible for
reiewing oF testing the bgical megrity of or detecling
iy BEors in any of 1he Models.

iy goomee cases i may be expedient For ws v provide you
Hor your corvenience with a copy of ane or more of sur
Models by way of explanation ar llustration of our
Sorvices or related advice. Where we agres t da 5o,
any such Mode! will have been developed salely for our
internal use sod imcidental 1o our providing the Senvces
and advice during the engagement rather than being &
Chant Commanicatioes of icselt, Comequantly, withaut
in anyway qualfing the Serdcer and Client
Commurications pursuant to this engagement, in
providing you with any of cur kodeh, we make no
representation, warranly or usdenaking (empness or
implied) in refarion 1o and tke no respansibibay dor the
ACLUTALY, adequaty, of
reasonabloness of any of our Modets far your own use,
Pricr 1o manipulating or placing any reliance an any
Model - you are advised to carry out appropriate
chicks upen them,

Confidentiality

Tis That, i wrilh this

MARCS, comes into possassion of any praprietary of
confidential information of Chert and/ or Target,
NAECo. will not disclose such information to any thind
party withcun Cent's corsent. Chent hereby consents
to MARCS, dischosing such Information  (a) ta otfier
Doloite Firms for the prowision of serdcss in
enmmection with this ergagement or persons entitled to
et Cliant C atins under this

Letter, (b] a5 may be required by law, regualation, judical
ar administrative process, or in accordance with

in with

A5: Comparable
companies

A6: DCF — One
Global Center

Strictly Private & Confidential

6.

6

o
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Techno Place
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tigation pertaining hareto, or (¢) 10 the extent such
nformation (i} shall have otherwwse bacome publicly
avaloble (Including, without limitation, any infarmation
fiked with aery governmental agency and svailable 10 the
public) other than & the resuk of a dsclosure by
NAACa, i breach hereof, (#) becomes awailsble o
NABCa. on a non- confidentiad bass from a source other
than Chent which NASCo. befleves Is not prohibied
from disclosing such information to NA&Co by
oblgation to Client, (i} is krown by NABCo. prioe to its
roceipt from  Cliert without any obligation of
confidentiality with respect thereto, of (k) s developed
by NAACO, independently of sy disclosures made by
Client 1o NA&Co. of such information.

Client acknowledges and agrees that NASCo. may wuse
Chent’s name andfor a general description of any
sanvices provided 1o Clent in clent lists and simiar
limited distribution materisls prepared for NARCO's
marketing purposes 25 an entity that NAKCo. has baen
privileged to serve,

Umitation an Liablity and Indemnification

Client Group agrees that NA&Co., and its parsonnel
shall not be lable to Clent Growp, its shareholders,
subsidiaries or s associated or related parties for any
claires, lobilties, or experses in any way arlsing out of
or relating 10 sevvices provided under this engagement
for an aggregate amoust @xcending one time the fees
paid by Client to RAACo, for the services parfarmed
pursuant 1o this engagement. in no event shall NARCo.,
its diewcton, principels or employees be liabde for (a)
dirnct osses In tha nature of damages Tor harm 10
business, last revenees, lost peofits o opportunity
costs; and (b) consequential special,  Indirect
Incidental, punitive or exemplary loss, damage, cast or
expenses [including, without kenstation, lost profits and
Opportunity costs), refating to this engagement or the
Transaction

Cliant agraes to indemnify and hold harmiess NABCo.,
& directors, prncipals and employees from and agairst
amy and all actlons, caims, Kabiites and expansis
{including without benitaticn, reasorable kogal fees and
expenses) brought agaiest, paid or incurrad by amy of
tham at amy tire, in any way arsing out of or relating to
() this angagement of the [ramaction (where
applicable), except ta the extest finaly judiciely
determined to have resshtod primardly from fraed
and/or intentioral miscanduct of NASCo., (%) & breach
o an alleged beeach by Client or any of its personnal of
any provisian of these terms or the Ergagement Letter
to which these terms ara attached, inchudirg, without
Vrmitstion, the restriztions on use and distribution of the
Client Cammunications, and [iii} the access to or use of
the Cliant Communications by sy professionsl advisor
of Client authorized hereunder.

The pravisions of this Section shal apply to the fullest
axtent of the law, whether In contract, statute, tor
[such as neglgerce), or otherwise. In droumstances
whare all or any portion of the provisions of this Section
ore finally judicially determined to be wnavalabls
MALCo.'s aggregato habikty for any chaims, labilities, or
expenses relating 10 this ergagement of e
Transaction (where apphcable) shall not exceed an
amount which Is proporticnal 1o the relative fault that

This written communication is solely for Client’s benefit, and is
not intended to be relied upon by any other person or entity.

64

82

=

A9: DCF — World
Finance Plaza

NA&Co.'s ronduct bears to all other conduct giving rise
to such claims, labilities, or expenses.

The limita tian on iabity provisian of this Ergagement
Letter shall apply regardiess of the form of action, loss,
damage, claim, fishilty, cost, or expenses whether n
(ONese, sTatute, 1ot [inchading withaut limitasion,
neghgence), or otherwise, The agreements and
undertakings of Client contained In this Engagement
Letter, Including without kenetation, those pertalning to
restrictions on Client Comeunicolions  use  and

distribution, limitation on Fatility, shal surdwe the
phetion or of this engags
Non-Exclushity

® = understood 1hat NACo. may be eéngaped 1o
provide services 10 other parlies corsideding o
Transaction invahdng the Target, i such ar engagemant
B being porformed of were 10 be undenaken, the
orgagamant toam providing services 10 you herounder
would be separate from any engagement team
providing services to such other parties, d any.

Confidential information, including the identity of
Chent, obtained n NAACQs engagement with Clent
will not, without Client’s prioe permission, be disciosed
1o such other parties, If any. Simikirly, NARCo. and its
parsonnel will have no responsibility to Clent 1o use or
disclose mformatice, including the identity of such
ather parties, £ any, NARCo. possesses by resson of
suth services for such other partes, if ary, whether o
not such mformation might be considered material 1o
the Cliant. NARCo. boliowas that aay such ralationships
will sat impair the objectivity of NA&Co. and its
personnel n the performance of the Services.
However, NARCo. is bringng the possibiity of thess
relationships %o Clierdt's attention to avoid ary
resanders tanding,

Payment

NAZCo. reserves the right 1o impose a ate charge of the
lessar of () 1%% per month or i) the highest mte
wiowsbbe By law, i each case compounded monthly 1o
the extent allwabie by lw, for properly submitted
Imvodces fo r which paymant Is nat receivad within thirty
{30) days of the imvice date.

NAACO, resarves the right ta suspend its servicas at any
time #f its accounts are not beirg satisfied on a timely
basa. In the event of = delay In the timing of the
Transaction of in the event of the cancellation of the
Transaction, NAACo, would expact 10 be paid of that
tima for all work performed to  that  paiat,
Croumstarces encountered during the perfermance of
the Services Thal warrant addlonal time of expense or
moddfications to the scope of the procederes could
fause us ta be unable to deliver the Sarvoes within the
above estirmates. NA&Co, will endeavor to notify Client
of any such crcemstarces os they arive.

I addition, NASCo. will be compermated for any time
and expenses (including, without limitation, reasceabie
legal fees and expenses| that Na&Co. may Incur in
considering o responding to discovery requests or
other raguests far dotuments or information, or in
participating as 2 witness or othenaise n any legal,
, or Other procasdings, Inclucing,

gulatory,
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103

A

[

without lmitation, those ather than as  result of or In
coanection with this engagement.

Assignment

Excopt as provded below, neither party may assign,
transfer or delegate sy of #s rights or obligations
hereunder [noluding, without Amitation, Irterests or
claims relating to this engagemant) without the prior
written consent of the othar garty. NABCO, may assgn
or sub its rights and [t to
ary offfisle or relsted entity wilhom the consent of
Cliant,

Chent's Respormsibilties

Clent shal cooperate with NA&Co. In the performance
by NA&Co. of its sarvices hereunder, inchuding, without
limitation, providing NARCo. wilh ressonable faclities
and timely accass to data, inforration and personnel ol
Client.

Client will, without limitatian, be responsibibe for the
following In conoection with NASCo's services

icn of any firancal
Information, Ind-dm. without limitatice, financial

the Services, and [v) establishing and rmaimtaining
internal comtrols, Including  monitorieg  angaing
activities,

11 Foroe Majeure

111 NAACo. shall not be lisble for any delays or mon-
performance resulting from Croumstances o causes
beyond it reasonable control, inchuding, withoet
limitathon, acts or amlissians or the failure 1o cooperate
by Client |ecloding, without limitation, entities or
Iindividuals under its control, or any of their respacthve
officers, directors, employees, other persannel and
apenls), acts of omissions of the fadure
any third pary, fiew or othar casualty, st of God, am
of laboe dspute, war or ather violence, ar any law,
order or requirement of amy govemmental agency or
outharity.

12, Wamranties

121 You hereby acknawledge that the NARCO. has not made
any warranties or gurantees with respact to the
Transaction o Service and your abiity to achieve your

i from the T: [where applicabie)

13 Actions

projections supported by appropriste
which, to Client’s best krowledge and bebef represent
the rasults of operations and changes in financial
position.
Chert agrees that NALCD. is not being eegaged 10
peevide, noe shall it be responsible for prondding: (i) legal
advice o (&) for partcipation in the preparation or
mnrwemlo- of any kgal docurnents. Clert agrees
that the for the
review, and execution of all docuwulim with
respect to any transaction shall be salely that of Cliens
in cormultotion with its legal counsel. Client alse agrees
that It shall be solely responsible for the acouracy,
completeness and appropriatensss of any extemal
memonandum,  Inchefrg,  without  Featstion,  all
information contsned i or omitted from any such
dure. Clent slso that RARCo.
cannct comme Clisnt to the 1erms of sy transaction or
corsummate any transaction an behalf of Clent, and
that onty Client, must make all dacisors that commit

Clnert with respect to any transaction.

1 is expressly understood that with respect 1a the

srvices hereunder NASCa's 0ports,
analyses, and other

decuments, i any, whether written ar eral, do nat, in
whole of In part, cosstitute a0 sudil, or w»mv
opinicn or fessibiity Whare

Client is seloly respansitie for determining the pncc
rarge with which nagatiations skall occur with respect
1o the Transaction as welk as the ultimate price to be
D3 i connection with the Transaction. NARCa, will
not rendar any advice as 1o whether, or at what price
the Transacticn shoukd be entered ine.

Cient shall be sclely respansilie for, among olha

133 Mo action, rogardiess of form, roliting to the
engagament, may be brought by either party more than
coe year after the couss of action has sccrued, except
any ation lor nanpayment of fees and expenses may
be brought at any time whether before or after the
expiration of the <aid onae year paricd,

14, Indopendant Contractor

141 1t & understood and agreed that each of the paries
hareto is an indopendent cantragter and that sother
party is, nor shal be conuderad to be, an agant,
distributor, partner, fidaciary or representative of the
ather. Neither party shall act or represent itsedf, directly
o by implicatian, & arwy such cagacity in respact of the
Al OF I 0y AN KRne of cleale any cbigation
on behat o, o in the name of, the other,

15 Intellectusl Property

151 RARCo. retsing copyright in all materal provided to
Client or othwrwise generated i 1he course of carrying
out the engagement.

152 Chent shal keop confidential any methodologies and
technology used by NA&Co. to carry out n

engagement.
16.  Senvival and Interpretation
161 The nd fChant n

the Engagement Letter to which these terms aro
attached, together with these terme, sholl survive the
1) of this

17. C n-“lnd

71 cnum will appraaate that I prociss wodling of laga!
& peimarily a mattes for lawyers and will

things (i) all g0 deckions, pe
al  management lun:lmn; ard mnmlng a!
(i

a
competest  management member 16 overwe the
Services, (i) evaluating the sdequacy and results of the
Services, (W) sccapting responsitedity far the mesudes of
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reflect patlers oulside our expertise.  NAZCo's
comments and suggestions shoukd not be reled upon a8
being sultable for Incoeparation inta ary agreemant
without further consideration by Client’s legal advisors.
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17.2 NAKCo, will not advise or Imake any repressntations 10
Client regarding quaestions of legal nterpretation or
compliance. Any final agreement wil be the product of
negotistion between the parties and as such will
contain clauses which reflact the interests of the other
party (as wel as the Interests and requirements of
Chent). It ks a mattor for Chunt 30 determine whether
Clent is prepared to accopt those clauses in 3 the

circumstances,
18, Persomsl Data
181 Exch iy with theie

e Ihuppiu&dmlapmmmnhmmmm-m
In connection with this Engagement Letter and the
Sarvices it stores, processes and traraiers any personal
data to which data protection lees apply {“Personal
Data®). In refation to any Client Group of thrd pary
Personal Dats which & processed by NAACo, 35 part of
1he Sevvices, NARCO. as data processor wil (i) process
such Porsonal Bata only in sccordince with lawful and
reasomable Irstructions of the Clent; and (i) In
compliance with legally roquarad security obligations
appicable to a data processor.

182 The Client oonﬁnns that It Ns obtained all WW
equired
NA&Co. and to contractors pmmmg administrative,
Infrastructure and other support services 1o NASCo. as
well as to any Deloitte Firms (iscluding any

and their and to

wnry subcontractor, incduding across borders.

19, Anti-Corruption

19 NA&Co. understands that tha Clent maybe sutiect 1o
fws that prohibit bribery and/or providing amything of
vale 1o government offidals with the intent o
nfuence thit person’s actices in respect of the Clent,
NAZCo. may be subject 10 simiar laws aned codes of
professional conduct and hes its own internal policies
and procedures which prohibit illegal or unethical
behaviors,  In prowding the Sorvices, NAACO.
lnagectakes not 1o offer, promise or glve Hinancial or
other advantage to anothes person with the intention
of nducing a person to parform improperly or to
rewsrd inproper behavior for the benefit of the Clent.

20.  Entire Agreement

These torms, the Engagement Letter to which these

terms are attached, induding axhibits, comstitute the

entire agreement between NAGCo. and Chert wah
respect 1o this engagement, suparsedes all other ol

g

and  wiitten  representations,  undorstanding  or
relatng 1o thy and may not
b armerebe except by wisten agresmen s by
parties,
202 in the event of any confict, amb or

Letween these terms and the Ergagernent Letter 1o
which these terms ace attached thess terms shol
gavem and control. All nobices hereunder shall e (1) in
writing, (1) delivered 10 the representatives of the
parties at the addmsses fisst s21 forth in the
Engagement Letter, unless charged by exher party by
natice 10 the other party, and (3] effective upon
receipt.

This written communication is solely for Client’s benefit, and is
not intended to be relied upon by any other person or entity.

A9: DCF — World
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21 Governing Law aad Jurisdiction

21.1 The terms of the Engagement Letter, inchuding other
appendices, and all matters relating to this engagement
[whether in conteacs, statute, tort [such as neglgance),
or atharwise), ihall (=] go\mnod by and corstrued in

hiloaso &

bpps
that the courts of the Phlloam shall have mlv.uw
Jursdiction 1o hear and determine any disputes that
iy atiue in comnection with this engagement,

212 i3 f this. Letteris di
bya wun of competen jurisdiction to be in violation of
any  applicable  bw  or  otherwise vald  or
the

in
this Engagement Letter shall otherwio continua in full
force and effect, and the rights and obligations of the
parties shall be constroad and enforcad accordingly,
preserving 10 the fullest permissible estent the intent
and agreomants of the parties set farth harein

213 Unless otherwise pronided in this Ergagement Letter,
any person who s not 3 party to this Engagament Latter
shall not hawve any rights to enforce oy of the terms
hersin.

22, Termination

221 ntis understeod that the services to be peovidad by us
under this Engagemant Letter may be terminated by
either of us by ane month written notice ta the other
without Rabiity or contruing obiigation to either of us
except that the provisions relating 1o fees end

and further Wil continue in

forcs and remain oparative.  Far the avoldance of
doubt, we thall be entitiod (in tha evant of cuch
terminatio n) to fees based on the time already spent by

the service team on  This  engsgervent  and

ish s n d with this

¥
Engagement Latter,

222 NAKGo, mayterminite 1his Ergapament Letter in whole
or In past, with iImmediate effect upon written notice 10
the shant if MARCe. determines that & gavemenental,
regulatory, or professional entity, oc ather entiry having
the farce of liw has imroduced a new, or modified an
odsting. Saw, rule, regulation, interpretation, o
dockion, o decumstances changs {induding, without
limitazon, changes in ownership of the Clent or of its
offilistes) the result of which woeld render the
NASCo.'s performance of any part of this Engagement
Letter Megal or otherwise unliwful or in conflict with
dependence or professivenl rules. Oient shafi only be
Rable 10 pay for Sardoes rendered up 1o the poim of
such termination.

DO
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Appendix B
Scope of Services ~ Fairness Opinlen Service

Valuation Approach

We will use the fair market value standard for cur work, Fair market value is defined for this purpose
as follows:

“..the price ot which the property would change honds between a willing buyer and a
willing sefler, neither being under any compwision to buy or to sell ond bath having
reasonabile knowledge of refevont facts,.."

The three (3) approaches will be considered in detérmining the ndicative range of fair market valuss
of the equity, each of which is described as follows

Income Approach. The income approach is a general way of determining a value indication of a
busness, business ownership interest, security, or intangible asset using one ¢c more methods that
convert enticipated econamic benefits into 8 present single amount. The income approach can be the
most subjective method of valuing & business interest. Itis also one of the most common approaches
used in 3 valuation and can be applied to nearly all business nterests,

Market Approach. The market approach is a general way of determining a value indication of a business,
business ownership interest, security, of intangible asset using one or more methods that compare the
subject to similar businesses, business ownership Interests, securlitias, or Intangible assets that have
been sold.

Cost Approach. A general way of determining 2 value indication of an individual asset by quantifying
the amount of money required to replace the future service capabllity of that asset.

Scope of Services
Step 1 - Preparation

= Familiarization with the business mode!, current operatians, and future prospects of the Client.

o Confirm our view that the appropriste basis of value i fair market value. Discuss with
management the methods we have chosen to be used to perform the valuation.

® Rewew historical performance and assess reasonableness of the projected and forecast cash
flows in view of industry growth prospects, the Client's prior years growth and future years
direction.
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Step 2 - Valuation

Depending on the valuation methodologies salected, evaluate valustion parameters used
Including:

-~ Alignment of business plan and financial projections

— Selection of comparable companies

~ Estimation of the valuation multiples and the discount rate

~  Selection of appropriate terminal value

-~ Estimation of applicable discounts and premiums

~  Preparation of sensitivities |i.e, terminal growth rate and discount rate), as required.

Step 3 - Documentation

Strictly Private & Confidential

Discuss with the Client the estimated range of the fair market values of the Client.
Deliver the Report outlining our appreach, findings, and conclusions.

This written communication is solely for Client’s benefit, and is 38

not intended to be relied upon by any other person or entity.
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Appendix C
Management representation letter .
Please return your signed agreement to the terms of this letter to [nome of person| 8t our address
above,
STRICTLY PRIVATE & CONFIDENTIAL ours faithfully,
- Diane 5. Yap
Navarro Amper & Co, Partner
19th Hoor, Six/Neo Bullding, 5th Avenue corer 26th Street
Bonifacio Global City, Taguig Oty
For the attention of Diane 5. Yap
I hereby confirm the agreement of [Third party] to the terms set out above,
|Date]
Dear Sirs, Mame: _JOEY I VILLAFUERTE Signature; }J
Project [] —[]
We refer to your draft due diligence report |the *Final Draft Report*} on the Vendor which you Title: CONTROLLER Date: _DECEMAER 13 2021

provided to us on [BO MONTH YYYY]

We confirm to the best of our knowledge and belief, having made appropriate enquiries of
management and staff of the Vendor {and where appropriate, inspection of evidence), the following
representations made on behalf of the board of directors in connection with the above transaction:

* We have read the Final Draft Report and reviewed the information contained therein;
o Waare not aware of any material inacouracies in the facts set out in your Final Draft Report;
s Any opinions attributable to us are fairly stated and reasonably held;

o Wehave made available to you all significant information relevant to your Final Draft Report of
which we have knowledge; and,

s We are not aware of any material matters relevant to your terms of reference reproduced in
Appendix [ | of the Final Draft Report) which have been exchuded.

Signature:
Name:
Designation:
Date:

For and on behalf of [ |

13

ProjectJupiter - Final Report — 13 December 2021 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 39
not intended to be relied upon by any other person or entity.



Al: Scope and
bases of work

Project Jupiter - Final Report — 13 December 2021

A2: Engagement
letter

A3: Management
representation

A5: Comparable
companies

A4: Weighted
average cost of

A6: DCF — One
Global Center

A7: DCF — Two
Techno Place

A8: DCF —Three
Techno Place

A9: DCF — World
Finance Plaza

B

Appendices | A4: Weighted average cost of capital

Discount rate

e The discount rate represents the overall rate of return that the
investment in the Target Properties is expected to generate
considering the inherent risks and costs in undertaking the project.

Weighted average cost of capital

e The WACC is the weighted average of all costs of financing, such as
debt and equity. To arrive at a discount rate from a market
participant’s perspective, the data variables are sourced from market
data and comparable companies.

e The WACC is represented by the formula:
WACC = wy g + W I

* where w,is the weight of debt financing from the targeted debt-to-
capital ratio, w, is the weight of equity financing from the targeted
equity-to-capital ratio, r, is the after-tax cost of debt, and r, is the cost
of equity.

Cost of debt

e We utilized a U.S. Corporate Bond Yield of 3.4% based on the corporate
bond rate for a mature market, which will be adjusted by the Philippine
default spread to account for the local debt risk.

e Corporate income tax rate of 25.0% is then applied to pre-tax cost of
debt (USD) to arrive at after-tax cost of debt of 3.2%.

Cost of debt (continued)

Cost of debt

Ave. US Baa corporate Bonds
Deloitte analysis

20-year U.S. Treasury Bond
(b-c)

(a+d)

U.S. Corporate Bond Yield (a)
Philippine Gov't Bond Rate (b)
U.S. Treasury Rate (c)

Bond Rate Differential (d)
Pre-tax cost of debt (USD) (e)

Tax rate (f) 25.0% | Corporate income tax
After-tax cost of debt e*(1-1)

Source: US Federal Reserve, Capital IQ, Deloitte analysis

Comparable companies — capital structure and beta estimation

Strictly Private & Confidential

Beta (B) measures the volatility of the stock relative to market
fluctuations. A beta that is equal or greater to one implies that the
company stock moves together or is more sensitive with idiosyncratic
changes in the economy. Conversely, a beta less than one implies that
the investment is more resilient to market fluctuations.

Comparable companies operating in the same industry were identified
to estimate the capital structure and the raw beta. The raw betas were
adjusted using the Marshall Blume formula to reflect stock reversion.
The adjusted beta will then be unlevered to remove the debt impact
for each of the comparable companies, and will be relevered using (1)
the tax rate of the Target Properties acquired, and (2) the median
capital structure of the comparable companies. The information was
gathered using the S&P Capital IQ database.
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Comparable companies — capital structure and beta estimation Cost of equity

e The relevering of beta can be computed as: — The equity risk premium for Philippines is 6.0% as estimated by
Deloitte Advisory Research; and

B.= By ((1+(1-1)) * (Debt/Equity)) — Size premium of 1.6% using the decile ranking from Duff and
Phelps to reflect the inverse relationship of return volatility and
company size. For purposes of this engagement, the size premium
is based on the market capitalization of Megaworld
(i.e.,Php103.9B) since the Target Properties is exposed to similar

e where B is the levered beta, B is the unlevered beta, tis the
corporate income tax rate, and Debt/Equity is the median capital
structure of the comparable companies.

¢ The median debt-to-capital ratio is 36.6%. Conversely, the median risk as its parent entity as the lease contracts are entered in similar
equity-to-capital ratio is 63.4%. terms as that of Megaworld. Moreover, fair value of collaterals and

e The median unlevered beta and relevered beta is 0.33 and 0.47, security exceeds total lease receivable of Target Properties.
respectively. e Asseen below, the cost of equity capital is 10.9%

Cost of equity Cost of equity

e The cost of equity can be estimated using the modified capital asset
pricing model (“CAPM”). The CAPM can be represented by the general Risk-free rate (a) 20-year PHP BVAL reference

formula: Equity risk premium (b) Deloitte advisory research

h . Relevered beta (c) Computed
r. = r; + B (ERP) + other premiums Base cost of equity (d) a+(b*0)

Country Risk Premium (e _l.lV Country yield spread
* where r,is the cost of equity, r¢is the risk-free rate, § is the relevered Size r:mium 0 © Decile :/a»;kin guffand Phelos
beta, ERP is the equity risk premium, and “other premiums” are P =2 & P

. S ) . . . Cost of equity in (Php) 10.9% | d+e+f
adjustments consisting of size premium and country risk premium. Source: PDS Group, Delaitte analysis, Duff & Phelps

— The 5.4% risk-free rate used is 20-year PHP BVAL reference rate as
of Valuation Date from the PDS Group;
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WACC estimation
e Asseen below, the estimated WACC using the ICOC method is 9.0%.

ICOC-Country Risk Rating

Variables Description

After-tax cost of debt (a) Deloitte calculation

Cost of equity (b) Deloitte calculation
Debt-to-capital ratio (c) Median of the comparable
Equity-to-capital ratio (d) Median of the comparable
WACC in (USD) (e) (@) * (c) + (b) * (d)

Local Forecasted Inflation (f) 20-year forecast

U.S. Forecasted Inflation (g) 20-year forecast

WACC in (PHP) (1+e) * [(1+f)/(1+g)] - 1

Source: Deloitte analysis, Economic Intelligence Unit
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Comparable

No. companies Ticker Description
1 Keihanshin Building TSE:8818 Keihanshin Building Co., Ltd., a building management company, leases buildings in Japan. The company leases office buildings, datacenter
Co., Ltd. buildings, commercial buildings, logistics warehouses, and off-course betting parlors. It is also involved in subcontracting construction work for

lease facilities; and the provision of building maintenance services. The company was formerly known as Keihanshin Real Estate Co., Ltd. and
changed its name to Keihanshin Building Co., Ltd. in October 2011. Keihanshin Building Co., Ltd. was founded in 1948 and is headquartered in
Osaka, Japan.

2 Cebu Holdings, Inc.  PSE:CHI Cebu Holdings, Inc. owns, develops, markets, and manages real properties in the Philippines. It operates through Commercial Development,
Residential Development, Shopping Centers, Corporate Business, and Others segments. The Commercial Development segment develops and
sells commercial lots and club shares. The Residential Development segment develops and sells residential lots and condominium units. The
Shopping Centers segment develops shopping centers and leases retail space and land; operates movie theaters, food courts, entertainment
facilities, and car parks in its shopping centers; and operates and manages malls. The Corporate Business segment develops and leases office
buildings. Cebu Holdings, Inc. also owns and operates City Sports Club Cebu, a recreational and sports resort; and develops and operates a
hotel. The company was incorporated in 1988 and is headquartered in Cebu City, the Philippines. Cebu Holdings, Inc. is a subsidiary of Ayala

Land, Inc.
3 Shenzhen Wongtee SZSE: Shenzhen Wongtee International Enterprise Co., Ltd. operates in real estate business in China. The company is involved in the operation and
International 200056 management of real estate properties, such as office buildings, shopping centers, hotels, apartments, industrial parks, tourist attractions,
Enterprise Co., Ltd. cultural and creative parks, and other properties. It also offers asset management, brand incubation investment, Internet big data, financing,

and intelligent integrated development services. The company was formerly known as Shenzhen International Enterprise Co., Ltd. and changed
its name to Shenzhen Wongtee International Enterprise Co., Ltd. in September 2015. Shenzhen Wongtee International Enterprise Co., Ltd. was
founded in 1983 and is based in Shenzhen, China.
4 GTM Holdings TWSE: GTM Holdings Corporation engages in real estate, electronics, textile, investment, and other businesses. It develops and leases office buildings,
Corporation 1437 shopping malls, and logistics centers. The company also develops and sells micro semiconductor components; and trades in cloth, garments,
and quilts. In addition, it invests in stocks, bonds, and funds; and offers services for media technology and audio. The company was founded in
1951 and is based in Taipei City, Taiwan.

5 Grand Canal Land  SET: Grand Canal Land Public Company Limited develops real estate properties in Thailand. It operates through two segments, Real Estate for Sale
Public Company GLAND Business, and Real Estate for Rental and Service Business. The Real Estate for Sale Business segment develops land and house, and residential
Limited condominium projects. The Real Estate for Rental and Service Business segment rents office buildings. Grand Canal Land Public Company

Limited also manages a real estate investment trust; and operates hotels. The company was formerly known as Media of Medias Public
Company Limited and changed its name to Grand Canal Land Public Company Limited in May 2010. The company was incorporated in 1985
and is headquartered in Bangkok, Thailand. Grand Canal Land Public Company Limited is a subsidiary of CPN Pattaya Company Limited.
6 Vincom Retail Joint HOSE:VRE Vincom Retail Joint Stock Company, together with its subsidiaries, engages in the investing, developing, and leasing of shopping centers in

Stock Company Vietnam. The company operates through Sale of Inventory Properties, Leasing of Investment Properties and Providing Related Services, and
Others segments. It is involved in the trading of real estate properties; and leasing of malls and offices, as well as provision of related services.
The company also offers entertainment services. As of December 31, 2020, it operated 80 malls in 43 Vietnamese provinces and cities. The
company was founded in 2012 and is headquartered in Hanoi, Vietnam. Vincom Retail Joint Stock Company is a subsidiary of Vingroup Joint

Stock Company.
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The indicative equity value for the One Global Center using the DCF method is Php1.4B

Discounted cash flow - One Global Center

Php'000 3M21 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 Terminal
EBITDA 17,139 73,143 76,303 79,273 83,107 85,849 88,953 93,403 98,073 102,980 108,129
EBITDA Margin 84.0% 84.3% 83.4% 81.5% 80.7% 80.5% 80.3% 80.3% 80.3% 80.3% 80.3%
Depreciation (3,200) (12,816) (12,886) (12,959) (13,035) (13,113) (13,196) (13,283) (13,374) (13,470) (2,019)
EBIT 13939 60,327 63,417 66,314 70,072 72,736 75,757 80,120 84,699 89,510 106,110
EBIT Margin 68.4% 69.5% 69.3% 68.2% 68.0% 68.2% 68.4% 68.9% 69.4% 69.8% 78.8%
Income Taxes 25.0% (3,485) (15,082) (15,854) (16,579) (17,518) (18,184) (18,939) (20,030) (21,175) (22,378) (26,528)
Net Operating Profit After Tax 10,454 45,245 47,563 49,736 52,554 54,552 56,818 60,090 63,524 67,133 79,583

Plus: Depreciation 3,200 12,816 12,886 12,959 13,035 13,113 13,196 13,283 13,374 13,470 2,019
Less: Capital Expenditures (306) (1,302) (1,373) (1,458) (1,545) (1,600) (1,661) (1,744) (1,831) (1,923) (2,019)
Less: Incremental Net Working Capital (227) 3,041 2,521 2,829 3,067 2,017 2,261 3,123 3,279 3,444 3,615
Net Available Cash Flow 13,121 59,800 61,597 64,065 67,112 68,082 70,614 74,752 78,346 82,124 83,197

Periods Discounting 0.125 0.750 1.750 2.750 3.750 4.750 5.750 6.750 7.750 8.750

Present Value Factor 9.0% 0.989 0.937 0.860 0.789 0.724 0.664 0.609 0.559 0.513 0.470

Present Value of Cash Flow 12,980 56,057 52,974 50,547 48,579 45,213 43,022 41,782 40,176 38,635

Present Value of Discrete Cash Flows 429,965

Present Value of Terminal Year Value 978,517

Present Value of Cash Flows 1,408,482

Plus/(Less): Excess/(Deficit) Working Capital (3,467)

Indicative Business Enterprise Value 1,405,015

Plus: Cash 37

Plus/(Less): Deferred taxes (2,688)

Indicative Value of Equity 1,402,364

Rounded 1,402,400

Source: Management information, Deloitte analysis
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The indicative equity value for the Two Techno Place using the DCF method is Php1.6B

Discounted cash flow - Two Techno Place

Php'000 3M21 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 A EVREIGE]
EBITDA 20,304 85,284 88,524 90,782 90,097 94,603 99,332 104,304 109,517 114,993 120,743
EBITDA Margin 87.0% 87.0% 86.1% 84.0% 82.6% 82.6% 82.6% 82.6% 82.6% 82.6% 82.6%
Depreciation (3,357) (13,448) (13,521) (13,598) (13,677) (13,760) (13,847) (13,938) (14,034) (14,134) (2,193)
EBIT 16,947 71,836 75,003 77,184 76,420 80,843 85,485 90,366 95,483 100,859 118,550
EBIT Margin 72.7% 73.3% 72.9% 71.5% 70.1% 70.6% 71.1% 71.6% 72.0% 72.4% 81.1%
Income Taxes 25.0% (4,237) (17,959) (18,751) (19,296) (19,105) (20,211) (21,371) (22,591) (23,871) (25,215) (29,637)
Net Operating Profit After Tax 12,710 53,877 56,252 57,888 57,315 60,632 64,114 67,774 71,613 75,644 88,912
Plus: Depreciation 3,357 13,448 13,521 13,598 13,677 13,760 13,847 13,938 14,034 14,134 2,193
Less: Capital Expenditures (350) (1,470) (1,543) (1,620) (1,636) (1,718) (1,804) (1,894) (1,989) (2,088) (2,193)
Less: Incremental Net Working Capital (617) 2,707 2,600 2,463 242 3,105 3,260 3,425 3,594 3,774 3,963
Net Available Cash Flow 15,101 68,563 70,830 72,329 69,598 75,779 79,417 83,243 87,251 91,464 92,875
Periods Discounting 0.125 0.750 1.750 2.750 3.750 4.750 5.750 6.750 7.750 8.750
Present Value Factor 9.0% 0.989 0.937 0.860 0.789 0.724 0.664 0.609 0.559 0.513 0.470
Present Value of Cash Flow 14,939 64,271 60,915 57,068 50,379 50,324 48,385 46,529 44,742 43,030
Present Value of Discrete Cash Flows 480,581
Present Value of Terminal Year Value 1,092,343
Present Value of Cash Flows 1,572,924
Plus/(Less): Excess/(Deficit) Working Capital 1,812
Indicative Business Enterprise Value 1,574,736
Plus: Cash 39
Plus/(Less): Deferred taxes (2,820)
Indicative Value of Equity 1,571,954
Source: Management information, Deloitte analysis
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The indicative equity value for the Two Techno Place using the DCF method is Php1.3B

Discounted cash flow - Three Techno Place

Php'000 3M21 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 Terminal
EBITDA 17,631 72,277 68,787 69,639 73,794 79,165 85,045 86,959 91,309 95,874 100,668
EBITDA Margin 86.4% 86.1% 84.1% 81.9% 81.2% 81.4% 81.7% 81.4% 81.4% 81.4% 81.4%
Depreciation (2,972) (11,904) (11,969) (12,037) (12,107) (12,180) (12,257) (12,338) (12,422) (12,511)  (1,855)
EBIT 14,659 60,373 56,818 57,602 61,687 66,985 72,788 74,621 78,887 83,363 98,813
EBIT Margin 71.8% 71.9% 69.4% 67.8% 67.9% 68.9% 69.9% 69.8% 70.3% 70.8% 79.9%
Income Taxes 25.0% (3,665) (15,093) (14,205) (14,401) (15,422) (16,746) (18,197) (18,655) (19,722) (20,841) (24,703)
Net Operating Profit After Tax 10,994 45,280 42,614 43,202 46,265 50,239 54,591 55,966 59,165 62,522 74,109
Plus: Depreciation 2,972 11,904 11,969 12,037 12,107 12,180 12,257 12,338 12,422 12,511 1,855
Less: Capital Expenditures (306) (1,259) (1,228) (1,275) (1,363) (1,458) (1,562) (1,603) (1,683) (1,767)  (1,855)
Less: Incremental Net Working Capital (194) 1,275 (1,613) 1,395 3,184 3,634 3,966 1,476 3,027 3,177 3,336
Net Available Cash Flow 13,467 57,200 51,742 55,358 60,192 64,594 69,253 68,177 72,931 76,444 77,446
Periods Discounting 0.125 0.750 1.750 2.750 3.750 4.750 5.750 6.750 7.750 8.750

Present Value Factor 9.0% 0.989 0.937 0.860 0.789 0.724 0.664 0.609 0.559 0.513 0.470

Present Value of Cash Flow 13,322 53,620 44,499 43,678 43,570 42,896 42,193 38,107 37,399 35,963

Present Value of Discrete Cash Flows 395,247

Present Value of Terminal Year Value 910,869

Present Value of Cash Flows 1,306,116

Plus/(Less): Excess/(Deficit) Working Capital 578

Indicative Business Enterprise Value 1,306,694

Plus: Cash 34

Plus/(Less): Deferred taxes (2,496)

Indicative Value of Equity 1,304,232

Rounded 1,304,200

Source: Management information, Deloitte analysis
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The indicative equity value for the Two Techno Place using the DCF method is Php5.6B

Discounted cash flow - World Finance Plaza

Php'000 3M21 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 Terminal
EBITDA 72,374 299,528 310,216 319,717 320,244 336,254 353,067 370,726 389,264 408,728 429,164
EBITDA Margin 89.8% 89.7% 88.5% 86.4% 85.0% 85.0% 85.0% 85.0% 85.0% 85.0% 85.0%

Depreciation (7,786)  (31,187)  (31,357)  (31,534)  (31,718)  (31,910)  (32,112)  (32,323)  (32,545)  (32,778) (7,573)
EBIT 64,588 268,341 278,859 288,183 288,526 304,344 320,955 338,403 356,719 375,950 421,591
EBIT Margin 80.1% 80.3% 79.6% 77.8% 76.6% 76.9% 77.3% 77.6% 77.9% 78.2% 83.5%
Income Taxes 25.0% (16,147)  (67,085)  (69,715)  (72,046)  (72,131)  (76,086)  (80,239)  (84,601)  (89,180)  (93,988) (105,398)
Net Operating Profit After Tax 48,441 201,255 209,145 216,137 216,394 228,258 240,716 253,802 267,539 281,963 316,193

Plus: Depreciation 7,786 31,187 31,357 31,534 31,718 31,910 32,112 32,323 32,545 32,778 7,573

Less: Capital Expenditures (1,209) (5,011) (5,255) (5,553) (5,651) (5,934) (6,230) (6,542) (6,869) (7,212) (7,573)
Less: Incremental Net Working Capital (2,433) 6,708 8,626 9,679 2,591 10,830 11,372 11,941 12,538 13,165 13,822
Net Available Cash Flow 52,584 234,140 243,872 251,798 245,053 265,064 277,970 291,525 305,753 320,693 330,016

Periods Discounting 0.125 0.750 1.750 2.750 3.750 4.750 5.750 6.750 7.750 8.750

Present Value Factor 9.0% 0.989 0.937 0.860 0.789 0.724 0.664 0.609 0.559 0.513 0.470

Present Value of Cash Flow 52,021 219,485 209,732 198,668 177,382 176,025 169,354 162,947 156,789 150,871

Present Value of Discrete Cash Flows 1,673,276

Present Value of Terminal Year Value 3,881,442

Present Value of Cash Flows 5,554,718

Plus/(Less): Excess/(Deficit) Working Capital 68,767

Indicative Business Enterprise Value 5,623,485

Plus: Cash 90

Plus/(Less): Deferred taxes (6,540)

Indicative Value of Equity

Source: Management information, Deloitte analysis
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Glossary of terms

Entities involved Valuation (continued)

Gross leasable area

Navarro Amper & Co. o )
Guideline public company

Megaworld Corporation Gross profit margin
One Global Center Last twelve months
Two Techno Place Net operating profit after tax
Three Techno Place Net working capital
World Finance Plaza Operating expense

Valuation Philippine Statistics Authority
Adjusted book value Present value
Business enterprise value Weighted average cost of capital
Capital expenditures 30 September 2021

Capital asset pricing model

Cost of services Others

Discounted cash flow Circa (approximate)

Earnings before interest and taxes Economist Intelligence Unit

Earnings before interest, taxes, depreciation and In thousands, millions, billions, trillions

amortization )
Not applicable

Equity risk premium
autty P Philippine Peso

Estimated useful life . o
Securities and Exchange Commission

Free cash flow to the firm Santos Knight Frank Inc.

Gross domestic product Square meters
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