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Save as expressly provided for in the Contract, the report must not be recited or referred to in any document, or copied or made available (in whole or in part) to any other party.

No party is entitled to rely on the report for any purpose whatsoever and we accept no responsibility or liability for its contents to any party. We accept no responsibility or liability for

the contents of the report to any other party.

For your convenience, this report may have been made available to you in electronic and hard copy format. Multiple copies and versions of this report may, therefore, exist in

different media. Only a final signed copy should be regarded as definitive.
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Deloitte

Megaworld Corporation

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

MREIT, Inc.

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

31 March 2022
Attention of: Joey Villafuerte and Kevin Tan

Dear Gentlemen:

Project Cullinan

We enclose our fairness opinion final report (“the Report”) prepared in
connection with our engagement with Megaworld Corporation (“Megaworld”)
and MREIT, Inc. (“MREIT”) (the “Clients”) to provide third party fairness
opinion services (the “Services”) in connection with the planned property-for-
share swap transaction between Megaworld and MREIT (the “Purpose”) at a
valuation date of December 31, 2021 (the “Valuation Date”), signed and
agreed between the parties, dated 11 February 2022 (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.

B

Navarro Amper & Co.

19th Floor Six/NEO Building
5th Avenue corner 26th Street
Bonifacio Global City

Taguig 1634, Philippines

Tel: +63 2 8581 9000
Fax: +63 2 8869 3676
www.deloitte.com/ph

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

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 30 March 2022 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,

Doig%e*%pf{” ' q’l“

Partner

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.



Scope and Bases
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Procedures performed are applicable to properties for share swap and MREIT for the periods spanning

2019 to 2021 and forecast financial data provided by Management

Scope

Discussion and
information from

This written communication focuses on those matters that, based on our
discussion with the Client, would be of significance or interest to Client or

Englebert Teh Chief Financial Officer, MREIT

Joey Villafuerte VP for Controllership, Megaworld

might warrant further consideration by the Client.

The procedures are applicable to the Client’s audited financial statements
and Management accounts for the financial years (“FY”) ended 31 December

Other sources

*  Q&A process
*  Management discussions
* Dataroom

2019 (“FY19”), 31 December 2020 (“FY20”) and 31 December 2021 (“FY21”)
for MREIT and the audited combined carved-out financial statements of
properties.

Our scope of services include (i) Obtain an understanding of the business,
operations, and historical and prospective performances; (ii) Discussion with
the Management and execution of valuation method selected; (iii) Document
the work performed in our Report outlining our approaches, assumptions,
and summary of indicative fair value ranges; and (iv) Presentation of report to
the PSE and/or Security Exchange Commission. The Client accepts
responsibility and ownership of the prospective financial information that will
be used as the basis of this engagement.

Please refer to Appendix Al: Scope for a description of services that are
specifically included as part of the scope of our engagement in the
Eirgeganlent Letter and any limitations on said scope.

Our work is based on financial information for the relevant fiscal year-end of
properties-for-share swap and MREIT unless otherwise noted, as performed

through 18 March 2022. Significant events and circumstances affecting such

information, as well as information not made available to us as of the time of
this Report, may be considered material by the Client or any third party.

Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential

This written communication is solely for Client’s benefit, and is 4
not intended to be relied upon by any other person or entity.



Summary of Summary of Summary of
valuation results valuation results - valuation results —

Executive summary

Overview
Approach and methodologies
Valuation

Appendices

Project Cullinan — FINAL Report — 31 March 2022

11
21
23

38

Strictly Private & Confidential

B

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

5



Summary of valuation Summary of valuation
results results - MREIT

Summary of
valuation results —

B

Executive summary | Summary of valuation results

DCF and GPC are the valuation methodologies used

Valuation purpose

We have been engaged by Megaworld and MREIT to issue a fairness
opinion in relation to Megaworld's subscription of MREIT shares to be
paid by way of transfer of 100% ownership of Festive Walk 1B and Two
Global Center and 80% ownership of One West Campus and Five West
Campus (“the Properties for Swap”) in a property-for-share swap (the
“Transaction”) to evaluate the fairness of terms of material related
party transactions per the Philippine Securities and Exchange
Commission (“SEC”) Memorandum Circular No. 10 Series of 2019, Rules
on Material Related Party Transactions for Publicly-Listed Companies
and the Philippine Stock Exchange (“PSE”) Guidelines for Fairness
Opinions and Valuation Reports under memorandum no. 2011-0104 as
amended by memorandum no. 2021-0009.

Valuation approaches and methodologies

Project Cullinan — FINAL Report — 31 March 2022

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 Properties for Swap
and MREIT using the:

- Income approach, with the Discounted cash flow (“DCF”) method;
and

- Market approach, with Guideline public company (“GPC”) method.

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

Key assumptions

e We have considered the following factors in estimating the fair market
value of the Properties for Swap and MREIT:

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 Properties for Swap
as supported by its 10-year cash flow projection.

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

Discounted cash flow

e 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.

e Projected FCFF for Properties for Swap and MREIT are for FY22 to FY31.
A terminal growth rate is applied on FY31 revenue to calculate the
terminal value.

Terminal growth rate

e The terminal growth rate is assumed to be the forecasted 20-year
inflation rate from EIU or 3.1%.

Strictly Private & Confidential
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Executive summary | Summary of valuation results - MREIT

DCF and GPC are the valuation methodologies used to value MREIT

Discount rate

e We have applied a weighted average cost of capital (“WACC”) of 7.5%.
Please refer to the WACC calculation in Appendix A4.

Discounting convention

e 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

e The 10-year financial forecast prepared by MREIT for its existing
properties as of 31 December 2021 provided on 11 February 2022
formed the basis of our indicative valuation of the MREIT. Other
accounts not included as part of MREIT’s projections have been set up
based on selected relevant growth rates and historical percentage to
revenue or other accounts, where applicable.

e Using the DCF method, the indicative equity value of MREIT is around

Php59.8B.

GPC method

e Inorder to select an appropriate valuation multiple for the entities, we
selected nine (9) Real Estate Investment Trust (REIT) companies that
have similar operating risks. Please refer to page 36 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 A10 for more information on the selected GPC.

e Based on the GPC method, the indicative equity value of MREIT is
around Php47.0B.

Range of values

e The mean of the two (2) valuation approach is Php53.4B with ratio to
standard deviation or coefficient of variance of 17.0%.

e Using half of the coefficient of variance to range from the mean or +/-
8.5%, the range of values for MREIT are Php48.9B to Php58.0B.

Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 7
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Executive summary | Summary of valuation results - MREIT
The indicative fair value of MREIT is between Php48.9B to Php58.0B as of Valuation Date

Conclusion

Project Cullinan — FINAL Report — 31 March 2022

We have assessed the indicative fair value of MREIT to be in the range
of Php48.9B to Php58.0B as of 31 December 2021. The market
capitalization of MREIT as of March 30, 2022, at Php50.0B or P19.73 per
share using 40- trading day volume-weighted average price (“VWAP”) is
within the suggested value range.

The proposed subscription price of P20.00 per common share or fair
value of Php50.6B of MREIT 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.

We also wish to highlight that the proposed swap transaction is a
commercial and business decision undertaken by the Board, and the
value of MREIT depends on the MREIT’s ability to continue generating
the projected rental income.

Indicative equity value

(Php 'M)

10,000

Source: Deloitte analysis

Strictly Private & Confidential
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range
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This written communication is solely for Client’s benefit, and is
not intended to be relied upon by any other person or entity.
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Executive summary | Summary of valuation results — Properties for Swap

DCF and GPC are the valuation methodologies used to value the Properties for Swap

Discount rate

We have applied a weighted average cost of capital (“WACC”) of 8.0%.
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

Project Cullinan — FINAL Report — 31 March 2022

The 10-year financial forecast prepared by Megaworld and provided on
18 February 2022 formed the basis of our indicative valuation of the
Properties for Swap. Other accounts not included as part of the
Properties for Swap’s 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 Properties for
Swap is around Php6.5B.

GPC method

In order to select an appropriate valuation multiple for the entities, we
selected four (4) real estate companies and have similar operating risks.
Please refer to page 37 for more information on the selection of
comparable companies.

We calculated the indicative enterprise value using the selected market
multiple derived from the comparable companies. Please refer to
Appendix A10 for more information on the selected GPC.

Based on the GPC method, the indicative fair value of the Properties for
Swap is around Php5.0B.

Range of values

Strictly Private & Confidential

The mean of the two (2) valuation approach is Php5.4B with ratio to
standard deviation or coefficient of variance of 17.3%.

Using half of the coefficient of variance to range from the mean or +/-
8.6%, the range of values for the Properties for Swap are Php5.3B to
Php6.2B.

This written communication is solely for Client’s benefit, and is 9
not intended to be relied upon by any other person or entity.
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Summary of valuation Summary of
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Executive summary | Summary of valuation results — Properties for Swap
The indicative fair value of the Properties for Swap is between Php5.3B to Php6.2B as of Valuation Date

Conclusion

e We have assessed the indicative fair value of Properties for Swap to be
in the range of Php5.3B to Php6.2B as of 31 December 2021. The
proposed transfer value of the Properties for Swap of Php5.3Bis 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 swap transaction is a
commercial and business decision undertaken by the Board, and the
value of the Properties for Swap depends on MREIT’s ability to continue
generating the projected rental income.

Indicative equity value
(Php 'M)

DCF

Suggested
range

1

1

1

1

1

1

1

1

1

1

GPC 1
1

1

1

1

1

1
-

1,000 2,000 3,000 4,000 5,000 6,000 7,000 8,000 9,000

Source: Deloitte analysis
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MEG intends to subscribe to MREIT shares in exchange of four (4) prime properties

Overview

MREIT, Inc.

SIEICng  Megaworld Corporation

One West Campus

Five West Campus

Festive Walk 1B

Two Global Center

Legend

B vrerm,inc B Vegaworld =% Transaction [ Properties for

) Transfer
Corporation flow

Source: Management information, Deloitte analysis

Project Cullinan — FINAL Report — 31 March 2022

Transaction overview

We understand that Megaworld and MREIT intend to enter in a
property-for-share-swap transaction wherein Megaworld will subscribe
to MREIT shares and Megaworld will transfer the Properties for Swap to
MREIT in payment of the subscription.

In compliance with the requirements of SEC under Memorandum
Circular No. 10 Series of 2019, Rules on Material Related Party
Transactions for Publicly-Listed Companies and PSE under
memorandum no. 2011-0104 as amended by memorandum no. 2021-
0009, PSE Guidelines for Fairness Opinions and Valuation Reports.

Overview of the entities

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.

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.

Property overview

Strictly Private & Cuniuenuar

The Properties for Transfer has 92% of gross lease area (“GLA”)
allocated for office space and 8% for commercial spaces, with a lease
term varying from one (1) to five (5) years. The Properties for Transfer
have a gross lease area of 44.6K sqm.

- The office spaces are fully leased out, while 52% of commercial
space are occupied. The vacant space of 1.5K sqgm belongs to One
West Campus, Festive Walk 1B, and Two Global Center.

PEIS WIILLETT CUTHITIUTIILALIUNT 1S SUIETY TUL CHETIL S UETIELIL, dliu 1> V3

not intended to be relied upon by any other person or entity.
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Overview | Transaction overview

The four (4) properties to be transferred to MREIT will add a total of 44.6K sgm. gross leasable area
located mainly in the Luzon and Visayas regions

Properties overview

One West Campus

Le Grand Avenue, Mckinley
West, Taguig City

Address

Building grade A

Total Gross

9,704.33 sgm
Leasable Area °

Occupancy
rate

99.5%

Source: Management information

Project Cullinan — FINAL Report — 31 March 2022

Five West Campus Festive Walk 1B Two Global Center

Le Grand Avenue, Mckinley West, | Megaworld Boulevard, Mandurriao, | Megaworld Boulevard, Mandurriao,
Taguig City lloilo City, lloilo lloilo City
A A A
10,256.96 sgm 14,702.71 sgm 9,902.57 sgm
100.0% 91.0% 96.7%
Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 13
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Overview | Group structure

Engagement
overview

Megaworld Corporation is a subsidiary of Alliance Global Corporation, a publicly listed conglomerate

Alliance Global Corporation New Town Land Partners First Centro Inc

2.31%

Richmonde Hotel Group
International Limited

PCD Nominee Corporation Other shareholders

27.21%

Megaworld Corporation

Key executives and officers

Andrew L. Tan Francisco C. Canuto Anna Michelle Llovido

President and Chief Treasurer and Chief

Executive Officer Finance Officer Corporate Secretary

Cheryll B. Sereno Kevin Andrew L. Tan Lourdes Gutierrez-Alfonso

Chief Risk Officer Chief Strategy Officer Chief Operating Officer

Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 14
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Overview | Group structure

MREIT, a subsidiary of Megaworld, was established in 2020 as a real estate investment trust in
accordance with R.A. No. 9856 (“REIT Act of 2009”)

PCD Nomi C ti i i
omer(?e' orporation PCD Nommee_Corporatlon Other shareholders
(Filipino) (Foreign)

36.61%

Megaworld Corporation

1.3%

Negligible

Key executives and officers

Kevin Andrew L. Tan Englebert G. Teh Maria Carla T. Uykim

President and Chief e .
Executive Officer Chief Finance Officer

Carporate Secretary

Giovanni C. Ng Cheryll B. Sereno Dave Michael V. Valeriano

Compliance Officer and Data lati i
Protection Officer Investor Relations Officer

Treasurer

Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 15
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Overview | Macroeconomic and industry outlook

The Philippine economy is set to rebound to pre-pandemic levels as businesses operate at full capacity

Philippine economy

Php'B The Philippine economy
30,000 80.0%
—0o—o—o ——0—us * COVID-19 has affected the Philippine economy in 2020, as the gross
25,000 21742 23,107 1 . « ” :
19,368 19371 20598 60.0% domestic product (“GDP”) contracted by 9.4%. The Economist
20,000 7 17,540 18389 7 so.0n Intelligence Unit (“EIU”) forecasts that GDP will grow at an average of
15,000 =P 6.1% from 2022 to 2026 as the government eases restrictions due to the
' 20.0% pandemic.
10,000 ) . y
- Private consumption accounted for c.74% of the county’s total GDP
5,000 ) from 2019 to 2021 and is expected to be the main contributor of
) (20.0%) economic growth from 2022 to 2026 as the proportion of private
2019 2020 2021E 2022F 2023F 2024F 2025F 2026F consumption to GDP averages at 74%.
== Real GDP ) —@— Private consumption - Government consumption increased its contribution to GDP from
¢ Government consumption @ Gross fixed investment 13% in 2019 to 15% and 16% in 2020 and 2021, respectively. These
—®— Net export (import) . o .
are increases due to subsidies, as well as increased debt to support
the current administration’s projects, such as education and
GDP % composition per industry healthcare systems as well as public infrastructures.
100.0% 8.5% 8.2% - From 2022 to 2026, government consumption is expected to
° ° o 0 o ° . Y . . Y
average 17% driven by the Government’s “Build Build Build
80.0% 6 6 4 4 4 b b 3 program which aims to boost the construction industry to a value of
Php1.3T by 2030 and the Bayanihan 2 which allots Php10.0B to build
60.0% S . . e
towards tourism infrastructure, medical and quarantine facilities.
40.0% * Among the major economic sectors, the industry sector, which includes
0 0 o 6 ° ° ° ° construction services, which account for an average of ¢.30% of the GDP
0 e . . .-
20.0% was affected by government restrictions, affecting mobility and several
0.0% ‘ ‘ ‘ ‘ ‘ ‘ ‘ on-going projects, which were put on hold. On the other hand, the
. 0 T T T T T T T
2019 2020 2021 2022 2023 2024 2025 2026 services sector which comprise ¢.60% of the country’s GDP was driven
by the growth of wholesale and retail and public administration and
B Services M Industry M Agriculture social activities.
Source: Philippine Statistics Authority; EIU; Deloitte analysis
Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 16
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Overview | Macroeconomic and industry outlook

The Philippine real estate sector faced several headwinds due to government restrictions from the
pandemic causing limited mobility among consumers decreasing office and retail demand

Philippine real estate outlook

Overview

* The Philippine real estate market is set to recover, primarily driven by
the following key sectors: industrial, residential, and office spaces due
to increased mobility as more Filipinos are protected against COVID-19.

* The discussion on the Philippine real estate outlook focuses on MREIT’s
current portfolio, which consists mainly of the leasing of office and
commercial spaces.

Office market

* According to a report by Colliers International, in 2021 there were
several closed office space deals, covering at least 223.0 sqm during
1QFY21 and increased to 302.6K sgm by the end of 9M21. Colliers
International reported that majority coming from e-commerce sectors
(i.e., Shopee, Grab). Of these transactions, office spaces acquired were
in provincial areas such as lloilo and Cebu.

e Further Colliers International estimates that vacancy rates will increase
up 17.8% in 2022, higher than the vacancy rate of 15.6% at the end of
FY21 as it is driven by hybrid or work-from-home setups due to the

pandemic. Despite this, the office market remains optimistic, with office

space supply to increase and reach up to 723.4K sqgm to 800K sgm,
primarily driven by the business processing office (“BPO”) sector.

Additionally, office spaces within and outside the Metro Manila area will

rise starting FY22 as the country recovers.

Project Cullinan — FINAL Report — 31 March 2022

. Retail market

Strictly Private & Confidential

The Department of Trade and Industry reports that at pre-pandemic
levels, consumer traffic in retail spaces ranged around 50.0% to 80.0%.
The impact of COVID-19 has forced government restrictions with retail
stores (i.e., malls and restaurants) operating at less than full capacity.

With the growth of e-commerce, consumer behavior has shifted
towards online shopping. Retailers have complemented the use of
various e-commerce platforms to maximize growth.

According to Colliers, it expects that vacancy for retail space will
increase up to 17.0% in FY22 depending on the change in government
restrictions due to COVID-19. However, with the help of the
government’s vaccination program, it expects that it could help improve
consumer confidence and increase mall traffic.

This written communication is solely for Client’s benefit, and is 17
not intended to be relied upon by any other person or entity.
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The Firm was contracted by Megaworld and MREIT to perform fairness opinion services in relation to
its property-for-share swap transaction to comply with SEC and PSE requirements

Engagement overview

Project Cullinan — FINAL Report — 31 March 2022

Navarro Amper & Co. (the “Firm”) has been contracted by Megaworld
and MREIT to issue a fairness opinion report in relation to the property-
for-share swap transaction between Megaworld and MREIT to evaluate
fairness of terms of material related party transactions per SEC
Memorandum Circular No. 10 Series of 2019 and PSE Guidelines for
Fairness Opinions and Valuation Reports under memorandum no. 2011-
0104 as amended by memorandum no. 2021-0009.

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 and MREIT 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 and MREIT, 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.

Engagement overview (continued)

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 18
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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 Cullinan — FINAL Report — 31 March 2022

We understand that the output from our engagement will be used by
the Clients for public disclosure relating to the Transaction. This report
relates to the provision of fair valuation services to opine on the
fairness of the property-for-share swap between MREIT and Megaworld
(“Proposed Transaction”) to purchase the Properties for Swap from
Megaworld in exchange of MREIT shares.

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 Properties for Swap. Such advice,
recommendation, evaluation, comment, judgment or opinion is and
remains the sole responsibility of the Clients. 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 31
March 2022.

2

. 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 Properties for
Swap 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.

3. Reliance on information supplied

Strictly Private & Confidential

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

These information are the sole responsibility of Megaworld and MREIT.
While care has been exercised in reviewing all information furnished to
us by the Clients 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 19
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 and MREIT. 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

Project Cullinan — FINAL Report — 31 March 2022

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.

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.

. 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 Properties for Swap or
business interests is assumed to be good and marketable, unless
otherwise stated. The Properties for Swap 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 Properties for Swap or business
interests.

8. No testimony required

Strictly Private & Confidential

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.

This written communication is solely for Client’s benefit, and is 20
not intended to be relied upon by any other person or entity.
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From the three (3) main valuation methodologies considered, which are applicable to estimating the
fair market values of corporate entities and businesses, we have selected two (2) to use for this

exercise

INCOME APPROACH

Discounted cash flow (“DCF”) method

MARKET APPROACH

Guideline public companies (“GPCM”)
method

Adjusted book value (“ABV”) method

OVERVIEW

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
(comparable companies).

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.

METHODOLOGY

Discount the projected free cash flows to
the firm (“FCFF”) 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 (“EV”) / Last twelve
months’ Earnings Before Interest, Taxes,
Depreciation, and Amortization (“LTM
EBITDA”).

Adjust the recorded assets and liabilities
to their fair market value.

Source: Deloitte analysis
Project Cullinan — FINAL Report — 31 March 2022

Strictly Private & Confidential

This written communication is solely for Client’s benefit, and is
not intended to be relied upon by any other person or entity.
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MREIT currently has 14 properties, which mainly consist of office and commercial spaces. In FY21,
c.98% of the gross leased area have been occupied

Historical income statement - MREIT

Historical income statement - MREIT
Rental income 195,044 583,719 1197498 1,392,542 * Management has provided the audited financial statements for MREIT
rs:an;i:;ir:f:es - net 22372'1195; 711217'24(;3;1 - 42%3'72112 - 6?3975233(?97 for three (3) months ended FY21, audited financial statements covering
Cost of services (2(’),469) (93’1249) ’ (2221,988) ’ (243’,457) six (6) months endin% 30 Ju”ne 2021 .(”1H21") anq six (6) month ehding
Gross profit 206,726 617,953 1,237,726 1,444,452 31 December 2021 (“2H21”). To arrive at FY21 figures, this pertains to
Other operating expenses (18,761) (4,676) (9,631) (28,392) the sum of 1H21 and 2H21. The discussion covers the movement of
Fair value gain - investment property 240,592 - 702,000 942,592 historical income statement in FY21.
Interest income (expense) (1,766) (3,174) (15,459) (17,225) Revenue
EBIT 426,791 610,103 1,914,636 2,341,427
Income tax (101,284) (140,687) 99,580 (1,704) * Revenue pertains to the following: (1) rental income from office, retail,
Net income 325,507 469,416 2,014,216 2,339,723 and hotel operations, and (2) income from collection of association dues
Interest expense (income) 1,766 3,174 15,459 17,225 from tenants, which are primarily Common Usage Service Area (“CUSA”)
Income tax 101,284 140,687 (99,580) Lo fees. MREIT’s portfolio as of December 31, 2021, are 14 properties.
Fair value gain - investment property (240,592) - (702,000) (942,592)
EBITDA 187,965 613,277 1,228,095 1,416,060 * Rental income is recorded on a straight-line basis over the lease term
period. As at 9M21, c.96% of the total gross lease area is occupied.
i i 0, 0, 0, 0,
?g?;;zr;fgrg?:rgm 1217:30//: g?g; 1?;:;2 ég:% * BPO and traditional office tenants make up 94% of the total leased
Operating income margin 143.3% 66.0% 137.9% 138.6% space.
Net income margin 82.7% 86.2% 84.1% 83.9%

Source: Management information, Deloitte analysis

Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 24
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Valuation | Historical income statement - MREIT

Cost of services in FY21 was primarily driven by property and management fees incurred by MREIT,
which is based on a percentage of gross revenue

Historical income statement - MREIT

Rental income 195,044 583,719 1,197,498 1,392,542
Income from dues - net 32,151 127,484 263,216 295,367
Total revenue 227,195 711,202 1,460,714 1,687,909
Cost of services (20,469) (93,249) (222,988) (243,457)
Gross profit 206,726 617,953 1,237,726 1,444,452
Other operating expenses (18,761) (4,676) (9,631) (28,392)
Fair value gain - investment property 240,592 - 702,000 942,592
Interest income (expense) (1,766) (3,174) (15,459) (17,225)
EBIT 426,791 610,103 1,914,636 2,341,427
Income tax (101,284) (140,687) 99,580 (1,704)
Net income 325,507 469,416 2,014,216 2,339,723
Interest expense (income) 1,766 3,174 15,459 17,225
Income tax 101,284 140,687 (99,580) 1,704
Fair value gain - investment property (240,592) - (702,000) (942,592)
EBITDA 187,965 613,277 1,228,095 1,416,060
Gross profit margin 91.0% 86.9% 84.7% 85.6%
EBITDA margin 187.9% 85.8% 131.1% 138.7%
Operating income margin 143.3% 66.0% 137.9% 138.6%
Net income margin 82.7% 86.2% 84.1% 83.9%

Source: Management information, Deloitte analysis

Project Cullinan — FINAL Report — 31 March 2022

Strictly Private & Confidential

Historical income statement — MREIT (continued)

For the three (3) months ending 30 September 2021, the increase in
cost of services were primarily driven by the property and fund
management fees for Property Manager and Fund Manager entered by
MREIT during FY21, for a period of five (5) years.

- The Property Manager and Fund Manager are paid at 2.0% and 3.5%
of the total gross revenue of MREIT exclusive of value-added tax
(“VAT”), respectively. Provided that it does not exceeding 1.0% of
the net asset value of the properties.

Other operating expenses pertain to general and administrative
expenses such as payroll of employees as well as taxes and licenses.

Interest expenses largely pertains accretion of interest from security
deposits net of interest income from short-term placements.

Fair value gains amounting to Php240.6M and Php702.0M pertains to
the appraisal of various buildings for lease recorded for the one (1)
month ending 30 June 2021 and 31 December 2021, respectively.

MREIT recorded a tax income amounting to Php99.6M in 2H21 which
was driven by the tax effects from deductible expenses amounting to
Php280.4M, reversal of deferred tax liabilities of Php101.2M, and non-
taxable income amounting to Php194.3M.

- The reversal of deferred tax liabilities comprise of the fair value gain
on investment properties (including depreciation) amounting to
Php98.1, and differences between the recognition of rental income
per tax and financial accounting amounting to Php3.1M.

This written communication is solely for Client’s benefit, and is 25
not intended to be relied upon by any other person or entity.
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MREIT holds several investment properties with a fair market value of Php49.4M as at Jun’21. The
value increased to Php59.3M as four (4) new properties were infused by the end of Dec’21

Historical balance sheet - MREIT Historical balance sheet - MREIT

Php'000 Jun'21 Sep'21 Dec'21
Investment properties 49,443,000 49,443,000 59,261,000 Other assets
Other assets 54,976 57,154 65,586
; ; : Php'000 Jun'21 Sep'21 Dec'21
Operating and non-operating assets 49,497,976 49,500,154 59,326,586 o dch 19506 4267 41737
eferred charges ) ’ ,
. Security deposit 12,327 12,514 12,704
Trade.and other receivables 21,640 120,449 144,678 Deferred input value-added taxes (VAT) 53 2,473 11,145
Prepaid expenses - 13,333 24,595 Total 51976 57 154 65 586
Creditable withholding tax 1,141 3,370 35,522 ota _ _ - - -
Accounts payable (55,498) (28,607) (139,535) Source: Management information
Other liabilities (918,192) (975,897) (1,368,541)
Net working capital (950,909) (867,352)  (1,303,281) * Deferred charges pertain to the difference of the nominal and fair value
Cash and cash equivalents 7308917 ) 814 456 1333806 of deposits, which are amortized over a straight-line basis. On the other
Interest-bearing loan and borrowing } } (7,195,789) hand, security deposits pertains to the amount due from Megaworld in
Deferred tax liabilities (101,169) (223,027) = relation to the lease of certain parcels of land on which the investment
Net debt 2,207,748 2,591,429 (5,861,983) properties stand.
Net assets 50,754,815 51,224,231 52,161,322

Net working capital
Source: Management information, Deloitte analysis

* MREIT classifies its trade receivables as: (1) accrued receivables which
are recorded on a straight-line basis in recognizing rental income from
leased spaces, (2) billed receivables from rentals of office, retail, and

Historical balance sheet — MREIT hotel spaces, and (3) receivables from CUSA charges. MREIT’s trade

receivables are normally collected on a 30-day term period.

Operating and non-operating assets * Accounts payable pertains to the short-term obligations to the Property

* Investment properties amounting to Php49.4B pertain to several Manager and Fund Manager which are paid at 2.0% and 3.5% of the
buildings for lease. The properties are accounted for under fair value total gross revenue exclusive of VAT, respectively.
model, whereby MREIT recorded a fair value gain amounting to
Php240.6M.
Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 26

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



Discounted cash
flow

Financial
projections

Historical balance
sheet — Properties

Historical income Historical balance Historical income
statement - MREIT sheet - MREIT statement —

GPCM ‘

Valuation | Historical balance sheet - MREIT

c.90% of other working capital items pertain to security deposits and advance rentals payments from
the investment properties that are being leased by its related parties

Historical balance sheet - MREIT

Historical balance sheet — MREIT

Php'000 Jun'21 Sep'21 Dec'21

Investment properties 49,443,000 49,443,000 59,261,000 Net working capital (continued)

Other assets 54,976 57,154 65,586 ) o ) ) . )

Operating and non-operating assets 49,497,976 49,500,154 59,326,586 * Other net working capital items pertain to creditable withholding taxes,
prepaid expenses, and other liabilities, which pertain to the following:

Trade and other receivables 21,640 120,449 144,678 .

Prepaid expenses - 13,333 24,595 Other liabilities

Creditable withholding tax 1,141 3,370 35,522 Php'000 Jun'21 Sep'21 Dec'21

Accounts payable (55,498) (28,607) (139,535) Security deposits (507,473) (523,365) (675,216)

Other liabilities (918,192) (975,897) (1,368,541) Advance rent (306,979) (352,465) (550,529

Net working capital (950,909) (867,352)  (1,303,281) Deferred credits (95,359) (87,175)  (110,140)
Others (8,381) (12,893) (32,656)

. Total (918,192) (975,898) (1,368,541)

Cash and cash equivalents 2,308,917 2,814,456 1,333,806

Interest-bearing loan and borrowing - - (7,195,789) Source: Management information

Deferred tax liabilities (101,169) (223,027) -

Net debt 2,207,748 2,591,429 (5,861,983) * .90% of the total other liabilities pertain to security deposits and

Net assets 50,754,815 51,224,231 52,161,322 advance rentals from various properties being leased to related parties,

Source: Management information, Deloitte analysis

with lease terms ranging from one (1) year to 25 years and an annual

escalation fee of 5.0% to 10.0%.
Net debt

* AsatSep’21, Php2.2M of the cash and cash equivalents pertain to short-
term placements, which earn annual interest. The remainder pertains to
cash in bank which earn interest from local banks.

* Interest-bearing loan pertains to a 10-year unsecured term loan
obtained from a local bank in Dec’21, subject to repricing. The loan
incurs interest at a rate of 3.64% per annum, paid on a quarterly basis.

» Deferred tax liabilities pertain to rental income differential and
allowance for estimated credit loss — which are treated as future taxable
income.
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Gross profit margins decreased over the Review Period and was primarily driven by yearly increase in

cost of services

Historical income statement - Properties for Swap

Php'000 FY18 FY19 FY20 FY21 ‘
Revenue 314,954 402,168 394,290 408,807
Cost of services (78,175) (99,394) (109,327) (127,127)
Gross profit 236,779 302,774 284,963 281,680
Other operating expenses (10,139) (8,760) (11,259) (8,506)
Interest expense (3,089) (3,244) (3,591) (3,841)
Gain on reversal of allowance for impairment - - - 1,950
Operating income 223,551 290,770 270,113 271,283
Income tax (66,902) (87,117) (71,884) (67,792)
Net income 156,649 203,653 198,229 203,491
Income tax 66,902 87,117 71,884 67,792
Depreciation 49,394 59,670 60,367 68,714
Interest expense (income) 3,089 3,244 3,591 3,841
Gain on reversal of allowance for impairment - - - (1,950)
EBITDA 276,034 353,684 334,071 341,888
Gross profit margin 75.2% 75.3% 72.3% 68.9%
EBITDA margin 87.6% 87.9% 84.7% 83.6%
Operating income margin 71.0% 72.3% 68.5% 66.4%
Net income margin 49.7% 50.6% 50.3% 49.8%
Source: Management information, Deloitte analysis
Rental income
Php'000 FY18 FY19 FY20 FY21
Billed rent

Office 247,515 308,186 307,187 338,215

Retail 6,671 6,393 4,680 6,220

254,185 314,579 311,867 344,435

Accrued rent 30,413 19,525 3,112 8,319
Amortization of deferred credits 3,634 3,625 3,872 3,956
Total 288,232 337,730 318,851 356,709

Source: Management information

Project Cullinan — FINAL Report — 31 March 2022
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Historical income statement — Properties for Swap

* Management has provided the audited combined carve out financial
statements of the Properties for Swap, covering the period FY18 to
FY21.

Revenue

* Revenue is primarily driven by rental income which averaged c.86% of
the total revenue from FY18 to FY21. The four (4) properties have a GLA
of 44.6K sqm, of which 96% have been occupied.

Gross profit

* The decrease in gross profit margin from 75.2% in FY18 to 68.9% in
FY21 was primarily driven by increasing depreciation of the properties
from Php49.4M in FY18 to Php68.7M in FY21 due to spending to
improve the properties every year.

Operating expenses and other income (expenses)

* Other operating expenses averages at ¢.3% as a percentage to total
revenue and mainly pertains to administrative dues, commissions,
impairment losses, and business taxes.

* Impairment losses recognized 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
Properties for Swap as the trade receivables are fully collateralized by
advanced rent and security deposits.

* Income tax is computed at 30.0% and is pro-rated beginning FY20 due
to the impact of the CREATE Act, which lowered corporate income taxes
to 25.0%

This written communication is solely for Client’s benefit, and is 28
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Net assets is fairly stable and averaged Php1.9B over the period driven by several investments in
buildings and improvements which are currently leased for office and retail space

Historical balance sheet - Properties for Swap Historical balance sheet — Properties for Swap

Php'000 Dec'18 Dec'19 Dec'20 Dec'21
Investment properties 2,106,911 2,090,867 2,056,097 2,021,309 * Trade and other receivables are categorized into billed and accrued
' receivables from customers, net of allowance for doubtful accounts,
lrade and Ottherdrece"’abtles . Zi'iii’ 42"3‘22 4?'323 5;'322 which averaged c¢.9% of the total gross trade from Dec’18 to Dec’21. The
repayments and current assets X 3 § i . . .

Deposit and other liabilities (100,342)  (101,613)  (125191)  (150,044) Properties for Swap have a normal credit period of 30 days.

Income tax payable (45,361) (64,476) (57,270) (47,472) * Prepayments mainly pertain to prepaid taxes and input value-added tax

Net working capital (111,306) (111,321) (126,642) (131,794) (“VAT").

Cash and cash equivalents 200 200 200 200 Deposits and other liabilities

Deferred tax liabilities (8,382) (13,999) (11,536) (14,103) Php'000 Dec'18 __ Dec'19 Dec'20 __Dec21

Net debt (8,182) (13,799) (11,336) (13,903) /S*dvaf?:edre“t . Eg;‘gﬂ E‘;ggg?; gi?i; gzggz;
ecurity deposi , ) , .

Net assets 1,987,423 1,965,747 1,918,119 1,875,612 Doforred cradit (21480)  (18.273) 17520 (14502)

Source: Management information, Deloitte analysis Others (2,529) (3,380) (3,446) (3,347)
Total (100,341) (101,613) _ (125,192) (150,044)

Source: Management information

e AsatDec’21, c.88% of the total deposits pertain to advance rentals and

Historical balance sheet — Properties for Swap security deposits, which are equivalent to three (3) months to six (6)

. . . . months of rent. This account increases as the number of tenants
* Investment properties pertain to several buildings and improvements ) )
) ) . ) increases. Others includes output and deferred output VAT.
held for use of office or retail space. The fair value of the investment
properties is at Php2.0B as at Dec’21. * Income tax payable pertains to the current income tax expense,
. . equivalent 25.0% and 30.0% of the taxable income as at Dec’18 to
Net working capital ,
. Dec’21 as well as deferred tax expenses.
Trade and other receivables
Php'000 Dec'18 Dec'19 Dec'20 Dec'21 Net debt
Billed 1,915 1,773 2,364 1,377 ) , ) . o
Accrued 30413 49938 53,050 61,369 * The Properties for Swap’s net debt mainly comprise of: (1) cash which is
Gross trade and other receivables 32,328 51,711 55414 62,746 a small discretionary fund to be used to pay for small expenditures and
Allowance for doubtful accounts (2,472) (3,275) (6,905) (4,955) o . . . .
Total 29,856 48,436 18,509 57,791 (2) deferred tax liabilities which pertains to temporary tax and financial
‘;:;igzlv:nceto gross trade and other 6% (63%) (12.5%) (7.9%) recording difference on rental income and allowance for doubtful
: accounts.
Source: Management information
Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 29

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



Historical income Historical balance Historical income Historical balance Financial
statement - MREIT sheet - MREIT statement — sheet — Properties projections

Valuation | Financial projections

Discounted cash GPCM @@ @

Projected revenues of MREIT in FY22 is driven by the additional four (4) properties that were added to

their portfolio at the end FY21
Projections - MREIT Inc

FY22 FY23 FY24 FY26 FY27 FY28 FY29 FY30 FY31 |

Rental income 1,392,542 2,824,090 2,958,037 3,059,438 3,150,768 3,298,527 3,450,564 3,617,802 3,795,870 3,982,845 4,179,168
Income from dues 295,367 625,838 657,129 689,985 724,482 760,707 798,744 838,680 880,614 924,645 970,879
Total revenue 1,687,909 3,449,928 3,615,166 3,749,423 3,875,250 4,059,234 4,249,308 4,456,482 4,676,484 4,907,490 5,150,047
Cost of services (243,457) (541,479) (605,131) (670,488) (738,472) (815,722) (855,155) (897,356) (941,931) (988,727) (1,037,868)
Gross profit 1,444,452 2,908,449 3,010,035 3,078,935 3,136,778 3,243,512 3,394,153 3,559,126 3,734,553 3,918,763 4,112,179
Operating expenses (28,392) (70,231) (73,603) (76,294) (78,852) (82,633) (86,505) (90,782) (95,291) (100,029) (105,002)
EBITDA 1,416,060 2,838,218 2,936,432 3,002,641 3,057,926 3,160,879 3,307,648 3,468,344 3,639,262 3,818,734 4,007,177
Revenue

y-0-y growth n.a. 104.4% 4.8% 3.7% 4.7% 4.7% 4.9% 4.9% 4.9% 4.9%
Common size ratio

Gross profit 85.6% 84.3% 83.3% 82.1% 79.9% 79.9% 79.9% 79.9% 79.9% 79.8%

Operating expenses (1.7%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%)

EBITDA 83.9% 82.3% 81.2% 80.1% 77.9% 77.8% 77.8% 77.8% 77.8% 77.8%

Note: (*) MREIT started commercial operations in June 2, 2021
Source: Management information, Deloitte analysis

Overview

* The Client provided a 10-year income statement projection for MREIT,
Inc., and the Properties for Swap, covering the period FY22 to FY31.

- Revenue is expected to grow at a CAGR of 4.5% for both MREIT and
the Properties for Swap. The growth in revenue is largely driven by
escalation rates of existing contract, mostly from office space use.

- Significant portion of cost of services and operating expenses for
both MREIT and the Properties for Swap are based on a percentage
to total revenues.

* Deloitte reviewed the financial projections for reasonableness by
comparing projected growth rates and against historical growth rates
and reviewing additional details supporting the projections. are
requested for any exceptions noted.

Stiicuy riivate & Confidential

Projected income statement — MREIT

Revenue

* Revenue is expected to grow significantly by 104.4% in FY22 due
primarily to the full year recognition of income. Income has also began
being recognized for the additional four (4) properties (i.e., One Global
Center, Three Techno Place, Two Techno Place, and World Finance
Plaza) infused by the end of Dec’21. These properties have a total
leased area of 55.1K sgm of which ¢.99% are occupied.

* Other income is projected to increase yearly at a fixed rate of 5.0% from
FY22F to FY31F.
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The increase in cost of services from FY22F to FY31F is driven by the cost of association dues, which

escalates annually at 5.0%
Projections - MREIT Inc

FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 FY31 |

Rental income 1,392,542 2,824,090 2,958,037 3,059,438 3,150,768 3,298,527 3,450,564 3,617,802 3,795,870 3,982,845 4,179,168
Income from dues 295,367 625,838 657,129 689,985 724,482 760,707 798,744 838,680 880,614 924,645 970,879
Total revenue 1,687,909 3,449,928 3,615,166 3,749,423 3,875,250 4,059,234 4,249,308 4,456,482 4,676,484 4,907,490 5,150,047
Cost of services (243,457) (541,479) (605,131) (670,488) (738,472) (815,722) (855,155) (897,356) (941,931) (988,727) (1,037,868)
Gross profit 1,444,452 2,908,449 3,010,035 3,078,935 3,136,778 3,243,512 3,394,153 3,559,126 3,734,553 3,918,763 4,112,179
Operating expenses (28,392) (70,231) (73,603) (76,294) (78,852) (82,633) (86,505) (90,782) (95,291) (100,029) (105,002)
EBITDA 1,416,060 2,838,218 2,936,432 3,002,641 3,057,926 3,160,879 3,307,648 3,468,344 3,639,262 3,818,734 4,007,177
Revenue

y-0-y growth n.a. 104.4% 4.8% 3.7% 3.4% 4.7% 4.7% 4.9% 4.9% 4.9% 4.9%
Common size ratio

Gross profit 85.6% 84.3% 83.3% 82.1% 80.9% 79.9% 79.9% 79.9% 79.9% 79.9% 79.8%

Operating expenses (1.7%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%) (2.0%)

EBITDA 83.9% 82.3% 81.2% 80.1% 78.9% 77.9% 77.8% 77.8% 77.8% 77.8% 77.8%

Note: (*) MREIT started commercial operations in June 2, 2021
Source: Management information, Deloitte analysis

Projected income statement— MREIT

Cost of services

* The decreasing trend in gross profit from FY22 to FY26 and stabilization
at 79.8% is due to payments for land lease rentals paid to Megaworld.
MREIT will pay for the land lease cost based on gross rental income in
FY23F, FY24F, and FY25F at a projected effective lease rate of rate of
1.3%, 2.5%, and 3.8%, respectively. Projected effective lease rate of 5%
of gross rental income will be applied from FY26 onwards.

Project Cullinan — FINAL Report — 31 March 2022
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Operating expenses

* Operating expenses as a percentage of total revenue are projected to
be at 2.0% from FY22F to FY31F, which are largely composed by
payment to business taxes at c.66% of total operating expenses.

* Other operating expenses pertain to general and administrative
expenses (i.e., salaries and wages, repairs and maintenance) and
miscellaneous expenses.
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Valuation | Financial projections

The projected income statement on the Properties for Transfer uses similar assumptions of MREIT

Projections - Properties for Swap*

FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 FY31 |

Rental income 337,730 318,851 338,215 351,908 372,708 385,590 396,551 413,897 428,474 449,898 472,394 496,012 520,813
Other income 64,438 75,439 70,592 74,964 78,713 82,648 86,780 91,119 95,676 100,458 105,482 110,757 116,295
Total revenue 402,168 394,290 408,807 426,872 451,421 468,238 483,331 505,016 524,150 550,356 577,876 606,769 637,108
Cost of services** (39,724) (48,960) (58,413) (74,505) (83,067) (91,650)  (100,526)  (110,496)  (115,380) (121,146) (127,206)  (133,566)  (140,242)
Gross profit 362,444 345,330 350,394 352,367 368,354 376,588 382,805 394,520 408,770 429,210 450,670 473,203 496,866
Operating expenses (8,760) (11,259) (8,506) (12,768) (13,466) (14,014) (14,574) (15,267) (15,904) (16,700) (17,536) (18,411) (19,332)
EBITDA 353,684 334,071 341,888 339,599 354,888 362,574 368,231 379,253 392,866 412,510 433,134 454,792 477,534
Revenue

y-0-y growth 27.7% (2.0%) 3.7% 4.4% 5.8% 3.7% 3.2% 4.5% 3.8% 5.0% 5.0% 5.0% 5.0%
Common size ratio

Gross profit 90.1% 87.6% 85.7% 82.5% 81.6% 80.4% 79.2% 78.1% 78.0% 78.0% 78.0% 78.0% 78.0%

Operating expenses (2.2%) (2.9%) (2.1%) (3.0%) (3.0%) (3.0%) (3.0%) (3.0%) (3.0%) (3.0%) (3.0%) (3.0%) (3.0%)

EBITDA 87.9% 84.7% 83.6% 79.6% 78.6% 77.4% 76.2% 75.1% 75.0% 75.0% 75.0% 75.0% 75.0%

Note: (*) Historical figures and projections represent the full income of the four (4) properties
(**) Cost of services is net of depreciation

Source: Management information, Deloitte analysis

Projected income statement — Properties for Swap

* The following assumptions were gathered:

- ¢.30% of the rental income from FY22F to FY31F is generated by Five West Campus, which leases office space. The property has a
leasable area of 10.3K sgm. As at FY21, 100.0% of the GLA has been occupied.

- Similar to MREIT, Inc., the decreasing trend in gross profit from FY20 to FY26 and stabilization at 78.0% is due to payments for land
lease rentals paid to Megaworld and other costs allocations such as management fees (e.g., fund and management fees). Payments
for lease are based on gross rental income in FY23F, FY24F, and FY25F at a projected effective lease rate of 1.3%, 2.5%, and 3.8%,
respectively. Projected effective lease rate of 5% of gross rental income will be applied from FY26 onwards.

- Operating expenses is projected to remain stable from FY22F to FY31 and are largely driven by the movement of business taxes,
which vary per property (i.e., 0.275% for Festive Walk 1B and Two Global Center, and 1.5% for One West Campus and Five West
Campus).

Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 32
not intended to be relied upon by any other person or entity.



Financial
projections

Historical balance
sheet — Properties

Historical income
statement —

Historical balance
sheet - MREIT

Historical income
statement - MREIT

Valuation | Discounted cash flow

Discounted cash GPCM
flow

B

The discounted cash flow method estimates the value of a company by discounting its future cash

flows to their net present value

The discounted cash flow method
Overview

* To value MREIT and the Properties for Transfer using the discounted
cash flow method requires the determination of the following factors:

- Future cash flows of the operating business as provided by
Management;

- Anappropriate discount rate to be applied to these cash flows;
- An estimate of the terminal value; and

- The value of any surplus assets or non-trading liabilities, which are
not otherwise included in the DCF method.

* In addition, we have also calculated the implied EBITDA multiple from
the DCF method to use as a valuation cross-check by comparing it with
results from the multiples used in the GPC method.

Future cash flows

* Cash flow at each year in the forecast period is estimated starting with
estimated net operating profit after taxes. From there, adjustments are
made in order to either (i) account for items that are actual cash
outflows but are not recorded in the income statement (e.g., capital
expenditures), or (i) add back charges in the income statement that do
not constitute actual cash outflows (e.g., depreciation).

Discount rate

¢ 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 7.5% for MREIT and 8.0% for Properties for Swap.

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

Draiact Crillimam — CINAL Danart — 21 March 2029
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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 FY31
net available cash flow applied with long-term growth rate of 3.1% for
both MREIT and for Properties for Swap.

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.

Net debt

Debt in the net debt estimation consists of the current and noncurrent
portion on the interest-bearing loans, as well as other items that are
debt-like in nature as they pertain to mandatory payables to certain
institutions (e.g., deferred taxes). These debt and debt-like items are
netted off with cash balance as of Dec’21 and then added back to the
enterprise value of as part of the process to arrive at the equity value.

Business enterprise value

Strictly Private & Confidential

Business enterprise value (“BEV”) measures the value of the business’s
operating assets. It is the sum of common stock, preferred stock, debt
(short and long-term interest-bearing debt and capital leases), and
other long-term operating liabilities, minus non-operating assets(e.g.,
cash), plus non-operational liabilities (e.g., deferred tax liability, interest-
bearing debt).
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Valuation | Discounted cash flow
The indicative equity value of MREIT Inc., is estimated to be around Php59.8B

Discounted cash flow - MREIT, Inc

Php'000 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 FY31l  Terminal
EBIT 2,838,218 2,936,432 3,002,641 3,057,926 3,160,879 3,307,648 3,468,344 3,639,262 3,818,734 4,007,177 4,131,399
EBIT Margin 82.3% 81.2% 80.1% 78.9% 77.9% 77.8% 77.8% 77.8% 77.8% 77.8% 77.8%
Income Taxes 25.0% | (25,874) (27,114) (28,120) (29,064) (30,444) (31,870) (33,423) (35,074) (36,807) (38,625) (39,822)
Net Operating Profit After Tax 2,812,344 2,909,318 2,974,521 3,028,862 3,130,435 3,275,779 3,434,921 3,604,188 3,781,928 3,968,552 4,091,577
Less: Capital Expenditures (103,497) (108,455) (112,480) (116,256) (121,777) (127,478) (133,693) (140,296) (147,226) (154,499) (159,288)
Less: Incremental Net Working Capital (375,031) (56,756) (54,460) (55,195) (67,126) (44,535) (48,098) (50,909) (53,452) (56,127) (36,827)
Net Available Cash Flow 2,333,816 2,744,108 2,807,581 2,857,411 2,941,531 3,103,766 3,253,130 3,412,983 3,581,249  3,/57,926 3,895,462
Periods Discounting 0.50 1.50 2.50 3.50 4.50 5.50 6.50 7.50 8.50 9.50
Present Value Factor [ 75% 0964 0.897 0835 0776 0722 0672 0625 0581 0541 0503
Present Value of Cash Flow 2,250,932 2,462,002 2,343,210 2,218,416 2,124,396 2,085,174 2,033,042 1,984,132 1,936,701 1,890,462
Present Value of Discrete Cash Flows 21,328,468
Present Value of Terminal Year Value 44,537,505
Present Value of Cash Flows 65,865,973 Free cash flow assumptions - MREIT
Plus/(Less): Excess/(Deficit) Working Capital (166,933)
'Prl‘js'cg:s‘f Business Enterprise Value 65'1639393'08‘6%  Capital expenditures (“CAPEX”) is fixed at a rate of 3.0% of total revenue over the forecasted
Plus/(Less): Interest-bearing debt (7.195.789) period which is based on historical CAPEX spend of the Management. Depreciation is not
Indicative Value of Equity 59,837,057 recognized as the properties are carried at fair market value.
Rounded 59,837,100 e Projected incremental net working (NWC) capital is the sum of estimated debt-free cash-free NWC

: information, Deloi Iysi . . .
source: Management information, Deloitte analysi at 9.4% of total revenues and estimated normalized operating cash flows of 31.9 weeks of

operating expense requirement.

e Debt-free cash-free NWC percentage to total revenues is based on historical levels, while 31.9
weeks operating expense requirement for normalized cash levels is the median cash levels of
comparable companies.

e MREIT intends to declare 100% of its distributable income, net of CAPEX requirement as dividends

under Republic Act (“R.A.”) No. 9856 that allows REIT entities deduct dividend distributed as
deductions to taxable income.

Indicative equity value

* The DCF method discounts the net available cash flow to their net present value to arrive at BEV.
As at the Valuation Date, the indicative BEV of MREIT is valued at Php65.7B. After adjusting for
cash, deferred taxes, and interest-bearing debt, the indicative value of equity amounts to
Php59.8B.
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Valuation | Discounted cash flow
The indicative equity value of the Properties for Swap are estimated to be around Php6.5B

Discounted cash flow - Properties for Swap

Php'000 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 FY31| Terminal
EBITDA 302,612 316,179 323,487 328,618 338,393 350,892 368437 386,858 406,201 426,514 439,736
EBITDA Margin 70.9% 70.0% 69.1% 68.0% 67.0% 66.9% 66.9% 66.9% 66.9% 66.9% 74.5%
Depreciation (82,737)  (83,219) (83,724) (84,247) (84,791)  (85357)  (85948)  (86,569) (87,221)  (87,905) (17,712)
EBIT 219,875 232,960 239,762 244,371 253,602 265535 282,489 300,289 318,981 338,608 422,024
EBIT Margin 51.5% 51.6% 51.2% 50.6% 50.2% 50.7% 51.3% 52.0% 52.6% 53.1% 71.5%
Income Taxes 25.0% (2,872) (3,036) (3,153) (3,256) (3,401) (3,533) (3,710) (3,896) (4,090) (4,295) (4,428)
Net Operating Profit After Tax 217,004 229,924 236,610 241,115 250,201 262,002 278,779 296,393 314,890 334,313 417,596
Plus: Depreciation 82,737 83,219 83,724 84,247 84,791 85,357 85,948 86,569 87,221 87,905 17,712
Less: Capital Expenditures (11,486)  (12,144) (12,611) (13,023) (13,605)  (14,132)  (14,840)  (15,582) (16,360)  (17,179) (17,712)
Less: Incremental Net Working Capital (9,345) 7,391 5,207 4,534 6,489 5,979 8,011 8,413 8,833 9,275 6,038
Net Available Cash Flow 278,909 308,390 312,931 316,874 327,876 339,205 357,899 375,793 394,584 414,314 423,634
Periods Discounting 0.50 1.50 2.50 3.50 4.50 5.50 6.50 7.50 8.50 9.50
Present Value Factor 8.0% 0.962 0.891 0.825 0.764 0.707 0.655 0.606 0.561 0.520 0.481
Present Value of Cash Flow 268,380 274,767 258,160 242,049 231,901 222,143 217,023 210,994 205,134 199,436
Present Value of Discrete Cash Flows 2,329,987 . .
Present Value of Terminal Year Value 4,161,684 Free cash flow assumptions — PrOpemes for Swap
Present Value of Cash Flows _ 6,491,671 . Capital expenditures (“CAPEX”) is fixed at a rate of 3.0% of total revenue over the forecasted
Plus/(Less): Excess/(Deficit) Working Capital (25,650) . L . X X .
Indicative Business Enterprise Value T 6466021 period which is based on historical CAPEX spend of the Management. Estimated useful life of 25
Plus: Cash 200 years is applied to CAPEX.
Plus/(Less): Deferred taxes (14,103) . . . . .
Indicative Value of Equity 6452118  °* Projected incremental NWCis estimated to be the sum debt-free cash-free NWC at negative
e

34.6% of total revenues and estimated normalized operating cash flows of 1.2 weeks of
operating expense requirement both assumptions are based on historical levels.

Source: Management information, Deloitte analysis
e Under R.A. No. 9856, REIT entities are allowed to deduct dividends distributed as deductions to
taxable income. MREIT will declare dividends annually from its distributable income, net of
CAPEX requirement.
Indicative equity value

* As at the Valuation Date, the indicative BEV of the Properties for Swap is Php6.5B. After adding
cash and subtracting deferred taxes, the indicative value of equity is at Php6.5B.

Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 35
not intended to be relied upon by any other person or entity.



Historical income
statement - MREIT

Financial
projections

Historical balance
sheet — Properties

Historical income
statement —

Historical balance
sheet - MREIT

Discounted cash GPCM
flow

Valuation | GPCM
The indicative equity value for MREIT using the GPC method is Php47.0B

BEV/ FY1 Revenue GPC Method — MREIT

Range of multiples 12.2x - 18.0x

Third quartile 16'4X * In order to select an appropriate valuation multiple for MREIT, Inc., we

Avergge >.0x have sought similar companies operating in the Equity Real Estate

Median 15.3x Investment Trusts (or REITs)

First Quartile 14.1x

* The pool of companies are further refined based on the following

IMedian 15.3x | criteria:

a. Geographic location: South East Asia

Financial data Php'000 b. Company type: Public Investment Firm

FY1 Revenue 3,449,928

Multiple 15.3x * The selected companies from the screening fall between the third (37)

Indicative business enterprise value 52,852,897 and fourth (4'™) quartile of the screened companies of which MREIT’s

Cash 1,333,806 revenue as at Dec’21 of Php2.5B belongs.

Interest-bearing debt (7,195,789)

Indicative equity value 46,990,914 * To decide the appropriate multiples to be applied, we have used the
median of the respective BEV/current forecast year (FY1) Revenue
multiple of comparable companies. The median multiple from the GPC
used in the valuation is 15.3x

e Applying the multiple to the Revenue of MREIT, the computed
indicative business enterprise value is Php52.9B

* Adding non-operating assets and deducting non-operational liabilities
arrives at indicative value of equity of Php47.0B
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Valuation | GPCM
The indicative equity value for the Properties for Swap using the GPC method is Php5.0B

GPC Method — Properties for Swap
BEV/ LTM EBITDA .

In order to select an appropriate valuation multiple for Properties for

Rahge of m‘ultlples 10.5x - 22.9x Swap., we have sought similar companies operating in the Diversified
Third quartile 19.2x . . . g
Average 16.6x Real Estate Activities (Primary) or Office Building Operators and Lessors.
Median 16.5x The pool of companies are further refined based on the following
First Quartile 13.9x criteria:

a. Geographic location: South East Asia (Primary)
'Median 16.5x | o

b. Company type: Publicly listed
Financial data Php'000 c. LTM Revenue is greater than 0
EBITDA 307,540 d. Business key description: “office”
Multiple 16.5x
Indicative business enterprise value 5,062,108 * The selected companies from the screening fall between the first (15t
Cash 200 and second (2"9) quartile of the screened companies of which Property
Deferred tax liability (14,103) for Swap’s revenue as at Dec’21 of Php408.8M belongs.
Indicative equity value 5,048,205

* The selected multiple was BEV/EBITDA which has the lowest coefficient
of variance compared to BEV/Total Revenues multiples.

* The aggregate EBITDA of the Properties for Swap in Dec’21 is
Php341.9M. The EBITDA was adjusted to Php307.5M to reflect the
purchase of ownership of the Properties for Swap (i.e., 80% ownership
of One West, Inc. and Five West Campus and 100% ownership of Festive
Walk 1B and Two Global Center).

* To decide the appropriate multiples to be applied, we have used the
median of the respective BEV/LTM EBITDA multiple of comparable
companies. The median multiple from the GPC used in the valuation is
16.5x.

*  Applying the multiple to the LTM EBITDA of the Properties for Swap, the
computed indicative business enterprise value is Php5.1B

* Adding non-operating assets and deducting non-operational liabilities

arrives at indicative value of equity of Php5.0B
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Appendices | Al: Engagement letter
Engagement letter, signed 11 February 2022

Naarro Amper &.Co.
15% Floor Siates Sidg

S Avenue corer 25° Sreet
Bvitaces Gonal Oy, Taguig 1634

NavarroAmper&Co.

Tek 053 2] 8581 920
Fax <63 (2) 8853 3676

SOAPAC Reg. Ne. 0004
SEC Accrecitation Mo 000174

STRICTLY PRIVATE & CONFIDENTIAL
February 10, 2022

Joey Villafuerte, VP for Controllership
Megaworld Corporation

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

Kevin Tan, President and CEQ
MREIT, Inc.

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

Subject: Project Cullinan

Dear Sirs,

This letter confirms the engagement of Navarro Amper & Co. (“Deloitte” m the “Firm") by'Meiz:,?:i
Corporation and MREIT, Inc. (the “Companies” or the “Clients”) to provide Fairness Opinion

orld
{the “Services”) on your planned property-for-share-swap !ransa. ." between Megawor]
Ehpruratiun (“MEG") and MREIT, Inc. "MREIT”) {the “Proposed Transaction”).

i the
This letter is to confirm our understanding of the terms and conditions of our engagement and
nature and limitations of the Services that we will provide.

Services
We have described in Appendix B — Scope of Fairness Opinion Sefvices the scope of the Ser;:;se;h;v(
‘You wish us to perform for the Proposed Transaction. These Services may be cnfnged orr.;: s
mutual agreement of the parties if, for example, unforeseen circumstances arise. Wefwn ;fmtgnz
discuss any such circumstances with you and, likewise, Clients notify the Firm promptly if mox
to the Services are requested.
The Clients accept ownership and responsibility of the final estimated fair )lalueF. Further, The SIE!I’;II:::
will be performed solely for the information of and assistance to :he‘ Clients in ta"::a»wr:.‘:lnarﬁs
Proposed Transaction. The Services will be limited in nature and will not compre ;qua nsact:m
relating to the Proposed Transaction that might be pertinent cr“r-\eogssarvm [T;Pv_up‘nj it
Accordingy, the Services shauld not be taken to supplant other inquiries and wv\.:u‘: =>a: - fe
Clients should undertake for the Proposed Transaction. Delotte makes no represental 1nn s
sufficiency of the Services in connection with the Proposed Transaction. At ,”,‘e concl usnor; of "
, the Clients shall its sole for the sufficiency of the Services

performed. In addition, Deloitte will be unable to express, and will not express, any opinion or other )J

form of assurance relating to the Proposed Transaction.

Deloitte.
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The performance of the Services does ot constitute an audit, compilation, or review of the Clients’
financial statements or specified elements, accounts or items thereof, in accordance with generally
accepted auditing standards or other applicable audit or attestation professional standards, nor an

ination or c I of, or any ion of agreed upon procedures to, any prospective
financial statements, or an appraisal of the Clients, or any of the Clients’ assets and liabilities, other
than the assets and lizbilities valued pursuant to the Services. Neither Deloitte nor any of the Clients
Communications (referred to in Section 2 of Appendix A) will express an opinion or any other form of
assurance with respect to any matters as 2 result of the performance of the Services, including, without
limitation, concerning (i) the financial statements of the Clients, or any financial or other information,
Or operating or internal controls of the Clients, taken as 2 whole, for any date or period; (i) the merits
of the Transaction including, without limitation, the consideration to be paid; and/or, (iii) the fairness
of the contemplated terms of the Transaction other than those related to the Services.

We note that our Services exclude the following:

* Deloitte will not trznslate 2any data provided by the Clients that is not in the English language. Any
required translation will need to be undertaken by the Clients;

As general practice, our Services do not include the provision of the Valuation analysis model.
However, we will insert 2l the relevant analysis in our final del liverable; and

Our Services do not include the valuation of any fixed assets including real estate held by the Clients.
We can assist you in 3ppointing 2 tangible asset appraiser and/or provide real estate
valuation/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

Reliance on information and limitation

The Services and the results thereof will be based substantizlly on information provided by or on behalf
of the Clients, supplemented by publicly avaiiable information. we assume no responsibifity and no

representations with respect to the accuracy or completeness of any information provided by or on
behalf of the Clients.

We shall not be verifying the truth or accuracy of all information or materials provided or made available
tous during the performance of the Services, beyond making 2 value Jjudgement on the reasonableness
of the data.

As part of our normal procedures, before we finalize our report, we wiill issue a draft version to you for
vour confirmation or corrections in relation to the factual material provided by, and the opinions
attributed to the Clients as set out in the draft. We will amend our report for your comments and/or
corrections and, if necessary, issue an updated draft Incorporating any carrections so advised 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 limited or amended.

The Clients agrees to sign a representation letter, to be prepared by the Firm, which, among other
things, will confirm the Clients’ ility for all prospective fir i ion and th ying
assumptions therein used in connection with 3ny projections, forecasts or analytical models. The draft

that there will be differences between forecasts and projections, and actual results because eventsand
circumstances frequently do not occur as expected, and those differences may be material,

In performing the Services, we would place reliance on the Clients’ projections. Our scope of work
excludes providing a view on the reasonableness of the projections or undertaking any independent

DO

This written communication is solely for Client’s benefit, anq is
not intended to be relied upon by any other person or entity.
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market study. In addition, where applicable, we will place reliance on the Clients on the legal ownership
of the intellectual property rights and the extent of protection such legal ownership affords in the
Philippines.

For the avoidance of doubt, our scope of work does not encompass the evaluation of or comment on
the financial, legal, and commercial merits and/or risks of the Transaction and we do not express any
opinion thereon. We do not address the financial, 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 properties sold by MREIT in relation to
the Proposed Transaction. The Clients iill not challenge our final report in any legal proceedings or
otherwise.

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

Use of the Report

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 deliverable. To the maximum extent permitted 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 Clients Communications.

Fees
Generally, our professional fees are based on the time our personnel devote to a project at hourly rates
that recognize their experience and special skills they bring to the project. Our total fees to perform
the Services is Inclusive of out-of-pocket expenses and exclusive of 12.0% value-added
tax ("VAT").
Breakdown of applicable fees to each are as follows:
Megaworld Corporation
MREIT, Inc.
Total fees

Itis our normal practice to render interim billings as our work progresses {invoices upon receipt). The
proposed payment schedule in connection with this engagement is as follows:

First instalment upon signing of the Engagement Letter 30%
Second it upon of interim 50%
Final ins upon ission of final delive 20%

If there is a need for additional services or other needs for extension of the Services, we will seek your
approval before providing the additional services.

Furthermore, should the work required found to be more than

or if there is a need for additional procedures or other needs for extension of our services, we will seek
Yyour prior written approval before providing the additional services.

However, in the event the Proposed Transaction is cancelled, the Firm will be compensated for the
work performed to that point of cancellation based on actual time spent.

Timing

We estimate that this assignment will be carned out in approximately four (4) weeks ance information
and key personnel of the Clients have been made available to us and we are able to begin our work.
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However, it is our intention to provide you with the draft report after one (1) week and the final report
will be issued a week later. We will discuss ‘you any diffi respect to the completion of
the assignment, as and when they arise.

We acknowledge that:

* Thereis potential for business disruption resulting from the COVID-19 virus; and

o Itisimpossible to foresee how it will develop or the containment measures which may he imposed
We therefore agree that all commitments as to timing in relation to our work are tentative only. This

limitation prevails over any commitments as to timing in relation to our work made during the currency
of the COVID-19 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; Client personnel will be actively engaged in such meetings.

C ion of the Terms of our E:

This letter, together with Appendix A: Standard Business Terms and Acknowledgements and Appendix

B: Scope of Fairness Opinion Services attached hereto, constitutes the entire agreement of the parties

hereto with respact to this engagement, supersedes all other oral or written representations,
i fating to this and may not be ded except by written

2greement signed 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 service to you could be improved or if you are unsatisfied with the services you
are receiving, please contact us. Your primary contact is Diane S. Yap (dyap@deloitte.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. Landicho, who is our Managing Partner
(flandicho@deloitte.com). We shall carefully consider any matters that are brought to our attention in
3 timely manner and contact you to discuss and resolve the matter.

Please confirm your acceptance of the terms and conditions of this engagement letter by completing
the information below. We will require 2 copy of this letter to be signed by you, where indicated.

Very truly yours,

N

DO

This written communication is solely for Client’s benefit, and is 40
not intended to be relied upon by any other person or entity.
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Appendix A

The engagement letter and any appendices including these standard business terms issued by Navarr Amper & Co

("NA&Co.") and addressed to the entities specified in the engagement letter ("Clients”), (collectively the “Engagement

Letter”) constitute the whole agreement between the Clients and NA&Co. in relation to the services, deliverables and

work product described in the Engagement Letter (the “Services"). For the purposes of this Engagement Letter, the

Clients shall inciude such Client's subsidiaries and/or affiliates as identified in the Engagement Letter (together with
ind.

Acknowledgement

The Services hereunder shall be provided under the provisions of this letter, and Appendix A: Standard
Business Terms and Acknowledgements, and Appendix B: Scope of Fairness Opinion Services, attached
hereto which are incorporated herein by reference and which shall apply as if set out in full herein. This
letter, together with the Appendices, describes our complete understanding with respect to the
Services. It replaces and supersedes any previous proposals, and

whether written or oral, among the parties. The agreements of the Clients and Navarro Amper & Co.
contained in this letter shall survive the completion or termination of this engagement. In the event of
a conflict between the provisions of this letter and any of the provisions set forth in Appendix A, the
provisions of Appendix A shall govern.

Client, “Client Group”). The Cl and warrant that it has the @ ority to execute
Letter on behalf of, and to bind, itself and its subsidiaries and/or affiliates identified in the Engagement Letter.

NA&Co. and its affiiated entities are afiiates of Deloitte Southeast Asia Ltd, a member of Delaitte Asia Pacific Limited
and of the Deloitte Network. “Deloitte” or the “Deloitte Network” refers to one or more of Deloitte Touche Tohmatsu
Limited ("DTTL"), its global network of member firms, and their related entities. DTTL falso referred to s “Dekoitte
Giobal) and each of its member firms and ther affilated entities are legally separate and independent entities. DTTL
does not provide services to clents. Neither DTTL, nor any member firm of DTTL or their afiated entities has, any |
for ezch other's debs, odligations, acts or omissions. Each member firm of DTTL, and each of its related entities or
affiiated entities i 2 separate and independent legl entity operating under the names “Deloitte”, “Deloitte & Touche,
“Deloitte Touche Tohmatsu” or other refated names; and services are provided by member firms or their related entities
o afflated enities and not by DTTL

Agreed and approved on behalf of Megaworld Corporation by:
This Engagement Letter is between the Clients and NARCo. only. In the course of providing the services NARCo. may, at
its discretion, draw on the resources of ather DTTL member firms and their retated entities (“other Deloitte Firms"). Any
partner, director or employee of any other Deloitte Firms who deal with you in connection with our services does so on

Name: M‘ AAPVEI  signature: behalf of NA&Co. alone. NARCo. accepts responsibilty for the actions of any parter, director or employee of any other
Delitte Firms assisting i the provision of our services as set out i this Engagement Letter.
The provisions of the preceding paragraphs have been stipuiated by NAGCo. expressly for the benefit of cther Deloitte
Title: Condolle Date: 2[1)22 Firms, their partners, directors and employees (together “the Beneficiaries”). You agree that each of the Beneficiaries

shall have the right to rely on the aforementioned paragraphs as if they were parties to this Engagement Letter. Each of
the other Deloitte Firms which may agree to assist in the provision of our services does so in reliance on the protections
afforded to it by the aforementioned paragraphs, the benefit of which we formally accept on their behalf. You
acknowiedge and agree that no affiliated or related entity of NA&Co., whether or not acting as 3 subcontractor, shall
have any liability hereunder to you or any other person and you will not bring any action against any such 2filisted or
related entity in connection with this engagement.

Name: EEM [ M l #ﬁ! Signature: %

et specifcally acknowtedges and agrees to the following:
Title: a c— C 2 Date:

Agreed and approved on behalf of MREIT, Inc. by:

Services 2 the case may be, is responsible for representations
about it plans and expectations and for disclosure of
significant information that might affect the uitimate

It-is undersiood and- agreed that the Services may realization cf its forecasted results, and NABCo. has no

@
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include recommendations, but all dedsions in

such recommendations shall be the responsibity of,
and made by, Client. In connection with the Services,
NAZCo. shall be entitled to rely on all decisions and
approvals of Client.

The performance of the Services does not constiute i)
3 recommendation regarding the acquistion or
financing of any business, assets, Kabilties or securties,
¥} 2 market or financial feasibility study, (i) a faimess
o solvency opinion, or (iv] an exmination or
compilation of, or the performance of agreed upon
procedures with respect to prospective financial
information in accordance with Philippine autit or
attestation professional standards. The Sanices and
the Client Communications are not intended to be, and
shall not be construed to be, “investment advice”. tis
understood that NARCo. wil not prowide, nor wil it be
responsible. for providing, legal advice hereunder. In
addition, financial forecasts are the responsiility of
manzgement of Client or the Target, as the case may
be. In this ragard, management of Cliet or the Target,

responsibility therefore or for the achievability of the
resubts forecasted. There will usually be differences
between the forecasted and actual results because
events 2nd circumstances frequently do not ocour 2s
‘expected, and those Gfferences may b material

13 The performance of the Services is heavily dependent
ugon Clent, the Target and their respective advisors
(where appicable) having provided NACo. not only
accurate and complete versions of materials and
information requested by NABCo, but also pon Client,
the Target and theis respactive advisors having provided
al relevant materiais and information and answered
NARCos cuestions fully and accurately. NAGCo. has
o responsibisty for the accuracy or completensss of
the information provided by, or on behalf of, Client or
the Target, even if NARCo. had reason to know or
should have kmown of such inacouracy o
incompleteness. This engagement cannat be relied
upon to disciose errars or fraud should they exist 1//

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

The nature of the Services may necessitate prompt
communication to Client of NA&Co.'s findings that
result from performing the Services as those Services
are performed. Therefore, it will not be possible for all
of NA&Co's communications to be in the form of
written reports.  Accordingly, any information,
documents, or other communications provided by
NA&Co., whether in writing or otherwise, including,
without limitation, any reports (including, without
limitation, NA&Co.’s final written report, if any, on the
Services performed hereunder) or memoranda NARCo.
r # #

maj by Client
of the nature of the Services that NAGCo. has agreed to
provide. Such information,  documents,

communications and any drafts. thereof, including,
without limitation, any draft or final reports or
memoranda, whether in writing or otherwise, are
herein referred to collectively as the “Client
Communications.”

Client agrees that the Client Communications are solely
for Client's informational purposes and internal use in
connection with the Transaction or Purpose, and are
not intended to be relied upon by or for the benefit of
any person or entity other than Client. Client further
agrees that none of the Client Communications shall be
circulated, quoted, disclosed or distributed to, nor will
reference toany of the Client Communications be made
t0, anyone who is not (i) 3 member of management or
of the board of directors of Client, who may use the
Client Communications solely for purposes of Client's
evaluation of the Transaction or Purpose, (i) 2 legal
advisor of Client acting strictly In an advisory capacity to
Client, who may use the Client Communications solely
to assist Client in connection with Client's evaluation of
the Transaction or Purpose, provided that Client shall
ensure that such legal advisor does not further
circulate, quote, disclose or distribute any of the Client
e or refer to NARC i

the
any of the Client Communications, or (i) any other
professional zdvisor of Client acting strictly in an
advisory capacity to Client, who may use the Client
Communications solely to assist Client in connection
with Client’s evaluation of the Transaction or Purpose
and who has agreed in witing not to further circulate,
quote, disclose or distribute any of the Client
Communications, or refer to NA&Co. in connection with
the rpose or any i

any of the Client Communications.

Where applicable, for purposes of the preceding
paragraph, the term “professional advisor” does not
include, among others, lenders or other financial
institutions participating in or considering participating
in any financing relating to the Transaction or Purpose.
In addition, Client agrees that it wil not refer,
generically, by name or otherwise to NA&Co. or the
Services in any written materials relating to the
Transaction or Purpose (other than in written materials
provided solely to a member of management or the
board of directors of Client), including, without
limitation, any publicly filed documents, without the
prior written consent of NARCo. for each requested use
o reference.
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Electronic Communication

During the engagement, both parties may wish to
communicate electronically with each other. However,
electronic transmission of information cannot be
Buaranteed to be secure or virus- or error-free and
information could be intercepted, corrupted, lost
destroyed, arrive late or incomplete or otherwise be
adversely affected or unsafe to use. Both parties agree
to accept these risks and so each of us will be
responsible for protecting their own systems and
interests in relation to electronic communications.
Neither party will have any liability to the other party on
any basis for any loss or damage arising from or in
connection with the electronic communication of
information between both parties or their reliance on
such information,

Spreadsheet & Computer Modelling

In the course of providing the Services, we may make
reference to spreadsheets and or computer models
(together, the “Models") that you may provide to us or
ask us to rely upon or that we may have used in
connection with the Services. All Models have fimits
and may not produce valid results for all possible
combinations of input data; errors and potential errors
‘may thus go unnoticed. Our work will be focused on the
key outputs of the Models. As part of our work we may
perform certain test checks on formulae 2nd
calculations within the Models for arithmetic and
internal consistency but we will not be responsible for
reviewing or testing the logical integrity of or detecting
any errors in any of the Models

In some cases it may be expedient for us to provide you
for your convenience with a copy of one or more of our
Models by way of explanation or illustration of our
Services or related advice. Where we agree to do 50,
any such Model will have been developed solely for our
internal use and incidental to our providing the Services
and advice during the engagement rather than being a
Client Communications of itself. Consequently, without
in anyway qualifying the Services and Client
¢ i pursuant to_ this in
providing you with any of our Models, we make no
representation, warranty or undertaking (express or
implied) in relation to and take no responsibilty for the
accuracy, suitability, adequacy, completeness or
reasonableness of any of our Models for your own use.
Prior to manipulating o placing any reliance on any
Models - you are advised to carry out appropriate
checks upon them.

Confidentiality

that, ith this

NA&Co. comes into possession of any proprietary or
confidential information of Client and/ or Target,
NA&Co. will not disclose such information to any third
party without Client’s consent. Client hereby consents
to NAZCo. disclosing such information  {a) to other
Deloitte Firms for the provision of services in
connection with this engagement or persons entitled to
receive Client Communications under this Engagement
Letter, (b) as may be required by law, regulation, judicial
or administrative process, or in accordance with

i i with
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Migation penaining hereto, or (c) to the extant such
formation {) shall have othenuise become pudicly
avaisbie fincluding, without imitation, any nformation

A5: DCF —One
West Campus

NA%Ca’s congact bears to all other conduct grng nse
10 such ciaims, iabilites, or expenses.

e S 64 The limitation onabiy povision of this Engagement
bl s ok & e o 3 Bk b Letershel appy regardies of the form of action los,
NARCo. i breach herec, i) becomes avalabie to damage,caim, iy, cos;, or expences whelher
HABCo,0n 07~ confidential bass fromasource s contrac, <t bt kg whhoik bekation,
then Clent which NARCo. believes s mat prohibied neghgencel, or otherwse. The agreements and
o daing o NS NSt o sndertatings of Clent contained in tis Ergagement
obligation to Client, (i} is known by NASC. prior toits L6t g ubhont Knaon Sse pestavig fo
et o Ly 5 resictons on_ Gent Communatirs e and
& [W‘*"r s dstrbuton, initatin on sy, shall sure the
by NARCo. indzpendently of any disdasures made by "
Ciert 1o NABCo.ofsueh information. 7 NonExcusivty
Client acknowdedges and agrees that NARCo. may use 71 s understood that NA&Co. may be engaged o
Clent’s rame axdor 3 general description of any provde senvces o ober partes condring 3
senices proided to Clent in cient fiss and siniar transacion involvn he Target. 5uchan engagament
fimited ditrution materls pregared for NAGCo's is being performed or were to be undertsken, the
marketng purposes s n enty that NARCo. has been engagement team providing senices to you hereunder
priviaged to serve. would be separate from ary engagement team
i h srowiing senices o such otherpartie, if any.
PR TS) I— 72 Condentsl nfomation, incdng the denty of
shall not be iable to Cient Group, s shareholders, i Shamned a 1\MC's Gcnpemet Wit e
prstesk bt ot will i, without Cent’ rior permision, b discosed
ok il 10 suth ther pres,fany. Sy NABCo.sd 5
& ’ el Giert touse or
B ek st e e disdose infomation, indudng the iy of such
bl emsiimiiv oo other partis, if any, NARCo. possesses by reason of
Pursuant to this engagement. in no event shal NARCo,, = SHV&S o ach e va," ), shelhes or
: ot such rformation g be considered materal to
s diectors, principals or employees be fable or (3] !
it e s e the Cent. NARCG.beees thatanysuch retonsgs
e b wil ot imgar the objeciity of NABCo. and ts
S perconnsl i the performance of the Servicss
costs; g ) comequential, specal, inciret,
incienta, punite or exempiary oss, camage, o3 o Hpati; JOALLE 1 g e gty of e
2 reltonshis to Uiends atention o g 2y
‘expenses fincuding, withautfimtabion, kot profits and .
opportuny costs,reiating to ths engagement or the misunderstanding.
Transaction. 8 Payment
Chent agrees & % NAGCo, 81 ARG i

its directors, principals and employees from and against
any and 21 actions, claims, lablties and epenses
finciuding without limitation, rezsonabie legal fees and
experses) beought against, paid of incurred by any of

lesser of ) 14% per manth or () the highest rate
allowable by law, n each case compounded monthly to
the extent allowale by tow, for propery submitted

ngto
i tis engagement o the Transation (where
appiczble) exest 10 the extent firally udicaly
determined to have resulted primaréy Fom fraud
andor intentianai miscordact of NARCo., (1) breach
or an Jeged breach by Chent or amy of s personnel of
any provision of these terms af the Engagement Letter
0 which these tems are attached, inchuding, without

invoicesfor which payment s not received withinthity

82 NAGCo. reserves the right tosuspendits senvices atany
time i it accounts are not being satsfed on 3 tmely
basis. n the event of 2 delay in the timing of the
Transaction or in the event of the cancelation of the
Transaction, NAGCa. would expect to be poid at that
time for al work performed to that poirc.
=

fimitation,
(Chent Communications, and i) the aceess to or use of
the Clent Cammurications by any orofessional adhisor
of Clent authorized heraunder.

The provisions of this Section shal 2ppl to th fullest
extent of the law, whether in contract, statut, tort
such as negligencel, or otherwise. In craumstances
where allor any portion of the provisiars of this Saction
are finaly judicialy detemined o % unavalable,
KARCo’s aggregate ibiay for any caims, lablites, or
expenses relating 1o this engagement o the
Transaction (where appiczole) shall not exceed 2n
amount which s proportiosa to the relative faul that

the Senices that warrant additionaitime or expense of
modifications 1o the scope of the procedures could
cause uS 10 be unable to deliver the Services within the
abore estmates. NARCo. will endeavor to notify Cent
ofany suth ircumstances as they arse.

83 Im 2ddition, NARCo. will be compensated for any time
and expnses inchuding, withoust lmitaton, reasoratle
legal fees and expenses) that NASCo. may incar in
cangidering or responding to discovery requests of
other requests for documents or information, o in
partiipating 25 2 witness or otherwise in any legal,
regulatory, rbitration, o cther proceedings, inclukng,

A6: DCF — Five
West Campus
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This written communication is solely for Client’s benefit, and is 42
not intended to be relied upon by any other person or entity.
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‘without limetation, those other then 25 3 result of or
comection with this engagement.
i

Excent 25 provided below, neither party may assgn,
transfer o celegate any of its ights or obigations
hereunder (incuding without fimitation, iterests cr
clims relting to this engagemnt) without the prior
writen consent of the other party, NARCo. may assign
o subcontract s rights and chigatiens hereundsr to
any affiliate or related entity without the consent of
Cient.

Client's Responsibilites

Client shall cooperate with NA&Co. n the performance
oy NARC. of it senvices hereundey, incuding, without
fmitation, providing NARCD. with reasonable faciites
andtimelyaccess to data, mformation and parsannel of
Chent.

Gt wil, wichout imitaton, be resporsibie for the
folwing in comection with NABCos  senvices
hereunder; preparation of any prospective francal
information, including, without imtation, firancal
projections supported by approprizte assumptions
which, to Client’s best knowlecge and belief represent
the resuls of operations ang charges in financal
postion.

Client agrees that NARCO. is not being engaged to

advice or ] for participation in the preparation or
interpretation of any legal documents. Client agrees
that the responsibility for the preparation, negotiation,
review, and execution of 21 documentation with
respect to any transaction shall be soely that of Cient
in consultation with s egal counsel. Clent also agrees
that it shall be solely respansible for the accuracy,
completeness and aporopristeness of any exemal
memarandum,  induding, without _limitation, all
formation contained in or omitted from any such
memarandum. Cient 30 acknoutedges that NARCo.
‘annat commit Clent to the terms of any transaction o
consummate any transaction an behalf of Client, anc
that oy Clent, must mate 2k ecksions that commit
Cllent with respect o any ransaction.

R is expressly understood that with respect 1o the
senices  herewnder  NABCO's  reports
recommendztions, anases, conchsions and ather
documents, if any, whether written of oal, do net, in
whole or i part, constitute an ucit, or solvency
opinion o feasbilty Cetermination. Whe's appicabl,
Client is slely responsibe for determining the pice
range with which negotiations shall occur with respect
10 the Transaction 25 wel 25 the ultimate price to be
paic in cormection with the Transaction. NA&Co. wil
not render any adhice as to whether, or 3t what price
the Transaction should be entered nta.

Cient 57 be solely for, among. ceher
things () making all management decisions, perfarming
a1 maragement functons, and assumig o
mansgemen: resporsbiites, fi] designating 3
competent management member to oversee the
Sarvics, i) evaluatng the adequacy aed resuls of the
Services, v] accepting raspoesibity for the resuls of

the Senices, and v] estabishing and maintaining
intemal controls, ichuding monitoring  ongoing
actviies.

1L Force Majeure

111 NARCo. shall not be liable for any delays or non-

performance resalting from circumstanes or causes
beyond its reasonable control, inciuding, without
‘mitation, 30t or ceissions o the falkre o cooperate
oy Cient (including. wihout limitation, entties or
indviduss under its control,or any of thei respective
officer, drectors, employess, other personnel 2nd
agents), acts or omissions o the failure to cooperate by
any third panty, fire o ather casusly, act of God, strke:
o labor dspute, war or other violence, or any low,
order o requirement of 2ny governmental agency or
authorty

12 Warrantiss
121 Youherebyacknowledgs that the NARCo. has not made

any warranties o guaantees wih fespact 1o the
Transaction o Senvice and your 3Bty to achieve yaur
objectves from the Transaction fwhere appicable).

13 Limitations on Actions

31 Mo action, regadess of form, relaing to the
engagement, may be brough by either paty more than
e year after the cause of action has acerued, except
3y acton for non-payment offees and expenses may
e brought 3t any time whether before or after the.
‘expiration of the said ane year period.

14 independent Confractor

141 R is understood 2nd agreed that each of the partes

hereto is an independent contractor and that neftner
party i, nor shall be considerd to be, an zgent,
dstributcr, panes, Sdudary or representative of the
other. Neither partyshallct o represent it drectly
o by imcation, iy such capacity In respect of the
other orin amy manner assume or create amy oblgation
o hehalf of, orin the name cf, the ather.

15 intellectal Property

51 NARCo. retains copytight in all material provided to
Cient or otherwise generated inthe cowrse of camying
oct the engagement.

Gient shal keep sonfidential ay methodologies and
technology 1sed by MABCO. to ey owt
engagement.

16 Surveal and nterpretation
161 The agreements and undertakings of Clent contained n

the Engagement Letter 10 which these terms e
attached, together with these terms, shall sunive the
expiration or ermination of ths engagement.

17, Comments on the Legal Documentation

171 Chent wil aopreciate that the precise worcing of legal
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documentation is primariy 2 matter for lawyers and will
refiect matters cotsice o emenise.  NARCo's
commentsandsugzestions howdnotbe ebied spon a5
being suitable for incorporation into any agreement
withous forher consideraton by Cient's ega adwisors.
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ny
Ciert regarding questions of legal interpretation or
complance. Ary final agreement il be the praductof
negodiation betwean the partes and as such wil
contain causes which reflet te interests o the oer
party [as well 25 the interests 3nd reguirements of
Clet). Itis 2 matte for Cient to determine whether
Cent is prepared to accept thase clauses in all the
crcumstances.

Personal Data

n

211 The terms of the Engagement Letter, induding other
appendices, and all matters relating to this engagement
(whether in contract, statute, tort fsuch 28 negligencel,
‘or otherwise), shall be governed by and construed in
accordance with Philopine laws. It s imevocably agreed
that the courts of the Prukiopines shal have exchusrve:
Joiséction 1o hear and detemine any dspites that
may arse in comection with this engagement.

212 i any provison of this Engagement Letter is determined

‘under the applicable data protection laws to the extent
in connection with this Engagement Letter and the

any applicable law or otherwse imald or
uperiorceable, the erining provsions contaeed n
ath N

data to waich data profection Laws apply (Persorel
Data’). In reation to any Clent Group ar third carty
Personal Data which i processed by NARCo. s part of
the Senvices, NARCo. 2 data processo wilfj process
such Personal Data oy in accordance with lwtl and
reasonadle instructions of the Cient; and i} in
complance with legally required securty obligatons
appicable o deta processar.

The Clent confims that & bas ootained al legaly
required atharizations o transie any Persoral Dats 1o
MABCo. 2nd to contractors. prowiting adminisirathe,

force and effect, and the rights and obigations of the
pattes sl be constreed and endorced accordingy,
sresenving 1o the fullest permissile extent the ntent
and agreementsof the gartessetforth herein

213 Unless othenwise provided in this Engagement Letter,
rty person who s not a party to s Engagement Letter
shaf not have any rights to enforce any of the terms
nerein

2. Temination

s understood that the services 1o be provided by e

infrastructu support x
well 25 10 any Delotte Fims (ncuding any
Subcontraciors) and theirrespective personnel, znd 1o
any subcontractor, induding across borders.
AntiComption

NABCa. uncerstands that the Clisrt maybe subject to

under this & nt Letter may be teminated by
either of us by ane month writen notice 1o the cther
withaut K2ty o continuing odligaton to ekher of us
except that the provsions relating to fees and
confirmations and further undertakings will continue in
force and remain operative. For the avoidance of
doubt, we shal be enitied (n the event of such

o y andfor ehing of
vake to govenment officals with the intet 1o
Infiuence that person's actons in respect of the Clen.
NA&Co. may be subject to similer laws and codes of
professional conduct and has its own internal poicis
and procedures which pronibit liegal or unethica
oehaiors. I providing the Services, NARCo.
undertakes not 1 offe, pramise o ghe fazncia or
other advantage 1o 2nather person with the intenticn
of inducing 2 person to perform improperly or to
rewardimproper behavir for the beneft of the Ciert.
Entire Agreement
These tems, the Engagament Letter to which these
terms are attached, inclading exhibits, constute the
eniire agreement between NARCo. and Cient with
respect to this engagement, supersedss all other ordt
and wriien represantabions, understanding o
agreements relating to this engagement, and may not
beamended except by witten agreement sgned by the
partes.
Inthe event of any confic, ambiguity, or inconsistency
between these terms and the Engagement Letter to
which these tems are attached, these tems shal
‘ovem ang control. Al natices haveunder shal be ) in
weitng, [i] delivered to the representatives of the
paries 3 the addresses first set forth in the
Engagement Leter, uness changed by ether party &y
notice 1o the other paty, and (i) effective uoon
receigt

the seuce lam o this engagement g
dsdursaments dready incurred n accordance with ths
Engagement Letrer

222 NABCo. may terminate this Engagement Letterin whole
orinpart, with immediate effect upon written notce to
the dient if NAGCo. determines that 2 governmental
regulatory,or pofessional enity, o other enity having
the foce of aw has ntreduced 2 new, or modified an
edstig, bw, ruls, regulation, nterpretation, o
dacison, o circumstances change finduding, without
fimitaticn, changs in ownership of the Cient or o s
afffiates} the resdt of which woud rencer the
NARCos performance of any part ofthis Engagement
Letter flega or otherwiss uriawiul o in confics with
independence or professional rles. Clent shal only be
liable to pay for Services rendered up 1o the point of
such termination

A6: DCF — Five
West Campus

DO

This written communication is solely for Client’s benefit, and is 43

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



A6: DCF — Five
West Campus

AS5: DCF - One
West Campus

A4: Weighted
Average Cost of

A4: Weighted
Average Cost of

A4: Weighted
Average Cost of

A3: Management
representation

A2: Scope and
letter bases of work

Al: Engagement

A2: Bases of work

DO

Appendices | Al: Engagement letter
Engagement letter, signed 11 February 2022

Scope of Services

Step1- Preparation

Obtain an understanding of the business, operations,
®  Project kick-off;
*  Presentation of initial document request list;
*  Analyze and document information provided to determine proper valuation approaches.

Appendix B
and historical and prospective performances.

Scope of Services ~ Faimess Opinion Service

Valuation Approach

We viill use the fair market value standard for our work. Fair market value is defined for this purpose Step 2~ Valuation

as follows:

“...the price ot which the property would change hands between o willing buyer and o
willing seller, neither being under any compulsion to buy or to sell and both having

Discussion with the Management and execution of valuation method selected.
Discuss with Management on bases of assumptions and projections.
*  Evaluate applicable valuation Pparameters depending on the valuation method selected.

¢ Identify the appropriate comparable companies for the Clients and Properties to be valued.

reasonable knowledge of relevant facts..."
Step 3 - Documentation

The three (3) approaches will be considered in determining the indicative range of fair market values

of the equity, each of which is described as follows:

Document the work performed in our Report outlining our approaches, assumptions, and summary of
indicative fair value ranges.

Income Approach. The income approach is 2 general way of determining a value indication of a *  Documenting into the report the analyses, procedures performed and results.
business, business ownership interest, security, or intangible asset sing one or more methods that *  Submit Draft reports to Clients and Deloitte Quality Assurance Reviewers.
convert anticipated economic benefits into a present single amount. The income approach can be the * Finalize reports incorporating comments.

most subjective method of valuing a business interest. It is also one of the most common approaches

used in a valuation and can be applied to nearly all business interests. Step 4~ Presentation of report to the PSE and/or Security Exchange Commission

o We will t?e invited by Philippine Stock Exchange (“PSE”) and/or Securities Exchange
Cqm‘m|55|on to discuss the methodology and assumptions used in our Report usually
within six (6) months after submission.

Market Approach. The market approach is 2 general way of determining a value indication of 2 business,
business ownership interest, security, or intangible asset using one or more methods that compare the
subject to similar businesses, business ownership interests, securities, or intangible assets that have

been sold

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

This written communication is solely for Client’s benefit, and is 44
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B

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 MREIT and Properties for Swap;

— 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 MREIT and Properties for Swap;

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 Cullinan — FINAL Report — 31 March 2022

In completing our work, we have relied on the integrity of the information and data
supplied to us by the Management of MREIT and Megaworld. 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 MREIT and Properties for Swap. 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.

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 MREIT and Properties for Swap.

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

We have held discussions with the Clients 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
Clients.

— Income statement projections from FY21to FY31

— Audited Combined Carved-out Consolidated Financial Statements of the
Properties for Swap for the year ended December 31, 2021

— Carved-out Consolidated Balance Sheet of Properties for Swap as of December
31,2021

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

These information are the sole responsibility of the Clients. 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 45
not intended to be relied upon by any other person or entity.
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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 Cullinan — FINAL Report — 31 March 2022

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 Clients
for the sole and specific purposes noted herein and may not be used for any other
purpose by the Clients 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 MREIT, Properties for Swap 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 Clients 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 MREIT and Properties for Swap or business interests of the
Clients 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 Properties for Swap and MREIT or
business interests of the Clients are assumed to be good and marketable,
unless otherwise stated herein.

We assume that the MREIT and Properties for Swap or business interests of
the Clients are responsibly owned and competently managed.

We assume that the Clients are 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 MREIT and Properties for Swap or business interests of
the Clients 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 Clients 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.
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Management representation letter

Management representation letter

STRICTLY PRIVATE & CONFIDENTIAL

STRICTLY PRIVATE & CONFIDENTIAL

Navarro Amper & Co.
Navarro Amper & Co. 19th Floor, Six/Neo Building, 5th Avenue corner 26th Street
19th Floor, Six/Neo Building, 5th Avenue comer 26th Street Bonifacio Global City, Taguig City
Bonifacio Global City, Taguig City
For the attention of Diane S. Yap

For the attention of Diane S. Yap

March 3, 2022 March 31, 2022

Dear Sirs, Dear Sirs,

Project Cullinan Project Cullinan

We refer to your Draft Faimess Opinion Report (the "Final Draft Report”) on the property-for- We refer to your Draft Fairness Opinion Report (the "Final Draft Report") on the property-for-share

share swap transaction between Megaworld Corporation and MREIT, Inc. which you swap transaction between Megaworld Corporation and MREIT, Inc. which you provided to us on 31
provided to us on & March 2022, March 2022.

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

above transaction:
e We have read the Final Draft Report and reviewed the information contained therein;

* We have read the Final Draft Report and reviewed the information contained therein;
e We are not aware of any material inaccuracies in the facts set out in your Final Draft Report;

* We are not aware of any material inaccuracies in the facts set out in your Final Draft

Report; e Anyopinions attributable to us are fairly stated and reasonably held;
* Any opinions attributable to us are fairly stated and reasonably held: e We have made available to you all significant information relevant to your Final Draft Report of
which we have knowledge; and,

* We have ma.de available to you all significant information relevant to your Final Draft
Report of which we have knowledge; and, . re not aware of any material matters relevant to your terms of reference (Appendix A2;

* We are not aware of any material matters relevant to your terms of reference cope and bases of work of the Final Draft Report) which have been excluded.

(Ap]p%nc:iix A2: Scope and bases of work of the Final Draft Report) which have been
excluded.

Joey Willafuerte President and CEO

VP for Controllership March 31, 2022
March 3 , 2022 For and on behalf of MREIT, Inc.

For and on behalf of Megaworld Corporation

Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 47
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Discount rate

e The discount rate represents the overall rate of return that the
investment in MREIT 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 of 0.7% 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 3.1%.

Cost of debt (continued)

Cost of debt

U.S. Corporate Bond Yield (a) Ave. US Baa corporate Bonds
Credit Default Swap spread (b) Damodaran website

Pre-tax cost of debt (USD) (c) (a+h)

Tax rate (d) Corporate income tax
After-tax cost of debt e*(1-1)

Source: US Federal Reserve, Capital IQ, Deloitte analysis, Damodaran website

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 MREIT, and (2) the median capital structure of the
comparable companies. The information was gathered using the S&P
Capital 1Q database.

This written communication is solely for Client’s benefit, and is 48
not intended to be relied upon by any other person or entity.
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Comparable companies — capital structure and beta estimation

The relevering of beta can be computed as:

B =By ((1+(1- 1)) * (Debt/Equity))

where B is the levered beta, 8, is the unlevered beta, t is the
corporate income tax rate, and Debt/Equity is the median capital
structure of the comparable companies.

The median debt-to-capital ratio is 26.0%. Conversely, the median
equity-to-capital ratio is 74.0%.

The median relevered beta is 0.47.

Cost of equity

Project Cullinan — FINAL Report — 31 March 2022

The cost of equity can be estimated using the modified capital asset
pricing model (“CAPM”). The CAPM can be represented by the general
formula:

r. = r; + B (ERP) + other premiums

where r, is the cost of equity, r¢is the risk-free rate, § is the relevered
beta, ERP is the equity risk premium, and “other premiums” are
adjustments consisting of size premium and country risk premium.

— The 5.4% risk-free rate used is 20-year PHP BVAL reference rate as
of Valuation Date from the PDS Group;

Strictly Private & Confidential

Cost of equity

— The equity risk premium for Philippines is 6.2% as estimated by
Deloitte Advisory Research; and

— Size premium of negative 1.3% 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 MREIT
(i.e.,Php51.1B).

As seen below, the cost of equity capital is 10.0%

Cost of equity

Risk-free rate (a) 20-year PHP BVAL reference
Deloitte advisory research
Computed

a+(b*c)

Size premium (e) Decile ranking Duff and Phelps
Cost of equity in (Php) d+e

Source: PDS Group, Deloitte analysis, Duff & Phelps

Equity risk premium (b)
Relevered beta (c)
Base cost of equity (d)

This written communication is solely for Client’s benefit, and is 49
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WACC estimation

* Asseen below, the estimated WACC is 7.6% or 7.5% as rounded to the
neared .5% multiple.

WACC using modified CAPM method

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) 74.0% | Median of the comparable

WACC (a) * (c) + (b) * (d)

Source: Deloitte analysis, Capital IQ

Project Cullinan — FINAL Report — 31 March 2022 Strictly Private & Confidential This written communication is solely for Client’s benefit, and is 50
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Discount rate

e The discount rate represents the overall rate of return that the
investment in the Properties for Swap 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 of 0.7% 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 3.1%.

Cost of debt (continued)

Cost of debt

U.S. Corporate Bond Yield (a) Ave. US Baa corporate Bonds
Credit Default Swap spread (b) Damodaran website

Pre-tax cost of debt (USD) (c) (a+h)

Tax rate (d) Corporate income tax
After-tax cost of debt e*(1-1)

Source: US Federal Reserve, Capital IQ, Deloitte analysis, Damodaran website

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 Properties for Swap, and (2) the median capital structure
of the comparable companies. The information was gathered using the
S&P Capital 1Q 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 6.2% as estimated by
Deloitte Advisory Research; and

B.= By ((1+(1-1)) * (Debt/Equity)) — Size premium of 1.1% 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.,Php103.4B) since the Properties for Swap is exposed to similar
¢ The median debt-to-capital ratio is 17.0%. Conversely, the median risk as its parent entity as the lease contracts are entered in similar
equity-to-capital ratio is 83.0%. terms as that of Megaworld. Moreover, fair value of collaterals and
security exceeds total lease receivable of Properties for Swap.

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.

e The median relevered beta is 0.46.

Cost of equity e Asseen below, the cost of equity capital is 9.0%

e The cost of equity can be estimated using the modified capital asset Cost of equity
pricing model (“CAPM”). The CAPM can be represented by the general

formula: Risk-free rate (a) 20-year PHP BVAL reference
Equity risk premium (b) Deloitte advisory research

re =rp + ERP) + other premiums
b t B ( ) P Relevered beta (c) Computed
Base cost of equity (d) a+(b*c)
* where r,is the cost of equity, r¢ is the risk-free rate, § is the relevered Size premium (e) Decile ranking Duff and Phelps
beta, ERP is the equity risk premium, and “other premiums” are e '
Cost of equity in (Php) d+e

adjustments consisting of size premium and country risk premium. Source: PDS Group, Deloitte analysis, Duff & Phelps

— The 5.1% 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

As seen below, the estimated WACC is 8.0%.

WACC using modified CAPM method

Variables Description
After-tax cost of debt (a) 3.1% | Deloitte calculation
Cost of equity (b) Deloitte calculation

Debt-to-capital ratio (c)
Equity-to-capital ratio (d)
WACC

Source: Deloitte analysis, Capital IQ

OO
17.0% | Median of the comparable
83.0% | Median of the comparable
(a) * (c) + (b) * (d)
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The indicative business enterprise value of the One West Campus property is estimated to be around
Php1.4B

Discounted cash flow - Properties for Swap - One West Campus

Php'000 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 FY31 Terminal
EBITDA 72,412 71,508 70,609 73,114 75,707 75,792 79,582 83,560 87,740 92,127 94,983
EBITDA Margin 83.8% 82.3% 80.8% 79.7% 78.6% 78.2% 78.2% 78.2% 78.2% 78.2% 78.2%
Depreciation (18,016) (18,121) (18,231) (18,345)  (18,463)  (18,586)  (18,715)  (18,850)  (18,992) (19,141) (3,642)
EBIT 54,396 53,387 52,378 54,769 57,244 57,206 60,867 64,710 68,748 72,986 91,341
EBIT Margin 62.9% 61.5% 60.0% 59.7% 59.4% 59.0% 59.8% 60.6% 61.3% 62.0% 75.2%
Income Taxes 25.0% (648) (652) (655) (688) (722) (727) (763) (801) (841) (883) (911)
Net Operating Profit After Tax 53,748 52,736 51,723 54,081 56,522 56,479 60,104 63,908 67,907 72,103 90,430
Plus: Depreciation 18,016 18,121 18,231 18,345 18,463 18,586 18,715 18,850 18,992 19,141 3,642
Less: Capital Expenditures (2,593) (2,606) (2,621) (2,752) (2,890) (2,906) (3,052) (3,205) (3,365) (3,533) (3,642)
Less: Incremental Net Working Capital (8,574) 128 136 1,464 1,541 188 1,652 1,735 1,822 1,912 1,245
Net Available Cash Flow 60,597 68,378 67,469 71,137 73,636 72,347 77,419 81,289 85,356 89,623 91,675
Periods Discounting 0.50 1.50 2.50 3.50 4.50 5.50 6.50 7.50 8.50 9.50

Present Value Factor 8.0% 0.962 0.891 0.825 0.764 0.707 0.655 0.606 0.561 0.520 0.481

Present Value of Cash Flow 58,310 60,923 55,660 54,339 52,081 47,379 46,946 45,641 44,374 43,142

Present Value of Discrete Cash Flows 508,795

Present Value of Terminal Year Value 900,594

Present Value of Cash Flows 1,409,389

Plus/(Less): Excess/(Deficit) Working Capital 2,091

Indicative Business Enterprise Value 1,411,480

Rounded 1,411,500

Source: Management information, Deloitte analysis
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The indicative business enterprise value of the Five West Campus property is estimated to be around
Phpl.7B

Discounted cash flow - Properties for Swap - Five West Campus

Php'000 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 FY31 Terminal
EBITDA 75,535 83,330 85,741 85,337 87,734 92,103 96,709 101,545 106,622 111,954 115,425
EBITDA Margin 84.3% 83.6% 82.4% 81.0% 79.9% 79.9% 79.9% 79.9% 79.9% 79.9% 79.9%
Depreciation (27,295) (27,454) (27,621) (27,794) (27,973) (28,160) (28,355) (28,559) (28,775) (29,000) (4,336)
EBIT 48,240 55,875 58,120 57,543 59,761 63,944 68,354 72,985 77,848 82,954 111,089
EBIT Margin 53.8% 56.0% 55.9% 54.6% 54.4% 55.4% 56.4% 57.4% 58.3% 59.2% 76.9%
Income Taxes 25.0% (672) (748) (780) (790) (824) (865) (908) (954) (1,001) (1,051) (1,084)
Net Operating Profit After Tax 47,568 55,127 57,340 56,753 58,937 63,079 67,446 72,032 76,846 81,903 110,005
Plus: Depreciation 27,295 27,454 27,621 27,794 27,973 28,160 28,355 28,559 28,775 29,000 4,336
Less: Capital Expenditures (2,690) (2,991) (3,121) (3,160) (3,296) (3,460) (3,633) (3,814) (4,006) (4,206) (4,336)
Less: Incremental Net Working Capital (4,998) 3,425 1,456 406 1,519 1,869 1,969 2,067 2,171 2,279 1,484
Net Available Cash Flow 67,175 83,015 83,295 81,792 85,133 89,647 94,137 98,844 103,786 108,977 111,489
Periods Discounting 0.50 1.50 2.50 3.50 4.50 5.50 6.50 7.50 8.50 9.50
Present Value Factor 8.0% 0.962 0.891 0.825 0.764 0.707 0.655 0.606 0.561 0.520 0.481
Present Value of Cash Flow 64,639 73,964 68,717 62,478 60,213 58,709 57,083 55,497 53,956 52,458
Present Value of Discrete Cash Flows 607,714
Present Value of Terminal Year Value 1,095,243
Present Value of Cash Flows 1,702,957
Plus/(Less): Excess/(Deficit) Working Capital (18,944)
Indicative Business Enterprise Value 1,684,013
Rounded 1,684,000
Source: Management information, Deloitte analysis
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The indicative business enterprise value of the Two Global Center property is estimated to be around
Php1.4B

Discounted cash flow - Properties for Swap - Two Global Center

Php'000 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 FY31 Terminal
EBITDA 62,631 66,327 70,264 69,716 72,233 75,846 79,638 83,619 87,800 92,190 95,048

EBITDA Margin 73.6% 73.0% 72.4% 70.8% 69.9% 69.9% 69.9% 69.9% 69.9% 69.9% 69.9%

Depreciation (18,384) (18,491) (18,603) (18,720) (18,840)  (18,966) (19,097) (19,235) (19,380) (19,532) (4,081)
EBIT 44,247 47,836 51,661 50,996 53,393 56,880 60,541 64,384 68,420 72,658 90,967

EBIT Margin 52.0% 52.7% 53.2% 51.8% 51.7% 52.4% 53.1% 53.8% 54.5% 55.1% 66.9%

Income Taxes 25.0% (638) (681) (728) (738) (775) (814) (855) (898) (942) (990) (1,020)
Net Operating Profit After Tax 43,609 47,155 50,933 50,258 52,617 56,066 59,686 63,486 67,478 71,668 89,947

Plus: Depreciation 18,384 18,491 18,603 18,720 18,840 18,966 19,097 19,235 19,380 19,532 4,081

Less: Capital Expenditures (2,552) (2,725) (2,911) (2,953) (3,101) (3,256) (3,419) (3,590) (3,769) (3,958) (4,081)
Less: Incremental Net Working Capital 323 1,949 2,095 439 1,647 1,753 1,840 1,932 2,028 2,130 1,387
Net Available Cash Flow 59,764 64,870 68,721 66,464 70,003 73,529 77,204 81,064 85,117 89,372 91,334

Periods Discounting 0.50 1.50 2.50 3.50 4.50 5.50 6.50 7.50 8.50 9.50

Present Value Factor 8.0% 0.962 0.891 0.825 0.764 0.707 0.655 0.606 0.561 0.520 0.481

Present Value of Cash Flow 57,508 57,797 56,693 50,770 49,512 48,153 46,815 45,514 44,250 43,021

Present Value of Discrete Cash Flows 500,033

Present Value of Terminal Year Value 897,244

Present Value of Cash Flows 1,397,277

Plus/(Less): Excess/(Deficit) Working Capital (8,211)

Indicative Business Enterprise Value 1,389,066

Rounded 1,389,100

Source: Management information, Deloitte analysis
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The indicative business enterprise value of the Festive Walk property is estimated to be around
Php2.0B

Discounted cash flow - Properties for Swap - Festive Walk 1B

Php'000 FY22 FY23 FY24 FY25 FY26 FY27 FY28 FY29 FY30 FY31 Terminal
EBITDA 92,034 95,014 96,873 100,452 102,719 107,151 112,508 118,134 124,039 130,242 134,280
EBITDA Margin 75.6% 74.6% 73.4% 72.5% 71.4% 71.3% 71.3% 71.3% 71.3% 71.3% 71.3%
Depreciation (19,042) (19,153) (19,269) (19,389) (19,515) (19,645) (19,781) (19,924) (20,074) (20,231) (5,653)
EBIT 72,992 75,861 77,604 81,063 83,204 87,506 92,727 98,210 103,965 110,011 128,627
EBIT Margin 60.0% 59.6% 58.8% 58.5% 57.8% 58.2% 58.7% 59.2% 59.7% 60.2% 68.3%
Income Taxes 25.0% (913) (955) (990) (1,040) (1,080) (1,128) (1,184) (1,243) (1,305) (1,371) (1,413)
Net Operating Profit After Tax 72,079 74,906 76,614 80,023 82,125 86,379 91,543 96,967 102,660 108,640 127,213
Plus: Depreciation 19,042 19,153 19,269 19,389 19,515 19,645 19,781 19,924 20,074 20,231 5,653
Less: Capital Expenditures (3,652) (3,821) (3,958) (4,158) (4,318) (4,510) (4,736) (4,973) (5,221) (5,483) (5,653)
Less: Incremental Net Working Capital 3,903 1,889 1,521 2,225 1,783 2,169 2,551 2,679 2,812 2,954 1,923
Net Available Cash Flow 91,372 92,127 93,446 97,480 99,104 103,683 109,139 114,597 120,325 126,342 129,136
Periods Discounting 0.50 1.50 2.50 3.50 4.50 5.50 6.50 7.50 8.50 9.50
Present Value Factor 8.0% 0.962 0.891 0.825 0.764 0.707 0.655 0.606 0.561 0.520 0.481
Present Value of Cash Flow 87,923 82,083 77,091 74,461 70,095 67,901 66,180 64,342 62,554 60,817
Present Value of Discrete Cash Flows 713,446
Present Value of Terminal Year Value 1,268,603
Present Value of Cash Flows 1,982,048
Plus/(Less): Excess/(Deficit) Working Capital (586)
Indicative Business Enterprise Value 1,981,463
Rounded 1,981,500
Source: Management information, Deloitte analysis
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Guideline public companies - MREIT, Inc

AREIT, Inc. (“AREIT”) is a real estate company established in the Philippines. Previously known as One Dela Rosa Property Development,
1 AREIT, Inc. PSE:AREIT Inc., our Company changed its name to AyalalLand REIT, Inc. on April 12, 2019. On June 28, 2019, our Company again changed its name to
AREIT, Inc. Upon compliance with the requirements of the REIT Law, our Company shall operate as a Real Estate Investment Trust.
Axis Real Estate Investment Trust (“Axis-REIT”), Malaysia’s first real estate investment trust, was listed on Bursa Securities on 3 August
2005. Having been reclassified as an Islamic REIT on 11 December 2008, all acquisitions by Axis-REIT are Shariah compliant. It currently has
Axis Real Estate a diverse portfolio of 54 properties strategically located in the Klang Valley, Johor, Penang, Pahang, Negeri Sembilan and Kedah. Axis REIT
2 N — KLSE:AXREIT Managers Berhad is the Manager of Axis-REIT while RHB Trustees Berhad is the latter’s trustee. Axis-REIT has a solid industrial space
portfolio where 92% of the properties are on industrial titles. As at 31 December 2020, the occupancy rate of Axis-REIT’s portfolio stood at
91% with a weighted average lease expiry period of 5.7 years, based on rental. The space under management is 10.5 million sq ft and the
total asset value amounted to RM3.36 billion.
DDMP REIT Inc. operates as a real estate investment trust company in the Philippines. Its property portfolio consists of six office towers
with retail components in DD Meridian Park. The company was formerly known as DD-Meridian Park Development Corp. and changed its

3 DDMP REIT Inc. PSE:DDMPR . . . . . R
name to DDMP REIT Inc. in November 2020. DDMP REIT Inc. was incorporated in 2014 and is headquartered in Pasay, the Philippines.
DDMP REIT Inc. is a subsidiary of DoubleDragon Properties Corporation.
IGB REIT seeks to own and invest in a portfolio of quality, income producing real estate used primarily for retail purposes. Its primary
objective is to provide unitholders with regular and stable distributions, a sustainable long term unit price, and growth in distributable
A IGB Real Estate KUSE:IGBREIT income and capital, while maintaining an appropriate capital structure. IGB REIT is externally managed and administered by IGB REIT
Investment Trust Management Sdn Bhd, the Manager of IGB REIT, who works to increase income and enhance asset value over time with the objective of

maximising returns from investments, and consequently the distributions to unitholders. The Manager does this through active asset
management, acquisition growth, and capital and risk management.
Lotus's Retail Growth
5 Freehold and Leasehold ~ SET:LPF
Property Fund

Tesco Lotus Retail Growth Freehold and Leasehold Property Fund specializes in investments in freehold and leasehold of 17 shopping malls
anchored by a Tesco Lotus hypermarket.

Pavilion Real Estate Investment Trust ("Pavilion REIT") is one of the largest retail concentrated REIT in Malaysia. Our assets are
6 Pavilion Real Estate KLSE:PAVREIT strategically located in the heart of the golden triangle of Kuala Lumpur and benefit from growth in Malaysia's economy. The principal
Investment Trust investment policy of Pavilion REIT is to invest in income producing real estate used predominantly for retail purposes (including mixed-use
developments with a retail component) in Malaysia and other countries within the Asia-Pacific region.

Sunway Real Estate Investment Trust is an equity real estate investment externally managed by Sunway REIT Management Sdn Bhd. It
Sunway Real Estate

7 Investment Trust KLSE:SUNREIT invests in the real estate markets of Malaysia. The fund makes investment in diversified properties that include investment in commercial,
office, industrial, and other real estate assets. Sunway REIT was formed on June 14, 2010 and is domiciled in Malaysia.
Ticon Freehold and Leasehold Real Estate Investment Trust is a real estate investment trust externally managed by TICON Management
Ticon Freehold and Company Limited. The firm acquire, lease and/or sub-lease of immovable properties. It will take the transfer of the ownership and/or
8 Leasehold Real Estate SET:FTREIT  leasehold rights and/or sub-leasehold rights therein and seek benefits from those properties by way of lease, sub-lease, transferring
Investment Trust and/or disposing of immovable properties the Trust invests in or acquires. Ticon Freehold and Leasehold Real Estate Investment Trust was
formed on December 12, 2014 and is based in Bangkok, Thailand.
WHA Premium Growth Freehold And Leasehold Real Estate Investment Trust is a real estate investment trust externally managed by WHA
WHA Premium Growth Real Estate Management Company Limited. The firm invests mostly in property or property leasehold rights and generate benefit from
9 Freehold And Leasehold SET-WHART such properties including to improve, alter, develop or dispose other assets in which the Trust invest or possess whatsoever lease, sub-
Real Estate Investment lease or sale or other process for the benefit of the property and create the revenue and return to the Trust and the unitholders. WHA
Trust Premium Growth Freehold And Leasehold Real Estate Investment Trust was formed on December 8, 2014 and is based in Bangkok,
Thailand.
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Guideline public companies - Property for swap

1 Cebu Holdings, Inc. PSE:CHI

PTFC
2 Redevelopment PSE:TFC
Corporation

PT PI | i
3 aza Indonesia IDX:PLIN
Realty Thk

Grand Canal Land
4 Public Company SET:GLAND

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

headnuarteraed in Ceahii Citvi the Philinninec Cahii Haldinge Inc ic a ciihcidians af Aviala l and Inc
PTFC Redevelopment Corporation, together with its subsidiary, operates as a leasing company primarily in the Philippines. It operates complexes of

commerecial, office, retail, industrial, mini, and personal (self) storage spaces. The company rents out warehouse spaces in its facilities in Balintawak and
Baesa, Quezon City; and facilities in Baesa Town Center. It serves individuals and businesses. The company was formerly known as Philippine Tobacco
Flue-Curing and Redrying Corporation and changed its name to PTFC Redevelopment Corporation in March 2014. PTFC Redevelopment Corporation was
incorporated in 1951 and is based in Quezon City, the Philippines.

PT Plaza Indonesia Realty Tbk primarily engages in shopping center rental business in Indonesia. It operates through Shopping Center, Office, and Hotel
segments. The company owns retail, hotel, residential, and office properties. It also operates Plaza Indonesia Shopping Center and the Grand Hyatt
Hotel, as well as develops commercial and lifestyle properties in Jakarta. The company was founded in 1983 and is based in Central Jakarta, Indonesia.
PT Plaza Indonesia Realty Tbk operates as a subsidiary of PT Plaza Indonesia Investama.

Grand Canal Land Public Company Limited develops real estate properties in Thailand. It operates through two segments, Real Estate for Sale Business,
and Real Estate for Rental and Service Business. The Real Estate for Sale Business segment develops land and house, and residential 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

Limited
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.
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Glossary of terms

Entities involved

Others

Project Cullinan — FINAL Report — 31 March 2022

Megaworld Corporation and MREIT, Inc.
MRIET Fund Managers, Inc.

One West Campus, Five West Campus, Festive Walk 1B, and
Two Global Center

MREIT Property Managers, Inc
Philippine Stock Exchange
Securities and Exchange Commission

Six months ending 30 June 2021

Six months ending 31 December 2021
Adiusted book value

Business enterprise value

Business processing office

Capital expenditure
Common usage service area

Discounted cash flow
Earnings before interest, taxes, depreciation, and amortization

Economist Intelligence Unit
Enterprise value

Free cash flow to the firm
Financial vear

Gross domestic product
Gross lease area

Guideline public companies
In thousands

Last twelve months

In millions

Net operating profit after tax

Net working capital

Strictly Private & Confidential
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Average Cost of

AS5: DCF - One
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West Campus

B

Philippine peso

REIT Act of 2009
Real Estate Investment Trust
Santos Knight Frank

Value added tax
Volume weighted average price

Weighted average cost of capital
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