REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION
The SEC Headquarters
7907 Makati Avenue, Salcedo Village,

Barangay Bel-Air, Makati City, 1209, Metro Manila

COMPANY REG. NO. CS200411461
CERTIFICATE OF FILING OF ENABLING RESOLUTION

KNOW ALL PERSONS BY THESE PRESENTS:

THIS IS TO CERTIFY that the Secretary’s Certificate executed on
May 26, 2025 by at least a majority of the Board, containing the Enabling Resolution
of

MEGAWIDE CONSTRUCTION CORPORATION

“copy annexed, relative to: a) The creation and designation of Series 7 Preferred
Shares, consisting of up to 30,000,000 shares, which are to be listed on the Philippine
Stock Exchange, Inc. (the “PSE”) and to be issued and allocated between two (2)
subseries, as follows: (i) Series 7A Preferred Shares; and/or (ii) Series 7B Preferred
Shares; and b) The offer and sale of up to 30,000,000 Series 7 Preferred Shares, at an
offer price of P100.00 per share (the "Offer Shares") from the unissued Series 7
Preferred Shares of the Corporation and the authority of the Management of the
Corporation to negotiate, agree on and approve the final terms and conditions of the
Offer Shares approved by its Board of Directors on May 26, 2025, was filed with this
Office and attached to the other papers pertaining to said corporation, pursuant to
Section 6 of the Revised Corporation Code of the Philippines (Republic Act No.
11232).”

IN WITNESS WHEREOF, I have set my hand and caused the seal of this
Commission to be affixed to this Certificate at The SEC Headquarters, 7907 Makati
Avenue, Salcedo Village, Barangay Bel-Air, Makati City, 1209, Metro Manila,
Philippines, this 2€ day of September, Twenty Twenty Five.

DANIEL P. GAB
Assistant Director
SO Order 1188 5eéries of 2018

ABA/bds
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Thursday, September 25, 2025 at 10:27:00 AM Philippine Standard Time

Subject: MEGAWIDE CONSTRUCTION CORPORATION — Request for Certificate of Filing of Enabling Resolutions
Date: Wednesday, August 20, 2025 at 9:49:37 AM Philippine Standard Time

From: Abram Manahan

To: msrdsubmission@sec.gov.ph, crmd_registration_regular@sec.gov.ph, crmd_monitoring@sec.gov.ph
CC: Graciella Marie D. Baldos-Paz, Samantha Buyco, Joanna Pauline Bitoin, 'Hilary Faye Mercado’

Attachments: P-Orion MWIDE - MSRD - CRMD - Cover Letter (Enabling Resolutions).pdf, 2025.08.19_Sec Cert
(Megawide Construction Corporation).pdf, image001.png

20 August 2025

COMPANY REGISTRATION AND MONITORING DEPARTMENT
MARKETS AND SECURITIES REGULATION DEPARTMENT
SECURITIES AND EXCHANGE COMMISSION

The SEC Headquarters

7907 Makati Avenue, Salcedo Village

Barangay Bel-Air, Makati City 1209

Re: MEGAWIDE CONSTRUCTION CORPORATION ~ Request for Certificate of Filing_of
Enabling Resolutions

Ladies and Gentlemen:

In connection with the potential filing of Registration Statement for the public offer and issuance of
preferred shares by MEGAWIDE CONSTRUCTION CORPORATION (the “Company”), we would like to
respectfully request for a Certificate of Filing of Enabling Resolutions from your department, in order for

the application to proceed.

Kindly let us know if there are any concerns/questions on this matter.

Very truly yours,
PICAZO BUYCO TAN FIDER SANTOS & DEE

1of 2



Abram B. Manahan
Associate

== g

icazo Buyco Tan Fider Santos & Dee

T

i

o

Liberty Center - Picazo Law
104 HV. Dela Costa Street, Salcedo Village
1227 Makati City, Metro Manila, Philippines

Tel No. %632% 8888-0999

Fax Nos. :(632)8888-1012; (632) 8844-6163

Email : abmanahan@picazolaw.com
abmanahan@picazolaw.com.ph

Website :www.picazolaw.com

Firm Email : picazolaw@picazolaw.com

Privacy and Confidentiality Notice: This communication and any attachment are intended to be confidential,
protected under attorney-client privilege or intellectual property laws, and for the exclusive use of the addressee. If
you are not the addressee, you are notified that disclosure, retention, dissemination, copying. alteration and
distribution of this communication and/or any attachment, or any part thereof or information therein, is strictly
prohibited. If you receive this communication and any attachments in error, kindly notify the sender by telephone,
fax or e-mail, and delete this communication and alf attachments immediately and return ta the sender all hard copies.

Thank you very much.

20f2



19 August 2025

COMPANY REGISTRATION AND MONITORING DEPARTMENT
SECURITIES AND EXCHANGE COMMISSION

7907 Makati Avenue, Salcedo Village,

Barangay Bel-Air, Makati City 1209

Re: MEGAWIDE CONSTRUCTION CORPORATION
Request for Comments / Recommendation

Ladies and Gentlemen:
This is to respectfully request your clearance on the proposed application of our client, Megawide

Construction Corporation, to be filed with the Company Registration and Monitoring Department
(CRMD), details of which are as follows:

Name of Requesting Corporation / MEGAWIDE CONSTRUCTION CORPORATION
Partnership
Address of Requesting Corporation/ 20 N. Domingo Street, Brgy. Valencia, Quezon City,
Partnership Metro Manila
SEC Registration No. (if applicable) 5200411461
Type of SEC-issued Secondary License (if N/A
applicable)
Type of Proposed CRMD Application Filing of Enabling Resolutions for Series 7 Preferred
Shares
Contact Person Edgar B. Saavedra
Chairman of the Board, CEQ and President
Graciella Marie D. Baldos-Paz
Picazo Buyco Tan Fider Santos & Dee
Issuer’s Counsel
Contact Number +63 2 8655 1111

Moreover, we also request that you furnish the CRMD a copy of your reply to our request. We have
attached a copy of the aforesaid application for your review/evaluation only and for the purpose of
the issuance of the Markets and Securities Regulation Department’s (MSRD) clearance thereto. It is
further understood that the MSRD is not responsible for the actual processing of the above-mentioned
application of the corporation.

Finally, should there be any violation of any existing laws, rules and regulations implemented by the
MSRD, the company undertakes to: (1) submit all the required report/s within seven (7) days from
notification of approval of the application/s; and (2) pay the corresponding penalty.

We trust that you will find everything in order. Kindly let us know if there are any concerns/questions
on this matter.

Very truly yours,

PICAZO BUYCO TAN FIDER & SANTOS & DEE

b ey

GRACIELLA/MARIE D. BALDOS-PAZ

By:



REPUBLIC OF THE PHILIPPINES
DEPARTMENT OF FINANCE
SECURITIES AND EXCHANGE COMMISSION
MARKETS AND SECURITIES REGULATION DEPARTMIEENT

SECURITIES REGISTRATION DIVISION BAGONG PILIPINAS
FINAL STOCK CORPORATION PUBLICLY LISTED COMPANY
oy : . CORPORATE PROFILE . v
Corporate Name MEGAWIDE CONSTRUCTION CORPORATIO
SEC Reg. No. CS200411461 Date Registered JULY 28, 2004 -
Term of Existence 50 YEARS Fiscal Year Dec-31
No. of Directors SEVEN (7) Annual Meeting Jun-30
Authorized Cap. Stock | # 5,180,000,000.00 |Paid-Up Capital Stock | ¥ 10,000,000.00
Principal Address 20 N. DOMINGO STREET, BARANGAY VALENCIA, QUEZON CITY

. INDINGS IN LATEST GIS DUE i , . FINDINGS INLATEST FS DUE
Actual Meeting Date JULY 03, 2024 Fiscal Year Ended DECEMBER 31, 2024

No. of Directors/Trust SEVEN (7) Authorized Cap. Stock | P 5,180,000,000.00
Auth. Cap. Stock P 5,180,000,000.00 |Paid-Up Capital Stock | ¥ 2,400,318,771.00
Foreign Equity 0% APIC (if any) P 18,460,789,667.00

Retained Earnings j 4 7,143,745,599.00

OTHERFINDINGS " - ‘
Compliance with SEC Memorandum Cir. No. 28,5.2020 Date Filed DECEMBER 28, 2020] Findings oT 4 -
Stock and Transfer Book / Membership Book Date Filed JULY 28, 2004 Findings oT
Additional charges (3rd offense - 15% for late/non filing of GIS and FS) id 1,500.00

W/ ATTACHED SECRETARY'S CERTIFICATE OF NO INTRA CORPORATED DISPUTE.

TOTAL FINES ASSESSED FOR OTHER FINDINGS| # 1,500.00
TOTAL FINES ASSESSED FORGIS | # -

TOTAL FINES ASSESSED FORFS | £ 10,000.00

TOTAL FINES AND PENALTIES ASSESSED| ¥ 11,500.00

NOTE: This assessment does not constitute as waiver of any fine or penalty for deficiencies in reportorial requirements due from, or may hereafter be assessed against,
the corporation nor does it preclude the institution of any action against the corporation for violation of any of the provisions of the Revised Corporation Code of the
Philippines, the Securities Regulation Code, and its implementing rules and regulations, and other pertinent laws, rules and regulations implemented by the Commission.
In case the corporation is subject of a complaint or investigation by the Commission or any party, the computation of penalty may be years, earlier than the five (5)
\years and imposition of fine shall be made if warranted.

This Monitoring Sheet is good for updating until the first working day of January of the following year. Further SEC is not estopped from assessing the corporation
additional penalties, fees and chary Mould it turn out that the previous assegsment is erroneous,

N Vel AR ol
A d By: Sherly|Osefi Reviewed By: Edwin Arceo
ey il y‘ e AL Confirmation of Payment of Fines and Penalties:
Date: Sept.11, 2025 |Date: September 15, 2025

.
20250915-PM-0123757-12 y27/74 ﬂ%@{/?

Vi ATTY. MARLON G. FACL?IN
September 15, 2025 ASSISTANT DIRECTOR, MSRD-SRD

OR No.:

Date of Payment:

MS_DC(2024V)



REPUBLIC OF THE PHILIPPINES
DEPARTMENT OF FINANCE
SECURITIES AND EXCHANGE COMMISSION
MARKETS AND SECURITIES REGULATION DEPARTMENT
SECURITIES REGISTRATION DIVISION BAGONG PILIPINAS

Bracket of Fines RE = Above £10,000,000 Base Penalty for: FL 5,000.00 |PMD

Offense Third Offense Base Penalty for: FL+ / NF 10,000.00

Compliant with All Reportorial Requirements and Cleared per CIS-URDB as o CLEARED - SEPTEMBER 11, 2025

Date Last Monitored, if applicable: AUGUST 26, 2010

GENERAL INFORMATION SHEET . ? 'AUDITED FINANCIAL ¢
FINDINGS. AMOUNT _ MD - AMOUNT __ TOTAL __YEAR  FINDINGS | AMOUNT

1996 i3 - ? - e . 1996 P - e - .
1997 P - |4 - g - 1997 g - P - P -
1998 ¥ - P - g - 1998 P - P - ¥ -
1999 B - 4 - 4 - 1999 4 - P - b4 -
2000 P - b - 4 - 2000 4 - ¥ - b4 -
2001 P - b4 - b4 - 2001 P - P - b4 -
2002 4 - 4 - b4 - 2002 P - 4 - g -
2003 P - P - P - 2003 P - 4 - b4 -
2004 4 - P - P - 2004 b4 - P - 4 -
2005 P - b - g - 2005 P - 4 - P -
2006 e - ? - | - 2006 # - ? - | -
2007 b4 - P - P - 2007 ? - 4 - b4 -
2008 P - i - P - 2008 P - P - b4 -
2009 b4 - P - 4 - 2009 P - 4 - 4 -
2010 i - g - i - 2010 oT P - ¥ - P -
2011 OoT b4 - B - kg - 2011 oT 4 - P - 4 -
2012 oT 4 - i4 - P - 2012 oT 4 - b4 - ¥ -
2013 oT P - P - P - 2013 NF ? 10,000.00 s - # 10,000.00
2014 oT b4 - b - b4 - 2014 oT P - P - b4 -
2015 oT b4 - bid - 4 - 2015 oT b4 - b4 - b4 -
2016 oT b4 - big - P - 2016 oT 4 - b4 - P -
2017 oT g - bd - P - 2017 oT 4 - 4 - g -
2018 oT i - |4 - P - 2018 OoT 4 - P - P -
2019 oT id - i - P - 2019 oT P - b - 4 -
2020 oT b - b - P - 2020 oT P - P - P -
2021 oT ¥ - s - 4 - 2021 oT P - ? - g -
2022 oT i - g - P - 2022 oT P - P - P -
2023 oT 4 - g - ¥ - 2023 oT iy - i - P -
2024 oT b - hid - 4 - 2024 oT P - g - P -
2025 # - 7 - i - 2025 ? - P - 4 -
2026 b4 - i'd - g - 2026 4 - ? - g -
2027 4 - g - b4 - 2027 4 - 4 - b4 -
2028 b4 - P - g - 2028 b4 - 4 - 4 -
2029 id - P - )¢ - 2029 4 - 4 - big -
2030 b - 4 - 4 - 2030 4 - i3 - 4 -
TOTAL FINES ASSESSED FORGIS= | ¥ - TOTAL FINES ASSESSED FORFS= | ¥ 10,000.00

OT=ON TIME FL+ = FL but beyond 1 year from prescribed deadline

FL =FILED LATE PMD = Penalty per month of delay

NF = NOT FILED MD = Number of Months Delayed

MS_DC(2024V)



SECURITIES AND EXCHANGE COMMISSION
CRMD

1 5/94 2025

ECEIVED

REPUBLIC OF THE PHILIPPINES }
PASIG, METRO MANILA. 3 88

SECRETAR

R MELISSA ESTER E. CHAVEZ-DEE, of legal age, Filipino, with address at the
Unit 8; 25th Floor; Exquadra Tower Exchange Road comer J. ade Drive, Ortigas Center, Pasig
City 1605, after having been duly swomz in accordance with law, hereby ceriify that:

il { am ‘the duly qualified and elected Corporate Secrefary of MEGAWIDE
CONSTRUCTION CORPORATION (the “Corporation™); a corporation duly organized
and existing under the laws of the Republic of the Philippines, with office address at 20 N.
Doiningo Street, Barangay Valeucia, Quezon City.

3. Based on the corporate records of the Corporafion, the Board of Directors of the
Corporation ‘adopted a resolution on May 26, 2(23, a copy of-which is attached herewith as
Annex A%, approving the following resolutions, subjectto the issuance by the Séeuritiés and
Exchange Commission (the “SECY) of the approval for the increase of the Corporation's
-authorized capital stock:

4. The creation and designation of Series % Preferved Shares, consisting of up to
30,000,800 shares, whicli are tobe iisted o the Philippine Stock Excharnge, Inc:
{the “PSE™ and to be issued and allocated between two (2) subseéries, as
foltows: (i) Series 7A Preferred Shares; andfor (iiy Series 7B Preferred Shares;
and. ‘

b. The offer and sale 6f up: 1@ 30‘,(}'005{}00 Series 7 Preferred Shares,. at an offer
price of P100:00 per share {the Offer Shares") from the unissued Series 7
Preferred Shares of the Corporation and the authority of the Managetient of the
Corporation to negotiate, agree on and approve the final terms and conditions.
of the Offer Shares.-

. 3. Pursuant to the-adthorization issued by the Board of Directors; the Management
of the. Coiporation approved and confirmed the offer and issuance of the Offer Shares, under
the terfns and conditions attached to this certification as-Annex ""B" (the "Terms of the Offer
Shares™).

4. The dividend rate for the Offer Shares as wellas the specific Terms of the Offer
Shates indicated as subject fo confirmation, shall be subject to. approval by the Management of
the Corporation after the issuance by the SEC of the approval for the registration of the Offer
Shares and the approval by the PSE of the listing applicition covering the Offer Shares:

5 The. enabling Fesolution fof the Series 7 Preferred Shares of the:Corporation 4s
approved by the Board of Directors and. the Terms of the Offer Shares’ as approved by the:
Management of the Corporation shall form pait of the Corporation's Jatest Amended Articles
of Incorporation and Amendéd By-faws.

6. To fhe Best of my knowledge, no action or proceeding has been filed or is
pending before any Court involving any intré-corporate dispute and/or a-claim by any person




or group against the Board of Diregtors, individual directors and/or corporate officers of the
Corporation 2s its duly elected and appointed directors or officers or vite versa.

7. I 2m executing this certification in compliance with the réquirements of the SEC
in.relation to the application of the Corporation for & Certificate of Filing of Enabling Resolution.

[Signoture poge follows]




IN WITNESS WHEREOF, I have hereunto affixed my signature this aUG 19 A0
in Pasig City, Philippines.

MELISSA ESTER E. CHAVEZ-DEE
Corporate Secretary

O ” ) \'25 k
SUSCRIBED AND SWORN to before me this MG 19 9% pasig City, affiant
exhibiting to me her Passport No. P8374008B valid until 2 December 2031.

Dac No. _L‘I : i \
PageNo. Il ; N i
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_ . ANNEX “A”
BOARD RESOLUTIONS RE: (I) OFFER. AND {I) CREATION AND DESIGNATION
OF SERIES 7 PREFERRED SHARES

1. RESOLUTIONS. APPROVING THE OFFER OF PREFERRED SHARES

“RESOLVED, ihe Board of Dirsctors (the “Bewrd”) of MEGAWIDE
CONSTRUCTION CORPORATION (the *Comparn/”) authorize and empower, as if hereby
anthorizes.and empowers, the-Company to.offer for sale additional Preferred Shares (from the
unissued authorized capital stock and/or from the Increase in authorized capital stocl by way
of public offering;

RESOLVED FURTHER, that the Board authorize, as it hereby authorizes, the follow-
on offering of the Company’s pfeferréd shates, with a par vatue of Php1.00 per share, subject
o the registration requirements of the Securities and Fxchange Commission (“SEC "} and the
listing requirements of the Philippine Stock Exchange (“PSE”), with BDO Capital &
Investment Corporation, RCBC Capital Corporation, PNB Capital and Investment
Corporation, and SB Capital Investment Corporation as the Joint Issue Managers, Joint Lead
Underwriters and Bookrunners, under the following indicative terms. and conditions:

(@)  theofferandsaleofuptoT HIRTY MYLLION (30,800,860} Series 7 preferred
shares, consisting of one or more: sub-series, from the unissued-authorized
capital stack of the Company (the “Offer Shares™) atan offer price of Philippine
Pesos: ONE HUNDRED PESOS (P100.00) per share; and

Cb} subject to.other terms-and conditions that may be mutually agreed upon by the
Compény and the Joint Issue Managers, Joint Lead Underwdiers and
Bogokruriners. '

RESOLVED FURTHER, fhat. the Company designate, as it hereby designates, the
following (the “Designated Persons”):

Name Position
John Reaner 1. Nocum | Assistant Vice President, Corporaté
Firiarice und Planning
Ricky Boy V. Cabatu | Senior Legal Comrsel, Corpordte
' Secretarial gnd',Comp[z‘ahce

Arsenic Kenneth M. Presiderit and CEQ — RCBC
Omna Capital Corporation
Claudine C. Del Senior Vice President— RCBC
Rosario Capitel Corporation
Dan Bernard S. Senior Associate —Angara.Abello
Sabilala Céncepcion Reégala and Cruz Law
Oifices
Tris Gizelle S. Agus Asseciafe — Angara Abello

Councepcion Regala and Cruz Lew.
Offices:




as the authorized tapresentatfyes of the Company to communicate with the PSE. on
behalf of the Company relative to the follow-on offering and in relation thereto:

i all representations and, submissions to be made to the PSE in relation 1o the
Corapany’s follow-6n offering/public offering will be. coursed through ihe
Designated Fersons;

it. al] commimications and correspendences of the PSE m relation to the

Company’s followsen offering/public offering should be addressed and sent to-
the Designated Persons; and

iit.  =all representations, submissions,. communications and coiTespandences frorn
othier parties in the Company’s follow-on offering/public offering tesm (e.g.
counssls, other-underwsters, etc.), other thar the Designdted Pérsons, will not
be considered by the PSE.

RESOLVED FURTHER, that the. Board authorize, as it hereby authorizes; the
Company to: (i) further negotiate, agree on and approve the final terms and conditions of the
Offer Shares and (ii) secure the registration and listing ofthe Offer Shares with the SEC and
the listing of the Qffer Shares at the PSE;

RESOLVED FURTHER, that tlie Board authorize, as it hereby aithorizes, MR.
EDCAR B. SAAVEDRA, Chairman of the Board of Directors, ‘Chief Executive Officer, and
President_ OR MR, JEZ G. DELA CRUZ, Group Chief Finanee Officer, 1o (i) negotiate,
agrec on and approve the fipal terms and corditions of the Offer Shares, intluding thie nuniber
of sub-series, tenor, dividend rate for the Offer Shares, optional redemption and redemption
pricg; (ii) engage the services of listing ageni, registrar, paying agent, stock and transter agent,
issue managers, underwriters, selling- agents, finandial, legal and other advisers and other
agents, as may be necessary or appropriate to effect-and implement the issuance and sale ef
the Offer Shares, registration and licensing'of the Offor Shares with the SEC and the listing of
the Offer Shares with the PSE; and (iif) name and designate the specific Designated Persons o
communicate with the PSE on behalf of the. Company relative tothe follow-on offering, under
such termis arid conditions ds Management may-deem advantageous to the Company and-as
raay be agreed upon with said parties;

RESOLVED FURTHER, that the Board appiove. as it hereby approves, the -
disclosures in the Registration Statement and Prospectis to be filed with the SEC, aseachamay
be reviséd, amended; and supplémented from time to time and assumes. full responsibifity for
the information confained thérein, and further authorizes the. approval, confirmation and
ratification of the disclosures and information as may be contained in the amendments to the
Registration Statemerits.and the Prospectus;

RES.OLVEDFURTHER; that the Board apprave, as ithereby approves, the following
aots for purposes of the offer of the Offer Shares:

{a) preparatios, filing and submission of the Régistratiod Statement and
Prospectus;

&) listing -of the Offer-Shares and sibmission of the listing application;




(c) sigriing, execution, and delivery of any and all documents, confracis,
agréenients and inStruments as'may-berequired or necessary in connection with
the registration with the SEC and the listing with the PSE;

(d)  engagement and appoiniment 6fthe Registrar and Paying Agentand Stock and
Transfer. Agent for the Offer Shares; and N

{e} preparafion, execution, issuance, and delivery of any and zll.documents related
to the offer of the Offer Shares including but not fimited to the Registration
Statenient, Offer Term Sheet, Underwrifing Agreement, Registrar and Paying
Agency Agieement, and any and all agreements, documents, certifications;
notices or instruments; as.may be required, ne:cessz{ry_a or proper in connection
with the offer -of the Offer Shares, the registration and licensing of the Offer
Shares. with the SEC, and the listing of the Offer Shares with the PSE, as-well
as the ‘submission and filing of any -aud all of the foregoing transaction
documents with the SEC, PSE and other regulatory agencies, as may be
required under applicable laws, rules and regulations, and secure the netessary
ofders, decisions, permits or authorization from said agencies to give effect to'
the foregoing resolutions;

RESOLVED FURTHER, that the Board aiithorize, as it hereby authorizes, the
designation and appointment of the following persons as the. authorized signatories of the.
Company in respect to the offer and sale;of the Offer Shares, the filing of the Registration
Statement and any other required documents with the SEC and the Application for Listing and
any other required documents with the PSE:

Name Position
EDGAR B. SAAVEDRA Chaivinan of the Board,
Chief Executive Officer,
and President
JEZ G. DELA CRUZ Group Chief Finance
Officer
RAYMUND J3Y S. Chicf Legal Officer,
GOMEZ Cowmplianice Officer and
Data Protection Officer
MELISSA ESTER Corporate Secretary,
CHAVEZ-DEE Assistant Compliance
Officer and Corporate.
Information Officer

RESOLVED FURTHER, that any of the forsgoing authorized persons, acting singly,
is hereby authiorized .and empowered 1o sign, execute and deliver, for and in behalf of the
Company; all applications; registrations, forms, deeds, documents, Contracts, agreements-and
instruments, under such terms and conditions as the authorized signatories may deerh fo be n
the best interest of the Company, and to take.ary and all other actions which it may deem
necessdry, conventent or appropriate in connection with the offer, the registration and licensing
of the Offer Shares with the SEC, and the listing of the Offer Shares at the PSE, including the
{isting applicatien and listing agreement with the PSE, and fo give effect 10 any 0fthe foregoing
tesolations;




RESOLVED FINALLY, that any and all resofations previously issued on the subject
maiter hereof which #re inconsistent with the foregoing resciutions are deemed superseded and
eease to have any binding effect on the Company, and that the foregoing resolutions shall
remain in full force and effect and be binding on“the Company until the Same dre aménded,
modified. or revoked by a subsequent resolixion.

1L RESOLUTIONS APPROVING THE. CREATION AND DESIGNATION OF
SERIES 7 PREFERRED SHARES

“RESOLVED, that subject to the approval of the Securifies and Exchange
Cormmission of the:increase in authorized capital stock of MEGAWIDE CONSTRUCTION
CORPORATION (the “Conipany”) from Five Billion One Hundred Eighty Million Pesos
(Php5.180,000,000.00) to Five Billion Two Hundred Twenty Million Pesos
(Php5,220,600,000.00), the Board. of Directers of the Company authorize, approve, confimm
»a,ndsfétify; as it heréby authorizes, appreves, confirds, and ratifies; the-creation and desi enation
oF Series”7 Preferred Shares and the following subseries of Series 7 Preferred Shares:.

Series. 7 Preferred Shares consisting of Thitty Million (30,000,000} shares; which are
10 be listed on the Phifippine Stock Exchange, Inc.-and to be issued and allocated In
two (2) subseéries, as follows:

i. Series 7A Preferred Shares; and
i, Serigs 7B Preferfed Shares;

RESOLVED FURTHER, that the Board approve, confirm and yatify, as it héreby
approves, confirms and ratifies; the Temms of the Offer Shares nggotiated, agreed on, and
appraved by the Management of the Company.

RESOLVED FINALYY, that.any and ail resolutions previously issued on the subject
matter hereef which are inconsisterit with the foregoing resolutions are deemed superseded and
cease to have any hinding effect on the Company, and that the foregoing resolutions shail
remain in flill force and effect and be binding ot the Company until the same-are amended,
modified, or revoked by a subsequent resolution”




ANNEX “B”
TERMS OF THE OFFER SHARES

Issuer

Megawide Construction Corporation (“Megawide” or the “Company”)

Instrument

Cumulative, non-voting, non-participating, non-convertible, redeemable
(non-reissuable) and perpetual PHP- denominated Preferred Shares
consisting of 20,000,000 preferred shares (the “Firm Shares™), and in
case the oversubscription option is exercised, up to an additional
10,000,000 preferred shares (collectively, the “Series 7 Preferred

Shares™)

Offer Size

20,000,000 Series 7 Preferred Shares (subject o the Oversubscription
Option as provided below), to be issued in two (2) subseries: Series 7A
Preferred Shares and/or Series 7B Preferred Shares.

In the event that Oversubscription Option is exercised, the Joint Issue

Managers, Joint Lead Underwriters and Joint Bookrunners, in

consultation with the Company, have the discretion to allocate the

Oversubscription Option of up to 10,000,000 shares in either Series 7A

Preferred Shares or Series 7B Preferred Shares at the end of the Offer
eriod based on actual demand.

Registration and
Listing

To be registered with the SEC and listed on the PSE subject to
compliance with SEC regulations and PSE listing rules. Upon listing, the
Series 7A Preferred Shares and Series 7B Preferred Shares shall be traded
under the symbols “MWP7A” and “MWP7B7, respectively.

Joint Issue Maunagers,
Joint Lead
Underwriters and

PNB Capital and Investment Corporation (“PNB Capital”)
RCBC Capital Corporation (“RCBC Capital™)
Security Bank Capital Investment Corporation (“Security Bank Capital™)

Joint Bookrunners
Use of Proceeds The net proceeds will be utilized for:
1. the redemption of the outstanding Series 2B Perpetual Preferred
Shares on November 27, 2025;
2. partial financing for projects in the pipeline; and
3. general corporate purposes.
Par Value The Series 7 Preferred Shares have a par value of P1.00 per share.
Offer Price The Senes 7 Preferred Shares shall be offered at a price of P1 00.00 per
share.
Offer Period The Offer period shall commence at 9:00 a.o. on [October 27], 2025 and
end at 12:00 p.m. on [November 5, 2025]. The Company and the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners reserve
the right to extend or terminate the Offer Period with the approval of the
SEC and the PSE, as applicable.
Listing Date On [November 14], 2025, or such other date when the Series 7 Preferred
Shares are listed in the PSE.
Dividend Rate The Series 7 Preferred Shares shall, subject to the Conditions for the

Declaration and Payment of Dividends, bear cumulative non-participating
cash dividends based on the Offer Price, payable quarterly in arrears




A

every Dividend Payment Date, at the Dividend Rate per annum rom
Listing Date. Dividends will be calculated on a 30/360-day basis.

The term (* Dividend Rate”) means {(a) from the Listing Date up 1 the
Step Up Date, the Initial Dividend Rate, and {(b) from the Step Up Date,
the applicable Step Up Rate. (Please see below relevant definitions).

Initial Dividend Rate

The sum of (i) the applicable Reference Rate (as defined below) plus (if)
the respective spreads per Series

Series 7A: NC 3YR: 3YR BVAL + [180bps to 240bps]
Series 7B: NC 5YR: 5YR BVAL + [200bps to 260bps]

The Reference Rate shall refer to the simple average of the applicable PHP
BVAL reference rates for the three (3) consecutive business days
immediately preceding and ending on the Initial Dividend Rate Setting

Date.

The Tnitial Dividend Rate shall be determined on Initial Dividend Rate
Setting Date via 2 bookbuilding process in connection with the
registration with the SEC and the application for listing with the PSE.

Dividend Payment
Dates

Cash dividends will be payable on [February 14, May 14, August 14, and
November 14] of each year {each a “Dividend Payment Date™), being
the last day of each 3-month period {a “Dividend Period™), as and if
declared by the Board of Directors in accordance with the terms and
conditions of the Preferred Shares.

The first Dividend Payment Date will be on the I¥ quarter after the
Listing Date, and the succeeding dates will follow every 3-month period

thereafter.

If the Dividend Payment Date is not a Banking Day, dividends will be
paid on the next succeeding Banking Day, without adjustment as to the
amount of dividends to be paid.

A “Bankipg Day™ means a day, except Saturday or Sunday or legal
holidays, in which facilities of the Philippme banking sysiem are open
and available for clearing and the banks are open for business in Metro
Manile, Philippines.

Conditions on
Declaration and
Payment of Cash
Dividends

The declaration and payment of cash dividends op each Dividend
Payment Date will be subject to the discretion of the Board of Directors,
the covenants (financial or otherwise) in the loans and credit agreements
1o which the Issuer is a party and the requirements under applicable taws

and regulations.

If the profits available for distribution as cash dividends are, in the
opinion of the Board of Directors, nct sufficient to enable the Company
to pay in full cash dividends on the Series 7 Preferred Shares and cash
dividends that are scheduled to be paid on or before the same date on
shares that have an equal right to dividends as the Series 7 Preferred
Shares (“Comparable Shares™), the Company is required to pay cash
dividends on the Series 7 Preferred Shares and any Comparabie Shares
pro rata to the amount of the cash dividends scheduled to be paid to the
Series 7 Preferred Shares and the Comparable Shares, respectively. For
purposes of this paragraph, the amount scheduled to be paid shall include




21l dividends due on such Dividend Payment Date as well as all
accumulated dividends due and payable or dividends in arrears in respect
of prior Dividend Periods (“Dividends in Arrears”).

The profits available for distribution are, in general and with some
adjustments pursuant to applicable laws and regulations, equal to the
accumnulated, realized profits of the Company less accumulated, realized

loss.

Optional Redemption
Dates

As and if declared by the Board of Directors of the Company and subject
to the requirements of applicable laws and regulations, the Company
may, at its sole option, redeem in whole (but not part), any subseries of
the Series 7 Preferred Shares as follows:

a. in respect of Series 7A Preferred Shares, on the third (3™) anniversary

of the Listing Date or on any Dividend Payment Date occurring
thereafter (each of the redemption date and the Dividend Payment
Dates thereafter, a “Series 7A Optional Redemption Date™), and

b. in respect of Series 7B Preferred Shares, on the third (S“i) anniversary
of the Listing Date or on any Dividend Payment Date occurring
thereafter (each of the redemption dates and the Dividend Payment
Dates thereafter, a “Series 7B Optional Redemption Date”)

(each Series 7A Optional Redemption Date and Series 7B Optional
Redemption Date, an “Optional Redemption Date™)

at a redemption price equel to the following:

Series 7A

Optional Redemption Date Redemption Price

On the 3™ anniversary of the Listing Date 0 .
and every Dividend Payment Date thereafter. 100% of the Offer Price

Series 7B
Optional Redemption Date Redemption Price
ATd - Fps
On the 3% anniversary of the Listing Date or 101.0% of the Offer
every Dividend Payment Date prior to the 4 Price

anniversary of the Listing Date.
] 3 £ ppr +,

On the 4 anniversary of the Llst}ng Date or 100.5% of the Offer

every Dividend Payment Date prior to the 5 Price

anniversary of the Listing Date.

On the 5© anniversary of the Listing Date or o :

every Dividend Payment Date thereafter. 100% of the Offer Price

In all cases, plus all dividends due on such Optional Redemption Date as
well as all Dividends in Arrears. The Company shall give not less than
thirty (30) days nor more than sixty (60) days prior written notice of its
intention to redeem the Series 7 Preferred Shares, which notice shall be
irrevocable and binding upon the Company to effect such early
redemption of the Series 7 Preferred Shares at the Optional Redemption

Date stated in such notice.

The Company may also redeem the Series 7 Preferred Shares, in whole




but not in part, at any time if an Accounting Event or a Tax Event (each
as defined below) has occurred and is continuing. having given not less
than thirty (30) days nor more than sixty (60) days® written notice prior to
the intended date of redemption which must be a Banking Day. which
notice shall be irrevocable and binding upon the Company 1o effect such
redemption of the Series 7 Preferred Shares 10 the Stock Transfer Agent,
at the redemption date stated in such notice. The redemption due to an
Accounting Event or a Tax Event shall be made by the Company at the
redemption price equal 1o the Offer Price plus al} dividends due them on
such Optional Redemption Date as well as all Dividends in Asrears after
deduction of transfer costs customarily chargeable to stockholders, as
applicable, to effect the redemption, which shall be paid within five (5)
Banking Days of the exercise of the right 1o redeem the Series 7 Preferred
Shares on the date of redemption set out in the notice.

The foregoing redemption prices shall hereinafter referred 1 as
“Redemption Price” as the case may be.

Any required notice as stated in the preceding paragraphs shall be
provided to the PSE in accordance with the amended consolidated listing

and disclosure rules of the PSE.

Once redeemed, the Series 7 Preferred Shares shall be considered retired
and can no longer be reissued. However, while they are considered
retired, it shall remain in treasury uatil removal from the capital stock by
decreasing the authorized capital stock of the Company.

Upon listing on the PSE, the Company may purchase the Sertes 7
Preferred Shares at any time in the open market or by public tender or by
private contract at any price through the PSE. The Series 7 Preferred
Shares so purchased may be redeemed (pursuant fo their terms and
conditions as set out in the Prospectus) and cancelled. However, while
they are considered retired, it shall remain in treasury until removal from
the capital stock by decreasing the authorized capital stock of the
Company, through an application with the SEC.

Dividend Rate Step Up

¥ the Series T Proferred Shares shall not have been redeemed by the
Company by the 3% anniversary of the Listing Date for the Series 7A

referred Shares, and by the 5% anniversary of the Listing Date for the
Series 7B Preferred Shares, the Initial Dividend Rate shall be adjusted as

follows:

s for Series 7A Preferred Shares, the higher of (2) the simple average
of the closing per annum rate of 5-year BVAL, or if the S-year
BVAL rate is not available or cannot be derermined, the interpolated
5-year BVAL rate, or if such interpolated 3-year BVAL rate is not
available or cannot be determined, any successor raie as determined
by the Bankers Association of ihe Philippires {“BAP”) or the
Bangko Semiral ng Pilipinas (“BSP”), as shown on the PDEX page
(or such successor page of Bloomberg (or such successor electronic
service provider) for the three (3) consecutive Business Days
preceding and inclusive of the rate setting date, plus 4.00%; or ()
the fioor rate of 12.00%; and

b. for Series 7B Preferred Shares, the higher of (a) the simple average
of the closing per annum rate of the 7-year BVAL, or if the 7-vear
BVAL rate is not available or cannot be determined, the interpolated




7-year BVAL rate, or if such interpolated 7-vear BVAL rate is not
available or cannot be determined, any successcr Iale as determined
by the BAP or the BSP, as shown on the PDEX page (or such
successor page of Bloomberg {or such successor electronic service
provider) for the three (3) consecutive Business Days preceding and
fnclusive of the rate setting date, plus 4.00% or (b} the floor rate of

M2.00%.

The date of the listing of Series 7A Preferred Shares and the Series 7B
Preferred Shares is referred to as the “Listing Date”. The date 3 years
from the Listing Date and the date 5 years from the Listing Date referred
to above are each referred to as 2 “Step Up Date”™ The adjusted tates
referred to in (2) and (b) are each referred to as a “Step Up Raie”.

In the event the relevant Step-up Date falls on 2 day that is nota Banking
Day:

a. the rate setting will be done on the immediately succaeding Banking
Day using the average of the relevant BYVAL rates for the thres (3)
consecutive Banking Days preceding and inclusive of the said rate
setting date, and

b. the higher of the applicable Initial Dividend Rate and the applicable
tep-Up Rate will be applied commencing orn the Step-Up Date
(which is 3 years from the Listing Date of the Series 7A Preferred
Shares and 5 years from the Listing Date of the Series 7B Preferred

Shares).

In the event that BVAL is replaced by a new benchmark rate as
determined by the BAP or the BSP, such new benchmark rate shall be
adopted for purposes of determining the Dividend Rate (the “INew
Benchmark Rate™). In the absence of such new repiacement benchmark
rate as determined by the BAP or the BSP and there is a mandatory
directive by the BAP or the BSP to no longer use applicable BVAL, the
Company and the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners shall negotiate to adopt an alternative rate that will
serve as the New Benchmark Rate.

Any required notice on the foregoing shail be provided to the PSE in
acoordance with the Revised Listing Rules of the Exchange amended
consolidated listing and disclosure rules of the PSE.

No Sinking Fund

The Company is not legally required to establish, has not established, and
currently has no plans to establish, a sinking fund for the redemption of

the Series 7 Preferred Shares.

Redemption by
reason of an
Accounting Event

In the event an opinion of a recognized accountancy firm authorized to
perform auditing services in the Republic of the Philippines has been
delivered to the Issuer stating that the Series 7 Preferred Shares may no
fonger be recorded as equity in the andited consolidated financial
statements of the Company prepared in accordance with Philippine
Financial Reporting Standards (“PFRS7), or such other accounting
standards which succeed PFRS as adopted by the Issuer for the
preparation of its audited consolidated financial statements for the
relevant financial year (“Accounting Event”), and such event cannot be
avoided by use of reasopable measures available to the Company, the
Company having given not more than 60 days® nor less than 30 days’
notice prior to the intended date of redemption which must be 2 Banking
Day, may redeem the Series 7 Preferred Shares in whole, but not in part




at the Redemption Price.

Redemption by reason
of a Tax Event

In the event payments in respect of the Series 7 Preferred Shares become
subject to additional withholding or any new iax as @ result of certaim
changes in law, rule or regulation, or in the interpretation thereof (“Tax
Event”), and such tax cannot be avoided by use of reasonable measures
available to the Company, the Company having given not more than 60
davs™ nor less than 30 days’ notice prior to the intended date of
redemption which must be a Banking Day, may redeem the Series 7
Preferred Shares at any time in whole but not in part, at the Redemption

Price.

Taxation

All payments in respeot of the Series 7 Preferred Shares are to be made
free and clear of any deductions or withholding for or on account of any
furure taxes or duties imposed by or on behalf of Republic of the
Philippines, including but not Hmited to, stamp, issue, registration,
documentary, value added or any similar tax or other taxes and duties,
including interest and penalties. If such taxes or duties ars imposed, the
Company will pay addifional amounts so that holders of the Series 7
Preferred Shares will receive the full amount of the relevant payment
which otherwise would have been due and payable. Provided, however,
that the Company shall not be liable for, and the foregoing payment
undertaking of the Company shall not apply to:

(a) the final withholding tax applicable on dividends earned on the
Series 7 Preferred Shares,

(b} as applicable, amy income %ax (whether or not subject to
withholding), percentage tax (such as stock transaction tax) and
documentary stamp tax on the redemption of the Series 7 Preferred
Shares or on the liguidating distributions as may be received by a
holder of Series 7 Preferred Shares,

(c) any expanded VAT which may be payable by any holder of the
Series 7 Preferred Shares on any amount to be received from the
Company under the terms and conditions of the Series 7 Preferred

Shares,

(d) amy withholding tax on any amount payable to any holder of Sertes
7 Preferred Shares or amy entity which is & non-resident foreign

corporation, and

(e) applicable taxes to any subsequent sale or transfer of the Series 7
Preferred Shares by any holder of the Series 7 Preferred Shares
swhich shall be for the account of the said holder (or the buyer in
case such buyer shall have agreed to be responsible for the payment

of such taxes).

All sums payable by the Company to taX-exempt entities shall be paid in
#ull without deductions for taxes, dufies, assessments Of governmentzl
charges provided said entities present sufficient proof of such tax-exempt
status from the tax authorities.




Documentary stamp tax and all other costs and expenses for the issuance
of the Series 7 Preferred Shares and the documentation, if any, shall be

for the account of the Company.

Form, Title and
Registration of the
Preferred Shares

The Series 7 Preferred Shares will be issued in scripless form through the
electronic book-entry system of Stock Transfer Service, Inc. as Registrar
for the Offer, and lodged with PDTC as Depository Agent on Listing
Date through PSE Trading Participants respectively nominated by the
applicants. For this purpose, applicants shall indicate in the proper space
provided for in the Application Form the name of 2 PSE Trading
Participant under whose name their shares will be registered.

After Listing Date, holders of the Series 7 Preferred Shares (the
“Shareholders”) may request the Registrar, through their respective |
nominated PSE Trading Participants, to (a) open 2 scripless registry
sccount and have their holdings of the Series 7 Preferred Shares
registered under their name, or (b} issue stock certificates evidencing
fheir investment in the Series 7 Preferred Shares. Any expense that will
be incurred in relation to such regisiration or issuance shall be for the
account of the requesting shareholder.

Legal title to the Series 7 Preferred Shares will be shown in an electronic
register of shareholders (“Registry of Shareholders™) which shall be
maintained by the Registrar. The Registrar shall send 2 transaction
confirmation advice confirming every receipt or transfer of the Series 7
Preferred Shares that is effected in the Registry of Shareholders (at the
cost of the requesting shareholder). The Registrar shall send (at the cost
of the Company) at least once every quarter a statement of account to all
shareholders named in the Regisiry of Shareholders, except certificated
shareholders and depository participants, coafirming the number of
shares held by each shareholder om record in the Registry of
Shareholders. Such statement of account shall serve as evidence of
ownership of the relevant shareholder as of the given date thereof. Any
request by shareholders for certifications, reporis or other documents
from the Registrar, except as provided hereir, shali be for the account of

the requesting shareholder.

Selling and Transfer
Restrictions

Initial placement and subsequent transfers of interests in the Series 7
Preferred Shares shall be subject to normal seliing restrictions for listed
securities as may prevail in the Philippines from time to time.

Governing Law

The Series 7 Preferred Shares will be issued pursuant to the laws of the
Republic of the Philippines.

Features of the Series 7 Preferred Shares

Status

The Series 7 Preferred Shares rank or shall rank at least pari passu in all
respects and ratably without preference of priority among themselves and
with all other Preferred Shares issued or to be issued by the Company.

The obligations of the Company in respect of the Serjes 7 Preferred Shares
are direct and subordinated to all indebtedness of the Company.

The obligations of the Company under the Series 7 Preferred Shares are
unsecured and will, in the event of the winding-up of the Company in rank




junior in right of payment to all indebtedness of the Company and claims
against the Company which rank or are expressed to rank senior to the
Series 7 Preferred Shares. Accordingly, the obligations of the Company
under the Series 7 Preferred Shares will not be satisfied unless the
Company can satisfy in full all of its other obligations ranking senior to the
Series 7 Preferred Shares.

There is no agreement or instrument that limits the ability of the Company
10 issue Preferred Shares or other securities that rank pari passu with the

Series 7 Preferred Shares.

Cumulative
Dividends

Dividends on the Series 7 Preferred Shares will be cumnulative. If for any
reason the Board of Directors of the Company does not declare 2 dividend
on the Series 7 Preferred Shares for 2 Dividend Period, the Company will
not pay a dividend on the Dividend Payment Date for that Dividend Period.
However, on any future Dividend Payment Date on which dividends is
declared, holders of the Series 7 Preferred Shares shall receive the
dividends due them on such Dividend Payment Date as well as all
Dividends in Arrears. Holders of the Series 7 Preferred Shares shall not be
entitled to participate in any other or further dividends, cash, property or
stock. beyond the dividends specifically payable on the Preferred Shares.

The Company covenants that, in the event (for any reason):

(8) any cash dividends due with respect to any Series 7 Preferred Shares
then outstanding for any period are not declared and paid in full

when due,

(b) where there remains Dividends in Arrears on the Series 7 Preferred
Shares, or

(c) any other amounts payable in respect of the Series 7 Preferred Shares
pursuant to the terms and conditions of the Series 7 Preferred Shares,

are not paid in full when due,

then the Company will not:

o declare or pay any dividends or other distributions in respect of shares
ranking pari passu with or junior 1o the Series 7 Preferred Shares
(unless such payment in respect of shares ranking pari passu with the
Series 7 Preferred Shares shall be in accordance with the “Conditions
on Declaration and Payment of Cash Dividends™), or

s repurchase or redeem, securities ranking pari passu with, or junior to,
the Series 7 Preferred Shares (or contribute any moneys to a sinking
fund for the redemption of any securities ranking part passi with, or
junior to, the Series 7 Preferred Shares),

(dy wuntil any and all the amounts described in (a), (b) and (c) have been
paid in full to the holders of the Series 7 Preferred Shares.

No Voting Rights

Holders of the Series 7 Preferred Shares will not be entitled to vote at the
Company’s stockholders’ meetings, except as otherwise provided by law.




Non-Participating

Holders of the Series 7 Preferred Shares shall not be entitled to participate
in any other or future dividends beyond the cash dividends specifically
payable on the Series 7 Preferred Shares.

Non-Convertible

Holders of the Series 7 Preferred Shares shall have no right to coavert the
Series 7 Preferred Shares into any other preferred shares or common shares

of the Company. N

No Pre-emptive
Rights

Holders of the Series 7 Preferred Shares will have no pre-emptive rights to
subscribe to any shares {including, without limitation, treasury shares) that
will be issued by the Company.

Perpetual

Series 7 Preferred Shares are perpetual and have no fixed final maturity
date. Holders of Series 7 Preferred Shares have no right to require the
Company to redeem the Series 7 Preferred Shares at any time and they can
only be disposed of by sale in the secondary market.

Liguidation Rights

[n the event of a return of capital in respect of the liquidation, dissclution or
winding up of the affairs of the Company but not on 2 redemption or
purchase by the Company of any of its share capital, the holders of the
Series 7 Preferred Shares at the time outstanding will be entitled to receive,
in Philippine Pesos out of the assels of the Company available for
distribution to shareholders, together with the holders of any other shares of
the Company ranking, as regards repayment of capital, pari passu with the
Series 7 Preferred Shares and before any distribution of assets is made to
holders of any class of shares of the Company ranking after the Series 7
Preferred Shares as regards repayment of capital, liquidating distributions
in an amount equal to the Redemption Price as of (and including) the date
of commencement of the winding up of the Company or the date of any
such other return of capital, as the case may be. If, upon any refurn of
capital in the winding up of the Company, the amount payable with respect
1o the Series 7 Preferred Shares and amy other shares of the Company
ranking as to any such distribution pari passu with the Series 7 Preferred
Shares are pot paid in full, the holders of the Series 7 Preferred Shares and
of such other shares will share proportionately in any such distribution of
the assets of the Company in proportion to the full respective preferential
amounts to which they are entitled. After payment of the full amount of the
liquidating distribution to which they are entitled, the holders of the Series
7 Preferred Shares will have no right or claim to any of the remaining
assets of the Company and will not be entitled to any farther participation

or return of capital in a winding up.

Other Terms of the Gffer

Offer Period

The Offer Period shall commence at 9:00 a.m. on [October 27, 2025 and
end at 12:00 pom. on [November 5, 2025]. The Company and the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners reserve
the right to extend or terminate the Offer Period with the approval of the

SEC and the PSE.

Vinimuxm
Subscription

Each Application shall be for a minimum of 500 Series 7 Preferred Shares,
and thereafter, in multiples of 10 Series 7 Preferred Shares. No
Application for muliples of any other number of Series 7 Preferred Shares

will be comsidered.




Eligible Investors

The Series 7 Preferred Shares may be owned or subscribed to by any
person, partnership, association, or corporation regardiess of nationality
(except U.S. Persons as defined below), provided that the Company may
reject an Application or reduce the number of Series 7 Preferred Shares
applied for subscription or purchase for purposes of complying with any
applicable constitutional or statutory nationality requirement.

In determining compliance with such nationality requirement, the required
percentage of Filipino ownership shall be applied to both (a) the total
number of outstanding shares of stock entitled to vote in the election of
directors, and (b) the total number of outstanding shares of stock, whether
or not enttled to vote in the election of directors, as set out in applicable
regulations. In the case of Series 7 Preferred Shares, since these are non-
voting, fts determination of the compliance with the required percentage
on nationality requirement will be based on test (b), the tota] number of
outstanding shares of stock, whether or not entitled to vote in the election

of directors.

The Offer Shares shall not be sold to persons classified as U.S. Persons |
under the Foreign Account Tax Compliance Act of the United States, as
this may be amended from time to time. “U.S. Persons™ means any of
the following: (i) a U.S. citizen (including dual citizen); (i) a US.
resident alien for U.S. tax purposes; (iii} @ US partnership; (iv) a U.S.
corporation; (v} any U.S. estate; (v) any U.S. tust if: {y) & court within the
United States is able to exercise primary supervision over the
administration of the trust; or (z) one of more U.S. persons have the
authority to control all substantial decisions of the trust; and (vi) any other
person that is not a non-US person.

Law may restrict subscription to the Series 7 Preferred Shares in certain
jurisdictions. Foreign investors interested in subscribing for or purchasing :
the Series 7 Preferred Shares should inform themselves of the applicable
legal requirements under the laws and regulations of the countries of their
nationality, residence or domicile, and as to any relevant tax or foreign
exchange control laws and regulations affecting them personally. Foreign
investors, both corperate and individual, shall warrant that their purchase
of the Series 7 Preferred Shares will not violate the laws of their
jurisdiction and that they ere aliowed to acquire, purchase and hold the
Series 7 Preferred Shares.

Procedure for
Application

Application to Purchase for the subseription of Series 7 Preferred Shares
may be obtained from the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners or Selling Agents. All applications shall be
evidenced by the Application Form, duly executed in each case by an
authorized signatory of the applicant and accompanied by two (2}
completed signature cards, the corresponding payment for the Series 7
Preferred Shares covered by the Application and all other required
documents including documents required for registry with the registrar and
depository agent (“Application”). The duly executed Application Form o
Purchase and required documents should be submitied to the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners or Seiling
Agents on or prior to the deadline for submission of Applications for Joint
Issue Managers, Joimt Lead Underwriters and Joint Bookrupners and
Selling Agents, respectively, of 12:00 p.m. on November 5, 2025,




If the applicant is a corporation, partnership, or trust accoumt, the
Application must be accompanied by the following documents:

a. a copy of the applicant’s latest articles of incorporation and by-
laws and other constitutive documents, each as amended to date,
duly certified by the corporate secretary (or equivalent officer);

b. a copy of the applicant’s SEC Certificate of Registration, duly
certified by the corporate secretary (ot equivalent officer);

c. a copy of the applicant’s latest General Information Sheet, duly
certified by the corporate secretary (or equivalent officer):

d. a duly notarized corporate secretary’s certificate setting forth the
resolution of the applicant's board of directors or equivalent body
authorizing (i) the purchase of the Series 7 Preferred Shares
indicated in the Application, and (ii} the designated signatories for
the purpose, including their respective specimen signatures

e. two (2) specimen signatwe cards fully completed and signed by
the epplicant, and certified by the corporate secretary {or
equivalent officer); and

ope (1) government issued ID of an individual applicant or
signatories for a corporation

h

If the applicant is an individual, two (2} specimen signature cards duly
authenticated by the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners or the Selling Agent which forwarded the Application.

Payment for the
Preferred Shares

The Series 7 Preferred Shares shall be paid for in full upon submisston of
the Application. The purchase price must be paid in full in Pesos upon the
submission of the duly completed and signed Application and signature
cards together with the requisite attachments.

Payment for the Series 7 Preferred Shares being subscribed for shall be
made either by: (i) personal or corporate check drawn against an account
with a BSP authorized bank at any of its branches Iocated in Metro
Manila, or (ii) manager’s or cashier’s check drawn against any of such
authorized bank at any of its branches located in Metro Manila. The check
shall be made to the order of “MWP7 FOO”. The check must be dated on
or zbout (but not later than) the date of the filing of the application and
crossed “For Payee’s Account Ouly”. Cash and checks should be paid via
BDO Bills Payment Facility in the name of “WIWP7 FOQ”. Applications
and the related payments shall be received by the Receiving Agent at a
esignated place during the Offer Pericd.

Applicants may also remit payment for their Series 7 Preferred Shares
through BDO Mobile Barking or Internet Banking via Bills Payment with
the Biller/Merchant as “MWFP7 ¥FOO™.

The payment may also be made by online payment via Dragonpay
through PSE Electronic Allocation System or PSE EASy under the
account name: “MWP7 FOO”. All refunds applicable to LSIs may be




made 1o the LSI's nominated TP by trapsferring immediately available
funds to the refevant bank account of, or via issuance of a check 1o, each
relevant nominated TP in such amount representing the total refund due to
all the affected LS clients of the relevant nominated TP starting on the
fifth (Sth) business day after the end of the Offer Period. or on [November
147, 2025. Refunds to the nominated TP is subject to the latter’s consent
to receive the refund on behalf of its LSI clients.

Acceptance/Rejection
of Applications

The actual mumber of Series 7 Preferred Shares that an applicant will be
allowed to subscribe for is subject to the confirmation of the Joint Issue
Managers, Joint Lead Underwriters and Joint Boolkyunpers. The Jeint
Issue Managers, Joimt Lead Underwriters and Joint Bockruaners, in
consultation with the Company, reserve the right to accept or rgject, in

whole or in part, or to reduce any application due to any grounds |

specified in the Underwriting Agreement. Applications which were

unpaid or where payrments were insufficient and those that do not comply
with the terms of the Offer shall be rejected. Moreover, any payment
received pursuant fo the Application does not constitute as approval or |

acceptance by the Company of the Application.

On the Banking Day following the Listing Date, the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunmers shall advise all
the Selling Agents, if any of any Applications that were rejected and/or
scaled down, with copy to the Company.

An Application, when accepted, shall constitute a binding and effective
agreement between the applicant and the Company for the subscription 0
the Series 7 Preferred Shares at the time, in the manner and subject to
terms and conditions set forth in the Application Form and wn this
Preliminary Prospectus. Notwithstanding any provision to the contrary as
mav be found in the Application, this Preliminary Prospectus, and other
offer-related document. Notwithstanding the acceptance of any
Application, the actual issuance of the Series 7 Preferred Shares to an
Applicant shall take place only upen the listing of the Series 7 Preferred

Shares on the PSE.

Subject to the right of the Company to withdraw or cancel the offer and
sale of the Offer Shares prior to Listing Date pursuant to the Withdrawal
of the Offer section of the Preliminary Prospectus, the Company and any
of its agents involved in the Offer undertake to comply with all conditions
that are within the control of the Company and any of its agents involved
in the Offer, to ensure the listing of the Offer Shares on Listing Date.

Refunds for Rejected
Applications

To {he event that the number of Series 7 Preferred Shares to be allotted to
an applicant, as confirmed by the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners or Selling Agent, is less than the
number covered by its Application, or if an Application is whotly or
partially rejected by the Company, then the Company shall refund,
without interest, within five (5) Banking Days from the end of the Offer
Period, ail or a portion of the payment corresponding to the number of
Series 7 Preferred Shares wholly or partially rejected. All refunds shall be
mads through the Selling Agent with whom the applicant has filed the
Application at the applicant’s risk.

The Selling Agents are strongly encouraged 1o process the refunds via
Real Time Gross Settlement (“RTGS™). However, should the refund be
made via check, an Applicant may retrieve such check refund at the office
of the relevant Selling Agent with whom the Applicant has filed the
Application. Refund checks that remained unclaimed after thirty (30) days
from the date such checks are made available for pick-up shall be




delivered through registered mail, at the Applicant’s risk. to the address
specified by the Applicant in the Application.

The RTGS fees shall be at the Applicant’s expense.

‘Withdrawal of the
Offer

The Company reserves the right to withdraw the offer and sale of the Offer
Shares at any time before the commencement of the Offer Period, in which
event the Company shall make the necessary disclosures to the SEC and
PSE. Please refer to the section on the “Plan of Distribution - Withdrawal

of the Offer” of the Prospectus.

The Company may also withdraw the offer and sale of the Offer Shares at
any time on or after the commencement of the Offer Period and prior to
the Listing Date, if there is a supervening force majeure or fortuitous
event, as enumerated in the secticn on the “Plan of Distribution -
Withdrawal of the Offer” of the Preliminary Prospectus.”

Joint Issue Managers,
Joint Lead
Underwriters and
Joint Bookrunners”
Firm Commitment to
Purchase

The Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners
will fully underwrite, on a firm commitment basis, the Firm Shares.

After the commencement of the Offer Period, the Offer shall not be
withdrawn, cancelled, suspended or terminated solely by reason of the (1)
inability of the Company or the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners to sell or market the Offer Shares or
(ii) the refusal or failure by the Company, the Joint Issue Managers, Joint
Lead Underwriters and Joint Bookrunners, or any other entity or person to
comply with any undertaking or commitment to take up any shares
remaining after the Offer Period.

In undertaking the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners’ Firm Commitment to Purchase, the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrumners hereby
manifests its conformity to comply with and be bound by all duly
promulgated and applicable listing and disclosure rules, requirements, and

policies of the PSE.

Expected Timetable

The timetable of the Offer is expected to be as follows:

SEC En Banc approval [October 16,2025]
Issuance of Pre-effective letter [October 16, 2025]
Tssuance of PSE Notice of Approval | [October 23, 2025]
Initial Dividend Rate Setting [October 23, 2025]

Issuance of Permit to Sell and Order | [October 24, 2025]
of Registration

[October 27 to November 5,

Offer Period 3025]
PSE Trading Participants’ [October 29, 2025]
Submission of Firm Undertaking

PSE Trading Participants’ [October 29, 2025]
Allocation

Trading Participants Settlement [November 5, 2025]
Date

Listing Date and commencement of [November 14, 2025}
trading on the PSE




Any change in the dates included above may be subject to approval of the
SEC and PSE, as applicable and other conditions.

Depository Agent Philippine Depository and Trust Corp.

Registrar, Stock Stock Transfer Service Inc.
Traunsfer and

Receiving Agent

Selling Agents PSE Trading Participants
External Auditor Isla Lipana & Co.

Counsel fo the Issuer | Picazo Buyco Tan Fider Santos & Dee Law Offices

Counsel fo the Joint | Angara Abello Concepcion Regala & Cruz Law Offices
Issue Managers, Joint
Lead Underwriters
and Joint
Bookrunners




