IMPORTANT NOTICE

THIS REIT PLAN (“REIT PLAN”) IS BEING DISPLAYED ON THIS WEBSITE TO MAKE THE
REIT PLAN ACCESSIBLE TO INVESTORS IN THE PHILIPPINES AND IS TO BE VIEWED
EXCLUSIVELY WITHIN THE PHILIPPINES.

THE PHILIPPINE STOCK EXCHANGE, INC. (THE “PSE”) ASSUMES NO RESPONSIBILITY FOR
THE CORRECTNESS OF STATEMENTS MADE, OR THE OPINIONS OR REPORTS EXPRESSED
IN THIS REIT PLAN. THE PSE MAKES NO REPRESENTATION AS TO THE COMPLETENESS
OF THE REIT PLAN AND DISCLAIMS ANY LIABILITY WHATSOEVER FOR ANY LOSS
ARISING FROM OR IN RELIANCE, IN FULL OR IN PART, OF THE CONTENTS OF THE REIT
PLAN.

The offering information on this website is intended to be available only to Philippine and non-Philippine citizens
residing in the Philippines or corporations or judicial entities organized and existing under Philippine law, and is
not intended for distribution outside the Philippines and is not intended for distribution in the United States (as
such term is defined in Regulation S under the U.S. Securities Act of 1933, as amended (the “U.S. Securities
Act”)). The information contained in this website may not be published or distributed, directly or indirectly, in
the United States and this information does not constitute an offer of shares for sale in the United States. The
shares described in this website or the documents or information available on this website have not been, and will
not be, registered under U.S. Securities Act or with any securities regulatory authority of any state or other
jurisdiction in the United States and may not be offered or sold, directly or indirectly, into the United States unless
the shares are so registered or an exemption from the U.S. registration requirements is available. There will be
no public offer of the shares mentioned herein in the United States.

If you have gained access to this transmission contrary to the foregoing restrictions, you will be unable to purchase
any of the securities described therein.

You are responsible for protecting against viruses and other destructive items. Your receipt of this electronic
transmission is at your own risk and it is your responsibility to take precautions to ensure that it is free from viruses
and other items of a destructive nature.
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This REIT Plan relates to the offer and sale of 2,181,819,000 common shares (the “Firm Offer,” and such shares,
the “Firm Shares”), with a par value of P0.25 per share, with an Over-allotment Option (as defined below) of up
to 327,273,000 common shares (the “Option Shares”), of Citicore Energy REIT Corp. (formerly Enfinity
Philippines Renewable Resources Inc.), a corporation organized and existing under Philippine law (“CREIT” or
the “Company”), and upon compliance with the requirements of Republic Act No. 9856, The Real Estate
Investment Trust Act of 2009 and its Implementing Rules and Regulations (the “REIT Law”), shall operate as a
real estate investment trust (“REIT”). Under the REIT Law, the sponsors of the Company are Citicore Renewable
Energy Corporation (“CREC?” or the “Selling Shareholder”) and Citicore Solar Tarlac 1, Inc. (“Citicore Tarlac
17, and together with CREC, the “Sponsors”, and each, a “Sponsor”)) (formerly, nv vogt Philippine Solar Energy
Three, Inc. (“SE3”)). Citicore Tarlac 1 is a wholly owned indirect subsidiary of CREC.

The Firm Shares will comprise (i) 1,047,272,000 new common shares with a par value of P0.25 per share (such
common shares, “Shares”) to be issued and offered by the Company on a primary basis (the “Primary Offer”,
and such Shares, the “Primary Offer Shares™), and (ii) 1,134,547,000 existing Shares offered by the Selling
Shareholder pursuant to a secondary offer (the “Secondary Offer”, and such shares, the “Secondary Offer
Shares”). The Option Shares will comprise up to 327,273,000 existing Shares of the Selling Shareholder. The
Firm Shares and the Option Shares are referred to as the “Offer Shares,” and the offer of the Offer Shares is
referred to as the “Offer.”

The Company has an authorized capital stock of £539,999,998.50 divided into 2,159,999,994 Shares with a par
value of P0.25 per share, of which 2,159,999,994 Shares are issued and outstanding. On May 25, 2021, the
Company’s shareholders, approved the following amendments to its Articles of Incorporation: (i) change of name
of the Company from “Enfinity Philippines Renewable Resources Inc.” to “Citicore Energy REIT Corp.”, and (ii)
increase of the Company’s authorized capital stock from £539,999,998.50 to £3,840,000,000.00 divided into
15,360,000,000 Shares with a par value of P0.25 per Share, among others. As part of the increase in authorized
capital stock, CREC subscribed to 2,400,000,000 Shares as consideration for the assignment by CREC of its
advances to the Company amounting to £602,465,065.63. In addition, CREC and Citicore Tarlac 1 subscribed to
19,461,142 Shares and 918,720,864 Shares, respectively, or a total of 938,182,006 Shares, as consideration for
the assignment of 11 parcels of land, with an aggregate area of 138,164 sq.m., located in Brgy. Armenia, Tarlac.
The change in name of the Company and the increase in capital stock were approved by the Philippine SEC on
October 12, 2021. In addition, on October 12, 2021, four Shares were issued to the independent Directors of the
Company. As a result of the foregoing transactions, 5,498,182,004 Shares are issued and outstanding as of the
date of this REIT Plan.

In addition to the foregoing, the Company’s shareholders likewise approved the following changes in the
Company’s Articles of Incorporation: (i) amendment of the primary purpose to that of a REIT; (ii) provision of
additional corporate powers; (iii) change in principal office address; (iv) change of term of corporate existence to
perpetual; (v) increase in the number of directors to eight; (vi) inclusion of express waiver of pre-emptive right to
subscribe from the Company’s unissued capital, increase in capital stock or treasury stock; (vii) compliance with
the lock-up requirements of The Philippine Stock Exchange, Inc. (the “PSE”); (viii) removal of the contractual
restrictions on the disposition of shares; and (ix) inclusion of additional restriction on transfer of shares as provided
under the REIT Law. These amendments were also approved by the Philippine SEC on October 12, 2021.

An application for the listing of the Offer Shares, together with the rest of the Shares of the Company, on the Main
Board of the PSE has been filed October 14, 2021. The Offer Shares will be listed and traded on the Main Board
of the PSE under the trading symbol “CREIT”.

The Firm Shares will be offered at a price of P2.55 per Share (the “Offer Price”). The determination of the Offer
Price is further discussed in the section entitled “Determination of the Offer Price” in this REIT Plan and is based
on a bookbuilding process and discussions by and among the Company, Unicapital, Inc. (“Unicapital” or the
“Issue Manager, Financial Advisor, Joint Global Coordinator, Joint Bookrunner and Lead Underwriter”),
BDO Capital & Investment Corporation (“BDO Capital” or the “Joint Global Coordinator, Joint Bookrunner
and Lead Local Underwriter”, and together with Unicapital, the “Joint Global Coordinators”), CIMB



Investment Bank Bhd (“CIMB”), CLSA Limited (“CLSA”, and together with CIMB, the “International
Bookrunners”), PNB Capital and Investment Corporation (“PNB Capital” or the “Joint Bookrunner and Lead
Local Underwriter”, and together with BDO Capital, the “Lead Local Underwriters”), and Investment &
Capital Corporation of the Philippines (“ICCP” or the “Participating Underwriter”). Unicapital, BDO Capital,
PNB Capital and ICCP are collectively known as the “Local Underwriters”. A total of 6,545,454,004 Shares
will be outstanding after the Firm Offer.

Subject to the approval of the Securities and Exchange Commission of the Philippines (the “Philippine SEC”),
the Selling Shareholder has granted BDO Capital in its role as stabilizing agent (the “Stabilizing Agent”), an
option exercisable in whole or in part from and including the date of listing and when trading of the Shares
commences on the PSE (the “Listing Date”) and ending 30 calendar days from and including the Listing Date to
purchase up to 327,273,000 Option Shares, on the same terms and conditions as the Firm Shares as set forth in
this REIT Plan, solely to cover over-allotments, if any (the “Over-allotment Option”). The Option Shares are
not fully underwritten unlike the Firm Shares and consequently, the Option Shares may not be fully sold and taken
up. The Stabilizing Agent may conduct stabilization activities by repurchasing Common Shares from the market
at up to the number of Option Shares sold under the Over-allotment Option; hence, stabilization activities and the
funds available therefor will necessarily be limited by the number of Option Shares actually sold or purchased.
The Over-allotment Option, to the extent not fully exercised by the Stabilizing Agent, shall be deemed cancelled
and the relevant Option Shares shall be re-delivered to the Selling Shareholder. The Option Shares will be sold
as part of the Institutional Offer (as defined below).

The Offer Shares will represent approximately 38.3% of the issued and outstanding capital stock of the Company
after completion of the Offer, assuming the full exercise of the Over-allotment Option, and the Offer Shares will
represent approximately 33.3% of the issued and outstanding capital stock of the Company after completion of
the Offer, assuming the Over-allotment Option is not exercised. After the Offer, CREC shall own 3,117,641,132
Shares, or 47.6% of the outstanding Shares and Citicore Tarlac 1 will own 918,720,864 Shares, or 14.0% of the
outstanding Shares, assuming the full exercise of the Over-allotment Option. CREC shall own 3,444,914,132
Shares, or 52.6% of the outstanding Shares and Citicore Tarlac 1 will own 918,720,864 Shares, or 14.0% of the
outstanding Shares, assuming the Over-allotment Option is not exercised. Please see the sections entitled
“Dilution” and “Plan of Distribution” in this REIT Plan.

1,527,273,000 Firm Shares (or approximately 70% of the Firm Shares) (the “Institutional Offer Shares”) are
being offered for sale (i) outside the United States by the International Bookrunners in offshore transactions in
reliance on Regulation S under the U.S. Securities Act, and (ii) to domestic qualified institutional buyers as defined
under the Securities Regulation Code of the Philippines and other domestic investors in the Philippines (the
“Domestic Investors”) by the Local Underwriters (the “Institutional Offer”).

654,546,000 Firm Shares (or approximately 30% of the Firm Shares) (the “Trading Participants and Retail
Offer Shares”) are being offered to all of the REIT eligible trading participants of the PSE (the “Eligible PSE
Trading Participants”) and to local small investors (the “LSIs”’) under the Local Small Investors Program (the
“Trading Participants and Retail Offer””). The amount of Offer Shares to be made available to the Eligible PSE
Trading Participants and LSIs will be 436,364,000 and 218,182,000 Firm Shares, or approximately 20% and 10%,
respectively, of the Firm Shares subject to final allocation as may be determined by the Joint Global Coordinators.

The Institutional Offer and Trading Participants and Retail Offer are being made in reliance on Regulation S of
the U.S. Securities Act.

The allocation of the Offer Shares between the Trading Participants and Retail Offer and the Institutional Offer is
subject to adjustment as may be determined by the Local Underwriters and the International Bookrunners. In the
event of an under-application in the Institutional Offer and a corresponding over-application in the Trading
Participants and Retail Offer, Offer Shares in the Institutional Offer may be reallocated to the Trading Participants
and Retail Offer. If there is an under-application in the Trading Participants and Retail Offer and if there is a
corresponding over-application in the Institutional Offer, Offer Shares in the Trading Participants and Retail Offer
may be reallocated to the Institutional Offer. Unless otherwise agreed by the Joint Global Coordinators and the
International Bookrunners, the reallocation shall not apply in the event of over-application or under-application
in both the Trading Participants and Retail Offer and the Institutional Offer.

The Local Underwriters and the International Bookrunners will receive underwriting and selling fees from the

Company and the Selling Shareholder of up to 2.0% of the gross proceeds from the sale of the Offer Shares, as
discussed in the section entitled “Plan of Distribution” in this REIT Plan. The estimated underwriting, selling
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and Trading Participant (“TP”’) fees amount to approximately £128.0 million, assuming that the Over-allotment
Option is fully exercised. The estimated underwriting, selling and TP fees amount to approximately P111.3
million, assuming that the Over-allotment Option is not exercised. Any Firm Shares left unsubscribed after the
Offer Period will be underwritten, on a firm commitment basis, by the Local Underwriters and the International
Bookrunners. For a more detailed discussion on the fees to be received by the Local Underwriters and the
International Bookrunners, please see the sections entitled “Use of Proceeds” and “Plan of Distribution” in this
REIT Plan.

The total proceeds to be raised by the Company from the sale of the Primary Offer Shares will be approximately
P2,670.5 million, and the net proceeds to be raised by the Company from the sale of the Primary Offer Shares
(after deduction of estimated fees and expenses) will be approximately 2,554.8 million. The Company intends
to use the net proceeds from the Primary Offer to acquire properties within the Citicore Group. In particular, the
Company plans to use the net proceeds from the Primary Offer to fund its intended acquisition of the properties
owned by Citicore Solar Bulacan, Inc. (“Citicore Bulacan”) (formerly, Bulacan Solar Energy Corp. (“BSEC”))
and nv vgot Philippines Solar Energy One, Inc. (“SE1” or “Citicore South Cotabato”) or alternative properties
of the Sponsors or any of their Subsidiaries or Affiliates, that financially and strategically meet or exceed the
Company’s financial and strategic investment criteria. Citicore Bulacan and Citicore South Cotabato operate solar
power plants on such properties, and are wholly owned indirect subsidiaries of CREC. Please see the section
entitled “Use of Proceeds” in this REIT Plan for more information on the Company’s use of net proceeds from
the Primary Offer.

The Company will not receive any proceeds from the Secondary Offer. The net proceeds from the Secondary
Offer shall be used by the Selling Shareholder in accordance with its Reinvestment Plan (see Annex 1

“Reinvestment Plan” of this REIT Plan). Assuming full exercise of the Over-allotment Option, the total proceeds
to be raised by the Selling Shareholder from the sale of the Secondary Offer Shares and the Option Shares will be

approximately P3,727.6 million, and the Selling Shareholder will receive net proceeds of approximately £3,616.0
million (after deducting fees and expenses payable by the Selling Shareholder). Assuming the Over-allotment
Option is not exercised, the total proceeds to be raised by the Selling Shareholder from the sale of the Secondary
Offer Shares and the Option Shares will be approximately 2,893.1 million, and the Selling Shareholder will
receive net proceeds of approximately P2,803.8 million (after deducting fees and expenses payable by the Selling
Shareholder). For a more detailed discussion on the use of net proceeds by the Selling Shareholder, see “Use of
Proceeds” and Annex 1 “Reinvestment Plan” of this REIT Plan. For a more detailed discussion on the Selling
Shareholder’s shareholding please see the section entitled “Principal and Selling Shareholder” in this REIT Plan.

Each holder of Shares will be entitled to such dividends as set forth under the REIT Law. The REIT Law requires
a REIT to distribute annually a total of at least 90% of its distributable net income as adjusted for unrealized gains
and losses/expenses and impairment losses, and other items in accordance with generally accepted accounting
standards (excluding proceeds from the sale of the REIT’s assets that are re-invested by the REIT within one year
from the date of the sale) as dividends to its shareholders. The percentage of dividends with respect to any class
of stock to be received by the Public Shareholders to the total dividends distributed by the Company from its
distributable income shall not be less than such percentage of their aggregate ownership of the total outstanding
shares of the Company. Such dividends shall be payable only from the unrestricted retained earnings of the
Company, and the income distributable as dividends by the Company shall be based on the audited financial
statements for the recently completed fiscal year prior to the prescribed distribution. A REIT may declare either
cash, property, or stock dividends. However, the declaration of stock dividends must be approved by at least a
majority of the entire membership of the Company’s Board, including the unanimous vote of all the Company’s
independent Directors, and stockholders representing not less than two-thirds of the outstanding capital stock at a
regular meeting or special meeting called for that purpose. Any such stock dividend declaration is also subject to
the approval of the Philippine Securities and Exchange Commission (the “Philippine SEC”) within five working
days from receipt of the request for approval. If the Philippine SEC does not act on the said request within such
period, the declaration shall be deemed approved. Please see a more detailed discussion of the Company’s
dividend obligations under the section entitled “Dividends and Dividend Policy” in this REIT Plan.

All of the Shares issued and to be sold pursuant to the Offer have, or will have, identical rights and privileges.
The Shares may be owned by any person or entity regardless of citizenship or nationality, subject to minimum
public ownership requirements of the REIT Law and to the nationality limits under Philippine law. In particular,
the Philippine Constitution and other Philippine laws and regulations require that ownership of companies that
own land be limited to citizens of the Philippines, or Philippine Nationals, which include corporations or
associations organized under the laws of the Philippines of which at least 60% of the capital stock outstanding is
owned and held by citizens of the Philippines. As such, foreign shareholdings in the Company may not exceed
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40% of the Company’s total issued and outstanding capital stock. For more information relating to restrictions
on ownerships of the Shares, please see the sections entitled “Risk Factors,” “Business and Properties,” and
“Regulatory and Environmental Matters — Nationality Restriction” in this REIT Plan.

Summary Information on CREIT and the Portfolio

The Company is a REIT formed primarily to own and invest in income-generating renewable energy real estate
properties, including land and properties used for harnessing power, that meet the Company’s investment criteria.
Primarily, the Company will be the commercial REIT platform of the Citicore Group. As a REIT, the Company
will focus on expanding its income-generating renewable energy real estate properties. The Company offers its
shareholders an investment opportunity with a stable yield, opportunities for Gross Revenue and Net Operating
Income growth, high-quality income-generating renewable energy real estate properties supported by a strong and
growing demand for electricity in the Philippines, appreciation of land values, strong support from the Sponsors,
experienced management with incentive to grow the Company’s Gross Revenue and Net Operating Income, and
distribution of at least 95% of the Company’s Distributable Income.

As of the date of this REIT Plan, the Company’s renewable energy property portfolio consists of (i) a solar power
plant with an installed capacity of 22.3MWppc and other real properties (the “Clark Solar Power Plant”) which
have been leased to CREC and that are located on a 250,318 sq.m parcel of land (the “Clark Land”) inside Clark
Freeport Zone, Pampanga, (the “Clark Property”), with the Company owning the leasehold rights over the Clark
Land and (ii) land leased to solar power plant operators, comprising (A) Company-owned parcels of land in Brgy.
Armenia, Tarlac City (the “Armenia Property”), and (B) leasehold rights over parcels of land located in Brgy.
Talavera, Toledo City, Cebu (the “Toledo Property”), Silay City, Negros Occidental (the “Silay Property”), and
Brgy. Dalayap, Tarlac City (the “Dalayap Property”, and together with the Clark Property, Armenia Property,
Toledo Property, Silay Property and Dalayap Property, the “Properties”).

The Clark Solar Power Plant, Armenia Property, the Toledo Property, the Silay Property and the Dalayap Property
(collectively, the “Leased Properties”) are leased by the Company to CREC, Citicore Tarlac 1, Citicore Solar
Cebu, Inc. (“Citicore Cebu”) (formerly, First Toledo Solar Energy Corp. (“FTSEC”)), Citicore Solar Negros
Occidental, Inc. (“Citicore Negros Occidental”) (formerly Silay Solar Power, Inc. (“SSPI”)), and Citicore Solar
Tarlac 2, Inc. (formerly, nv vogt Philippines Solar energy Four, Inc. (“SE4”)) (“Citicore Tarlac 2”, collectively
with CREC, Citicore Tarlac 1, Citicore Cebu, and Citicore Negros Occidental, the “Lessees”), respectively. The
Lessees operate solar power plants on the Leased Properties with a total combined installed capacity of
123.7MWpnpc.

Citicore Tarlac 1 and Citicore Tarlac 2 are wholly owned indirect subsidiaries of CREC, while Citicore Cebu and
Citicore Negros Occidental are wholly owned subsidiaries of Citicore Power, Inc. (“CPI”), the parent company

of CREC.

The Leased Properties comprise the Company’s initial Portfolio, and have an aggregate appraised value of 10.9
billion (U.S.$214.3 million) based on the Valuation Reports issued by Cuervo Appraisers.

The following table summarizes key information relating to the Company’s Leased Properties. For more details
on the Leased Properties, please see “Business and Properties” in this REIT Plan.
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Clark Solar Armenia . Dalayap
Power Plant Property Toledo Property Silay Property Property
Location Clark Freeport Brgy. Armenia, Brgy. Talavera, Silay City, Negros Brgy. Dalayap,
Zone, Pampanga Tarlac City Toledo City, Cebu Occidental Tarlac City
Land area (sq.m.) 250,318 138,164 730,000 431,408 103,731
Right over property Leased Owned Leased Leased Leased
Land lease expiry September 2039 N/A May 2041 October 2040 October 2040
Ma. Paula Cecilia
Clark David & Juan
Leavenworth Claudio Lopez, Francisco David;
Lessor Development N/A .
C G Development, Inc. Inc. and Benigno S.
orporation David & Vivencio
M. Romero
Right of first refusal None N/A Yes None Yes
Solar power plant installed
capacity (MWpbc) 22.325 8.84 60 25 7.55
Commissioning date March 12,2016 = © eb%‘lrg 29, June 30, 2016 March 8,2016 | February 27,2016
FIT Eligibility Yes No No No No
Tenant/Operator of solar CREC Citicore Tarlac Citicore Cebu Cmcor.e Negros Citicore Tarlac 2
power plant 1 Occidental
Commencement of the November 1, November 1,
tenancy 2021 2021 January 1, 2022 January 1, 2022 November 1, 2021
Expiration of the tenancy Sept;(r)‘;t;er 4, 0“;’82231’ May 31, 2041 October 31,2040 | October 31, 2040
Appraised value (P) 3,101,864,000 687,161,000 3,776,850,000 2,884,597,000 470,258,000
% of Appraised value 28.4% 6.3% 34.6% 26.4% 4.3%

The Company built and owns the Clark Solar Power Plant on the Clark Land that it leases from the Clark
Development Corporation pursuant to a 25-year lease which expires on September 2039. The Armenia Property
was acquired by the Company from the Sponsors pursuant to the Property-for-Share Swap (as defined below). In
addition, the Company acquired (i) the leasehold rights over the Toledo Property for a remaining term of 19 years
expiring on May 31, 2041, (ii) the leasehold rights over the Silay Property for a period of 19 years expiring on
October 31, 2040 and (iii) the leasehold rights over the Dalayap Property for a period of 19 years expiring on
October 31, 2040, pursuant to the Acquisition of Leasehold Rights (as defined below). See “Certain Agreements
Relating to the Company and the Properties” for more information on such arrangements.

The lease rental rates for the Leased Properties comprise (i) a guaranteed annual base rental rate, payable on equal
monthly installments, and (ii) a variable rental rate equivalent to 50% of the incremental gross revenue earned by
the Lessee from any excess of its agreed base lease revenue for the current fiscal year. See “Profit Forecast and
Profit Projection—Assumptions—Revenues and Income—Revenue”’, which includes further details and a table of
the guaranteed annual base lease payments for each of the Leased Properties.

In addition to the Properties, after the Offer, the Company intends to expand its renewable energy property
portfolio, in alignment with its financial and strategic investment criteria, by acquiring an additional two parcels
of land from Citicore Bulacan and Citicore South Cotabato, which are wholly owned indirect subsidiaries of
CREC through its 100% ownership of Citicore Solar Holdings, Inc. and Sikat Solar Holdco Inc., respectively.
Please see the section entitled “Use of Proceeds” in this REIT plan and “Certain Agreements Relating to the
Company and the Properties” for more information on these arrangements. These two properties are described
below (the “Properties to be Acquired”):

e Bulacan Property — a 253,880 sq.m. parcel of land located in Brgy. Pasong Bangkal, San Ildefonso,
Bulacan. Upon completion of acquisition by the Company, the Company intends to lease the entire land to
Citicore Bulacan for 25 years. Citicore Bulacan will continue to operate a solar power plant with an installed
capacity of 15 MWppc in the Bulacan Property. The solar power plant was successfully commissioned on
March 12,2016 and had an actual annual net generation output of 19.8GWh, 20.2GWh and 20.0GWh for the
years ended December 31, 2017, 2018 and 2019, respectively.

e South Cotabato Property — a 79,997 sq.m. parcel of land located in Brgy. Centrala, Suralla, South
Cotabato. Upon completion of acquisition by the Company, the Company intends to lease the entire land to
Citicore South Cotabato for 25 years. Citicore South Cotabato will continue to operate a solar power plant
with an installed capacity of 6.23MWppc in the South Cotabato Property. The solar power plant was



successfully commissioned on December 9, 2015 and had an actual annual net generation output of 8.8GWh,
8.9GWh and 9.0GWh for the years ended December 31, 2017, 2018 and 2019, respectively.

As of October 31, 2021, the Bulacan Property and South Cotabato Property were valued by Cuervo Appraisers at
P2,484.1 million and P1,067.5 million, respectively.

The property lease rental rates for the Properties to be Acquired are also expected to comprise (i) a guaranteed
annual base rental rate, payable on equal monthly installments, and (ii) a variable rental rate equivalent to 50% of
the incremental gross revenue earned by the lessee from any excess of its agreed base lease revenue for the current
fiscal year. See “Profit Forecast and Profit Projection—Assumptions—Revenues and Income—Revenue”’, which
includes further details and a table of the guaranteed annual base lease payments for each of the Properties to be
Acquired.

In contemplation of the Offer, the Company entered into and implemented the “REIT Formation Transactions”
as follows:

e  Property-for-Share Swap. On May 26, 2021, the Company entered into a Deed of Assignment and a
Subscription Agreement with CREC whereby, subject to the Philippine SEC’s confirmation of the valuation
of one of the eleven lots of the Armenia Property through the approval of the Company’s application for
increase in capital stock and issuance by the BIR of the Certificate Authorizing Registration (“CAR”), CREC
transferred, assigned and conveyed absolutely in favor of the Company all of its rights, title and interest in
the Armenia Property, free from liabilities, debts, liens and encumbrances, in consideration of the Company’s
issuance to CREC of 19,461,142 Shares with a par value of P0.25 per share, amounting to £4,865,285.50.
On the same day, the Company entered into a Deed of Assignment and a Subscription Agreement with
Citicore Tarlac 1 whereby, subject to the Philippine SEC’s confirmation of the valuation of ten of the eleven
lots of the Armenia Property through the approval of the Company’s application for increase in capital stock
and issuance by the BIR of the CAR, Citicore Tarlac 1 transferred, assigned and conveyed absolutely in favor
of the Company all of its rights, title and interest in the Armenia Property, free from liabilities, debts, liens
and encumbrances, in consideration of the Company’s issuance to Citicore Tarlac 1 of 918,720,864 Shares
with a par value of P0.25 per share, amounting to P229,680,216. Subject to the conditions described above,
the Sponsors assigned the Armenia Property in favor of the Company in exchange for a total of 938,182,006
Shares (the “Property-for-Share Swap”).

On October 12, 2021, the Philippine SEC confirmed the valuation of the Armenia Property and approved the
Company’s application for the increase in its capital stock. The CAR was issued by the Revenue District Office
of Tarlac for the Armenia Property which led to the issuance of the transfer certificates of title and tax declarations
for the Armenia Property in the name of the Company. The Armenia Property were swapped for 938,182,006
Shares of the Company, the stock certificate for which was issued on October 25, 2021.

e Conversion of Advances. On May 25, 2021, the Company’s shareholders, approved, among other things,
the increase of the Company’s authorized capital stock from £539,999,998.50 to £3,840,000,000.00 divided
into 15,360,000,000 Shares with a par value of P0.25 per Share, among others. As part of the increase in
authorized capital stock, CREC will subscribe to 2,400,000,000 Shares as consideration for the assignment
by CREC of its advances to the Company amounting to P602,465,065.63 (the “Conversion of Advances”).
On October 12, 2021, the Philippine SEC approved the increase in authorized capital stock, which resulted
in the issuance of 2,400,000,000 Shares to CREC.

e Acquisition of Leasehold Rights. The Company has entered into several arrangements including a deed of
assignment, lease agreement and sublease agreements with respect to its acquisition of the leasehold rights
over the Toledo Property, Silay Property and the Dalayap Property. See “Certain Agreements relating to the
Company and the Properties — Land lease agreements (Company as lessee).”

e Transfer of the Clark Service Contract to CREC. On October 13, 2021, the Company assigned Solar
Energy Service Contract (SESC No. 2014-07-086) to CREC, making the latter the operator of the Clark Solar
Power Plant. The assignment was approved by the Philippine Department of Energy (“DOE”) on December
24,2021. On October 13, 2021, CREC and the Company entered into a Contract of Lease whereby CREC
leased the Clark Solar Power Plant from CREIT beginning November 1, 2021 for a period of around 18 years.
Effective upon the transfer of the Clark Service Contract to CREC, CREIT will only be receiving rental
income from the Clark Power Plant and the Leased Properties. See “Certain Agreements relating to the
Company and the Properties.”
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Summary Information on the Sponsors, the Fund Manager and the Property Manager

Each of the Sponsors is a corporation organized under the laws of the Philippines, and Citicore Tarlac 1 is a wholly
owned indirect subsidiary of CREC (CREC owns of all of the outstanding common shares of Sikat Solar Holdco
Inc., which in turn owns all of the outstanding common shares of Citicore Tarlac 1). CREC is one of the leading
renewable energy generation companies in the Philippines engaged in development of renewable energy plants,
including large-scale solar power plants. CREC is also engaged in the business of renewable energy asset
development, engineering, procurement and construction, and renewable energy asset management, including
operation and maintenance of solar power generation facilities. As such, the Company benefits from the Sponsors’
well-established reputation, relationships with key players in the Philippine renewable energy industry,
understanding of the Philippine renewable energy market, and extensive experience in developing and managing
renewable energy properties such as the Company’s Properties. As of September 30, 2021, CREC is a wholly
owned subsidiary of CPI, also a corporation organized under the laws of the Philippines. See “The Sponsors” in
this REIT Plan for more information.

The fund manager, Citicore Fund Managers, Inc., is a corporation organized under the laws of the Philippines (the
“Fund Manager”). The Fund Manager was incorporated on July 21, 2021, and has its registered office at 11"
Floor, Rockwell Santolan Town Plaza, 276 Col. Bonny Serrano Ave., San Juan City, Metro Manila. The Fund
Manager is a wholly owned Subsidiary of CREC. The Fund Manager has general power of management over the
assets of the Company, pursuant to a fund management agreement dated July 26, 2021 between the Company and
the Fund Manager (the “Fund Management Agreement”). The Fund Manager’s main responsibilities are to
implement the Company’s investment strategies and manage the Company’s assets and liabilities for the benefit
of the Company’s Shareholders. The Fund Manager will manage the assets of the Company with a focus on
generating steady revenues and, if appropriate, increasing the Company’s assets over time so as to enhance the
returns from the investments of the Company and, ultimately, the distributions to the Company’s Shareholders.
For a more detailed discussion on the Company’s business strategy, see the sections entitled “Business and
Properties — Business Strategies” and “Certain Agreements Relating to the Company and the Properties — Fund
Management Agreement” in this REIT Plan.

The property manager, Citicore Property Managers, Inc., is a corporation organized under the laws of the
Philippines (the “Property Manager”). The Property Manager was incorporated on August 4, 2021, and has its
registered office at 11" Floor, Rockwell Santolan Town Plaza, 276 Col. Bonny Serrano Ave., San Juan City,
Metro Manila. The Property Manager is a wholly owned Subsidiary of CREC. The Property Manager will
perform the day-to-day property management functions of the Properties pursuant to a property management
agreement dated as of August 9, 2021 between the Company and the Property Manager (the “Property
Management Agreement”), in accordance with this REIT Plan, and the Company’s investment strategies. See
the section entitled “Certain Agreements Relating to the Company and the Properties — Property Management
Agreement” in this REIT Plan. These functions include managing the execution of new leases and renewing or
replacing expiring leases. In addition, the Property Manager will oversee CREC’s operation and maintenance of
the Clark Solar Power Plant; maintenance of the land premises underlying the Properties; formulation and
implementation of policies and programs in respect of solar plant facility management; maintenance and
optimization; secure and administer routine management services, including security control, fire precautions,
communication systems and emergency management; and oversee plant operations management.

On August 18, 2021, the Company filed a Registration Statement covering the Shares with the Philippine SEC, in
accordance with the provisions of the Securities Regulation Code (“SRC”), and the REIT Law.

The listing of the Offer Shares is subject to the approval of the PSE. On October 14, 2021, the Company filed its
application for the listing of the Offer Shares and the rest of its Shares with the PSE. On January 14, 2022, the
application was approved by the board of directors of the PSE, subject to fulfillment of certain listing conditions
by the Company. However, such an approval for listing is permissive only and does not constitute a
recommendation or endorsement by the PSE or the Philippine SEC of the Shares. The PSE assumes no
responsibility for the correctness of any of the statements made or opinions expressed in this REIT Plan.
Furthermore, the PSE makes no representation as to the completeness and expressly disclaims any liability
whatsoever for any loss arising from or in reliance upon the whole or any part of the contents of this REIT Plan.

On October 20, 2021, the Company received an approval from the Insurance Commission of the Philippines to
consider the Shares as admitted assets and allowable investment of insurance and pre-need companies,
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respectively. In order to maintain admitted asset status and allowable investment, the Company must at all times
be compliant with the relevant provisions of the Insurance Code, as amended by R.A. No. 10607, Pre-need Code
and all applicable circular letters and advisories issued by the Insurance Commission of the Philippines. See “Risk
Factors — Risks Relating to the Offer Shares and an Investment in the Company — There can be no guarantee that
the Offer Shares will remain admitted in admitted asset status and as allowable investments for insurance and
pre-need companies under the Pre-need Code.”

The Offer Shares are offered subject to the receipt and acceptance of any order by the Company and subject to the
Company’s right to reject any order in whole or in part. It is expected that the Offer Shares will be delivered in
book-entry form against payment thereof to the Philippine Depository and Trust Corporation (the “PDTC”).
Risks of Investing

Before making an investment decision, prospective investors should carefully consider the risks associated with
an investment in the Shares. These risks include:

¢ Risks relating to the Company’s Business;

e Risks relating to the Properties;

e  Risks relating to the Philippines;

e Risks relating to the Offer Shares and an Investment in the Company; and
e Risks relating to the Presentation of Information in this REIT Plan.

See the section entitled “Risk Factors” in this REIT Plan, which, while not intended to be an exhaustive
enumeration of all risks, must be considered in connection with a purchase of the Offer Shares.
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NOTICE TO INVESTORS

Unless otherwise stated, all information contained in this REIT Plan relating to the Company and its operations
have been supplied by the Company. In accordance with the requirements of applicable laws and regulations in
the Philippines for the sale of securities, such as the Offer Shares, in the Philippines, each of the Local
Underwriters and the Company have exercised the required due diligence to the effect that, and each of the Local
Underwriters and the Company confirm that to the best of their knowledge and belief after having taken reasonable
care to ensure that such is the case, as of the date of this REIT Plan the information contained in this REIT Plan
relating to the Company and its operations is true and there is no material misstatement or omission of fact which
would make any statement in this REIT Plan misleading in any material respect and that the Company hereby
accepts full and sole responsibility for the accuracy of the information contained in this REIT Plan with respect
to the same. Each person contemplating an investment in the Offer Shares should make their own investigation
and analysis of the creditworthiness of the Company and their own determination of the suitability of any such
investment.

Unless otherwise indicated, all information in this REIT Plan is as of the date of this REIT Plan. Neither the
delivery of this REIT Plan nor any sale of the Offer Shares offered hereby shall, under any circumstances, create
any implication that there has been no change in the affairs of the Company since the date hereof or that the
information contained herein is correct as of any time subsequent to the date hereof.

No representation or warranty, express or implied, is made by the Company or the Local Underwriters and the
International Bookrunners regarding the legality of an investment in the Offer Shares under any legal, investment,
or similar laws or regulations. The contents of this REIT Plan are not investment, legal, or tax advice. Prospective
investors should consult their own counsel, accountant, and other advisers as to legal, tax, business, financial, and
related aspects of a purchase of the Offer Shares. In making any investment decision regarding the Offer Shares,
prospective investors must rely on their own examination of the Company and the terms of the Offer, including
the merits and risks involved. Any reproduction or distribution of this REIT Plan, in whole or in part, and any
disclosure of its contents or use of any information herein for any purpose other than considering an investment
in the Offer Shares is prohibited.

THE OFFER SHARES ARE BEING OFFERED ON THE BASIS OF THIS REIT PLAN ONLY. ANY
DECISION TO PURCHASE THE OFFER SHARES MUST BE BASED ONLY ON THE INFORMATION
CONTAINED HEREIN.

No person has been authorized to give any information or to make any representations other than those contained
in this REIT Plan and, if given or made, such information or representations must not be relied upon as having
been authorized by the Company, the Local Underwriters and the International Bookrunners. This REIT Plan
does not constitute an offer to sell or the solicitation of an offer to purchase any securities other than the Offer
Shares or an offer to sell or the solicitation of an offer to purchase such securities by any person in any
circumstances in which such offer or solicitation is unlawful. Neither the delivery of this REIT Plan nor any sale
of the Offer Shares offered hereby shall, under any circumstances, create any implication that there has been no
change in the affairs of the Company since the date hereof or that the information contained herein is correct as
of any time subsequent to the date hereof.

The operating information used throughout this REIT Plan has been calculated by the Company on the basis of
certain assumptions made by it. See the Independent Property Valuation Summary Report set out at Annex 2 of
this REIT Plan for more details on the assumptions used in determining the appraised value of the Properties for
this REIT Plan. Please also see the section entitled “Capitalization” in this REIT Plan, which should be read in
conjunction with the Company’s financial statements and the notes thereto as included in this REIT Plan. Because
certain discussions are based on the assumption of an Offer Price of P2.55 per Offer Share, the operating
information provided in this REIT Plan may not be comparable to similar operating information reported by other
companies.

The distribution of this REIT Plan and the offer and sale of the Offer Shares in certain jurisdictions may be
restricted by law. The Company and the Local Underwriters and the International Bookrunners require persons
into whose possession this REIT Plan comes to inform them about, and to observe, any such restrictions. This
REIT Plan does not constitute an offer of, or an invitation to purchase, any of the Offer Shares in any jurisdiction
in which such offer or invitation would be unlawful. Each prospective purchaser of the Offer Shares must comply
with all applicable laws and regulations in force in any jurisdiction in which it purchases, offers, sells, or resells
the Offer Shares, or possesses and distributes this REIT Plan and must obtain any consents, approvals, or



permissions required for the purchase, offer, sale, or resale by it of the Offer Shares under the laws, rules, and
regulations in force in any jurisdiction to which it is subject or in which it makes such purchases, offers, sales, or
resales, and neither the Company nor the Local Underwriters and the International Bookrunners shall have any
responsibility therefor.

In connection with the Offer, the Stabilizing Agent may over-allot Offer Shares or effect transactions with a view
to support the market price of the Offer Shares at a level higher than that which might otherwise prevail for a
limited period after the Listing Date. However, there is no assurance that the Stabilizing Agent will undertake
stabilization activities. Any stabilization activities may begin on or after the Listing Date and, if begun, may be
ended at any time, but must end no later than 30 calendar days from and including the Listing Date. Any
stabilization activities shall be done in compliance with all applicable laws, regulations and rules. The total
number of Offer Shares which the Stabilizing Agent or any of its agents may buy to undertake any stabilization
activities shall not exceed 15% of the aggregate number of the Offer Shares.

The Company reserves the right to withdraw the offer and sale of Offer Shares at any time, and the Local
Underwriters and the International Bookrunners reserve the right to reject any commitment to subscribe for the
Offer Shares in whole or in part and to allot to any prospective purchaser less than the full amount of the Offer
Shares sought by such purchaser. If the Offer is withdrawn or discontinued, the Company shall subsequently
notify the Philippine SEC and the PSE. The Local Underwriters and the International Bookrunners, and certain
related entities may acquire for their own account a portion of the Offer Shares.

Each offeree of the Offer Shares, by accepting delivery of this REIT Plan, agrees to the foregoing.
CONVENTIONS THAT APPLY TO THIS REIT PLAN

In this REIT Plan, unless otherwise specified or the context otherwise requires, all references to the “Company”
are to Citicore Energy REIT Corp. (formerly Enfinity Philippines Renewable Resources, Inc.). All references to
the “Citicore Group” are to CREC and its Subsidiaries and Affiliates. All references to the “Philippines” are
references to the Republic of the Philippines. All references to the “Government” or the “National
Government” are to the national Government of the Philippines. All references to the “BSP” are references to
Bangko Sentral ng Pilipinas, the central bank of the Philippines. All references to “Philippine peso”, “Pesos”,
“Php” and “P” are to the lawful currency of the Philippines. The Company publishes its financial statements in
Pesos. The items expressed in the Glossary of Terms may be defined otherwise by appropriate Government
agencies or regulations from time to time, or by conventional or industry usage.

Any discrepancies in the tables included herein between the listed amounts and totals thereof are due to rounding
off. References to Annexes are to the Annexes set out in this REIT Plan. All references herein to dates and times
shall mean Philippine dates and times unless otherwise specified.

BASIS FOR CERTAIN MARKET DATA AND THE ASSESSMENT REPORT

Certain statistical information and forecasts in this REIT Plan relating to the Philippines and other data used in
this REIT Plan were obtained or derived from internal surveys, market research, Governmental data, publicly
available information, and/or industry publications. Industry publications generally state that the information they
contain has been obtained from sources believed to be reliable, but that the accuracy and completeness of such
information is not guaranteed. This REIT Plan also contains industry information that was prepared from available
public sources and independent market research studies conducted by Frost & Sullivan (“Frost & Sullivan”) to
provide an overview of the real estate industry in which the Company operates. However, there is no assurance
that such information is accurate or complete. For such purpose, the Company engaged Frost & Sullivan to
conduct such independent market research studies on the power generation industry in Philippines (focusing on
solar power generation), the full version of which is attached to this REIT Plan as Annex 3. Further, this REIT
Plan also contains information derived from an assessment of the climate risk associated with the Company’s
operations that was prepared from available public sources and data supplied by the Company to CICERO Shades
of Green Ltd. (“CICERO Green”) to assess the environmental and social sustainability of the Company’s
operations. However, there is no assurance that such assessment is accurate or complete. For such purpose, the
Company engaged CICERO Green to conduct such independent assessment report, the full version of which is
attached to this REIT Plan as Annex 5. Similarly, internal surveys, industry forecasts, market research,
Governmental data, publicly available information, and/or industry publications have not been independently
verified by the Company or the Local Underwriters and the International Bookrunners, and might not be accurate,
complete, up-to-date, balanced, or consistent with other information compiled within or outside the Philippines.
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Consequently, neither the Company nor the Local Underwriters and the International Bookrunners make any
representations as to the accuracy or completeness of such information, and each of them shall not be held
responsible in respect of any such information and shall not be obliged to provide any updates on the same.

PRESENTATION OF FINANCIAL INFORMATION

The Company’s financial statements are reported in Pesos and are prepared based on its accounting policies, which
are in accordance with the Philippine Financial Reporting Standards (“PFRS”) approved by the Financial
Reporting Standards Council of the Philippines and adopted by the Philippine SEC. PFRS includes all applicable
PFRS, Philippine Accounting Standards, and interpretations of the Philippine Interpretations Committee, Standing
Interpretations Committee, and International Financial Reporting Interpretations Committee.

The Company’s fiscal year begins on January 1 and ends on December 31 of each year. Unless otherwise
indicated, the description of the business activities of the Company in this REIT Plan is presented on a
consolidated basis.

The translation of Peso amounts into U.S. dollars as of and for the year ended December 31, 2020 and as of and
for the nine months ended September 30, 2021 is provided for convenience only and is unaudited. For readers’
convenience only, amounts in Pesos as of and for the year ended December 31, 2020 and as of and for the nine
months ended September 30, 2021 were converted to U.S. dollars using the exchange rate between the Peso and
the U.S. dollar quoted on the BSP’s Reference Exchange Rate Bulletin on September 30, 2021 of P50.96 =
U.S.$1.00.

In this REIT Plan, references to “2017”, “2018”, “2019” and “2020” refer to the fiscal years ended December 31,
2017, 2018, 2019 and 2020, respectively.

Isla Lipana & Co. (“PwC Philippines”), the Philippine member firm of the PwC Network, independent auditors,
(i) audited the Company’s financial statements as of and for the year ended December 31, 2020 and as of
September 30, 2021 and for the nine months ended September 30, 2021 and 2020 included in this REIT Plan in
accordance with Philippine Standards on Auditing, (ii) performed an assurance engagement to report on the
compilation of the Company’s pro forma financial information as of and for the years ended December 31, 2017,
2018, 2019 and 2020 and as of September 30, 2021 and for the nine months ended September 30, 2021 and 2020
included in this REIT Plan in accordance with Philippine Standard on Assurance Engagements (“PSAE”) 3420,
Assurance Engagements to Report on the Compilation of Pro Forma Financial Information Included in a
Prospectus (the “Pro Forma Financial Statements™), and (iii) performed an assurance engagement on the
compilation of the profit forecast and profit projection of the Company in accordance with PSAE 3400, The
Examination of Prospective Financial Information. Maceda Valencia & Co., a member firm of Nexia
International Network, audited the Company’s financial statements as of and for the years ended December 31,
2018 and 2019 included in this REIT Plan, and SyCip Gores Velayo & Co., a member firm of Ernst & Young
Global Limited, audited the Company’s financial statements as of and for the year ended December 31, 2017
included in this REIT Plan, in each case, in accordance with Philippine Standards on Auditing. The financial
information for such periods is extracted from the financial statements included in this REIT Plan. The audited
financial statements of the Company as of December 31, 2017, 2018, 2019 and 2020 and as of September 30,
2021 do not reflect the effects of the REIT Formation Transactions (as defined below).

Pro Forma Financial Statements

This REIT Plan contains certain pro forma financial information as of and for the years ended December 31,2017,
2018, 2019 and 2020 and as of and for the nine months ended September 30, 2020 and 2021. The unaudited pro
forma condensed financial information has been prepared in accordance with Section 9, Part II of Rule 68 of the
Revised Securities Regulation Code. The historical financial information was derived from the audited financial
statements of the Company as of and for the years ended December 31, 2017, 2018, 2019 and 2020 and as of
September 30, 2021 and for the nine months ended September 30, 2020 and 2021 and prepared in compliance
with PFRS. The pro forma adjustments are based upon available information and certain assumptions that the
Company believes are reasonable under the circumstances. The pro forma condensed financial information does
not purport to represent what the results of operations and financial position of the Company would have been
had the significant transactions discussed in the succeeding sections occurred earlier than the actual date of the
transactions, nor does it purport to project the results of operations of the Company for any future period or date.
PwC Philippines has expressed an opinion about whether the pro forma information has been compiled, in all
material respects, by the Company’s management on the basis of the criteria as set out in Note 2 to the pro forma

Xii



financial information. PwC Philippines conducted the engagement in accordance with PSAE 3420, Assurance
Engagements to Report on the Compilation of Pro Forma Financial Information Included in a Prospectus, issued
by the Philippine Auditing and Assurance Standards Council.

The Pro Forma Financial Statements are prepared on the basis of the assumption that all the Leased Properties
were part of CREIT for such period prior to the REIT Formation Transactions. The Pro Forma Financial
Statements have been prepared to provide the financial position of the Leased Properties as of December 31,2017,
2018, 2019 and 2020 and as of September 30, 2021, and their financial performance and their cash flows for the
years then ended and for the nine months ended September 30, 2020 and 2021, by separating the historical
financial information pertaining to the Leased Properties out of the relevant Citicore Group member’s audited
financial statements in accordance with PFRS.

In contemplation of the Offer, the Company entered into and implemented the “REIT Formation Transactions”
as follows:

e Property-for-Share Swap. On May 26, 2021, the Company entered into a Deed of Assignment and a
Subscription Agreement with CREC whereby, subject to the Philippine SEC’s confirmation of the valuation
of one of the eleven lots of the Armenia Property through the approval of the Company’s application for
increase in capital stock and issuance by the BIR of the Certificate Authorizing Registration (“CAR”), CREC
transferred, assigned and conveyed absolutely in favor of the Company all of its rights, title and interest in
the Armenia Property, free from liabilities, debts, liens and encumbrances, in consideration of the Company’s
issuance to CREC of 19,461,142 Shares with a par value of P0.25 per share, amounting to £4,865,285.50.
On the same day, the Company entered into a Deed of Assignment and a Subscription Agreement with
Citicore Tarlac 1 whereby, subject to the Philippine SEC’s confirmation of the valuation of ten of the eleven
lots of the Armenia Property through the approval of the Company’s application for increase in capital stock
and issuance by the BIR of the CAR, Citicore Tarlac 1 transferred, assigned and conveyed absolutely in favor
of the Company all of its rights, title and interest in the Armenia Property, free from liabilities, debts, liens
and encumbrances, in consideration of the Company’s issuance to Citicore Tarlac 1 of 918,720,864 Shares
with a par value of P0.25 per share, amounting to P229,680,216. Subject to the conditions described above,
the Sponsors assigned the Armenia Property in favor of the Company in exchange for a total of 938,182,006
Shares (the “Property-for-Share Swap”).

On October 12, 2021, the Philippine SEC confirmed the valuation of the Armenia Property and approved the
Company’s application for the increase in its capital stock. The CAR was issued by the Revenue District Office
of Tarlac for the Armenia Property which led to the issuance of the transfer certificates of title and tax declarations
for the Armenia Property in the name of the Company. The Armenia Property were swapped for 938,182,006
Shares of the Company, the stock certificate for which was issued on October 25, 2021.

e Conversion of Advances. On May 25, 2021, the Company’s shareholders, approved, among other things,
the increase of the Company’s authorized capital stock from £539,999,998.50 to £3,840,000,000.00 divided
into 15,360,000,000 Shares with a par value of P0.25 per Share, among others. As part of the increase in
authorized capital stock, CREC will subscribe to 2,400,000,000 Shares as consideration for the assignment
by CREC of its advances to the Company amounting to P602,465,065.63 (the “Conversion of Advances”).
On October 12, 2021, the Philippine SEC approved the increase in authorized capital stock, which resulted
in the issuance of 2,400,000,000 Shares to CREC.

e  Acquisition of Leasehold Rights. The Company has entered into several arrangements including a deed of
assignment, lease agreement and sublease agreements with respect to its acquisition of the leasehold rights
over the Toledo Property, Silay Property and the Dalayap Property. See “Certain Agreements relating to the
Company and the Properties — Land lease agreements (Company as lessee).”

e Transfer of the Clark Service Contract to CREC. On October 13, 2021, the Company assigned Solar
Energy Service Contract (SESC No. 2014-07-086) to CREC, making the latter the operator of the Clark Solar
Power Plant. The assignment was approved by the Philippine Department of Energy (“DOE”) on December
24,2021. On October 13, 2021, CREC and the Company entered into a Contract of Lease whereby CREC
leased the Clark Solar Power Plant from CREIT beginning November 1, 2021 for a period of around 18 years.
Effective upon the transfer of the Clark Service Contract to CREC, CREIT will only be receiving rental
income from the Clark Power Plant and the Leased Properties. See “Certain Agreements relating to the
Company and the Properties.”
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Please refer to the Company’s pro forma financial information as of and for the years ended December 31, 2017,
2018, 2019 and 2020 and as of September 30, 2021 and for the nine months ended September 30, 2020 and 2021
included in this REIT Plan for further details.

Figures in this REIT Plan have been subject to rounding adjustments. Accordingly, figures shown in the same
item of information may vary, and figures which are totals may not be an arithmetic aggregate of their components.

PRESENTATION OF NON-PFRS FINANCIAL MEASURES
This REIT Plan includes certain non-PFRS financial measures, including FFO and AFFO and EBITDA ratios.

Funds from operations (“FFO”) is equal to net income, excluding gains or losses from sales of property, and
adjusted by adding back non-cash expenses such as the effect of straight-line adjustment on rental income based
on PFRS 16, depreciation of property, plant and equipment, and amortization of right-of-use assets. Adjusted
funds from operations (“AFFO”) is calculated by subtracting from FFO the recurring capital expenditures that
are capitalized by the Company and then amortized, but which are necessary to maintain the Company’s properties
and its revenue stream. “Recurring capital expenditure” comprises capital expenditures required for
maintenance including major repairs, overhauls, and major replacement parts for equipment. Capital expenditures
are spending for acquisition or major maintenance that will preserve, improve or prolong the useful life of an
existing asset.

The Company believes that the use of FFO and AFFO, combined with the required PFRS presentations, improves
the understanding of the Company’s operating results among investors. FFO and AFFO are an important
measurement because the Company’s leases generally have contractual escalations of base rents that are not
directly observable in the Company’s statements of total comprehensive income due to application of straight-
line method of recognizing rental revenues. Non-cash expenses such as depreciation on property, plant and
equipment and amortization of right-of-use are added while capital expenditures on existing investment properties
are deducted in the calculation of AFFO. Hence, the Company believes that AFFO provides a better measure of
its dividend-paying capability.

See “Profit Forecast and Profit Projection - Dividends” in this REIT Plan for a description of these non-PFRS
financial measures.

These non-PFRS financial measures are supplemental measures of the Company’s performance that are not
required by, or presented in accordance with, and should not be considered as an alternative to net profit, revenues
or any other measure of the Company’s financial performance derived in accordance with PFRS or as an
alternative to cash flows from operations or as a measure of the Company’s liquidity. Non-PFRS financial
measures have limitations as analytical tools, and investors should not consider them in isolation from, or as a
substitute for, investors’ own analysis of the Company’s financial condition or results of operations, as reported
under PFRS. These non-PFRS financial measures are not standardized terms and other companies may calculate
measures bearing the same titles differently, hence a direct comparison between companies using such terms may
not be possible, which limits the usefulness of these non-PFRS financial measures.

FORWARD-LOOKING STATEMENTS
This REIT Plan contains forward-looking statements and forward-looking financial information (including in the
section entitled “Profit Forecast and Profit Projection’), that are, by their nature, subject to significant risks and
uncertainties. The forward-looking statements include, without limitation, statements relating to:

e  known and unknown risks;

e uncertainties and other factors that may cause the Company’s actual results, performance, or achievements
to be materially different from any future results;

e performance or achievements expressed or implied by forward-looking statements;

e the Company’s overall future business, financial condition, and results of operations, including, but not
limited to, its financial position or cash flow;
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e the Company’s goals for or estimates of its future operational performance or results; and

e changes in the Company’s regulatory environment including, but not limited to, policies, decisions, and
determinations of governmental or regulatory authorities.

Such forward-looking statements and forward-looking financial information are based on numerous assumptions
regarding the Company’s present and future business strategies and the environment in which the Company will
operate in the future. Important factors that can cause some or all of the assumptions not to occur or cause actual
results, performance or achievements to differ materially from those in the forward-looking statements and
forward-looking financial information include, among other things:

e any amendment of the REIT Law or of any other laws or regulations affecting the Company;

e any unforeseen changes in the domestic, regional, or global economy that result in reduced rent for the
Company’s properties;

e any fluctuations in the competitive landscape in the Philippine property or renewable energy markets;
e any substantial change in the quality of the customers of the solar power plants on the Company’s Properties;

e any changes to available interest rates, inflation rates, and the value of the Peso against the U.S. dollar and
other currencies;

e any material changes to any planned renovations or improvements to the Company’s properties, resulting
from market demands, financial conditions, and legal requirements, among others;

e the condition of and changes to the Philippines, Asian, or global economies;
e the general political, social, and economic conditions in the Philippines;

e any changes in government regulations, including tax laws, or licensing in the Philippines; and competition
in the renewable energy industry in the Philippines; and

e any other matters not yet known to the Fund Manager or not currently considered material by the Fund
Manager.

Additional factors that can cause the Company’s actual results, performance or achievements to differ materially
from the forward-looking statements and forward-looking financial information in this REIT Plan include, but are
not limited to, those disclosed under “Risk Factors”, “Profit Forecast and Profit Projection” and elsewhere in this
REIT Plan. These forward-looking statements and forward-looking financial information speak only as of the
date of this REIT Plan.

In particular, in light of the ongoing COVID-19 pandemic and associated uncertainties in the global financial
markets and their contagion effect on the real economy, any forward-looking statements and forward-looking
financial information contained in this REIT Plan must be considered with significant caution and reservation.

The Company and the Local Underwriters and the International Bookrunners expressly disclaim any obligation
or undertaking to release, publicly or otherwise, any updates or revisions to any forward-looking statement and/or
forward-looking financial information contained herein to reflect any change in the Company’s expectations with
regard thereto or any change in events, conditions, assumptions, or circumstances on which any statement is based.

This REIT Plan includes statements regarding the Company’s expectations and projections for future operating

performance and business prospects. The words “aim,” “anticipate,” “believe,” “consider,” ‘“continue,”
“estimate,” “expect,” “going forward,” “intend,” “ought to,” “plan,” “potential,” “predict,” “project,” “propose,”
“seek,” “may,” “might,” “can,” “could,” “will,” “would,” “shall,” “should,” “is/are likely to,” the negative form

of these words, and other similar words identify forward-looking statements. In addition, all statements other than
statements of historical facts included in this REIT Plan are forward-looking statements. Statements in the REIT
Plan as to the opinions, beliefs, and intentions of the Company accurately reflect in all material respects the
opinions, beliefs, and intentions of its management as to such matters as of the date of this REIT Plan, although

XV



the Company gives no assurance that such opinions or beliefs will prove to be correct or that such intentions will
not change. This REIT Plan discloses, under the section “Risk Factors”, “Profit Forecast and Profit Projection”
and elsewhere, important factors that can cause actual results to differ materially from the Company’s
expectations. All subsequent written and oral forward-looking statements attributable to the Company or persons
acting on behalf of the Company are expressly qualified in their entirety by the above cautionary statements.
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GLOSSARY OF TERMS

In this REIT Plan, unless the context otherwise requires, the following terms shall have the meanings set out
below.

Adjusted Funds From Operations Calculated by subtracting from FFO the recurring capital expenditures
or AFFO ..o, that are capitalized by the Company and then amortized, but which are
necessary to maintain the Company’s properties and its revenue stream.

AFflALe o A corporation that directly or indirectly, through one or more
intermediaries, Controls, is Controlled by, or is under the common
Control of, another corporation.

Applicant..........ccoecvevieneeieieieinne. A person, whether natural or juridical, who seeks to subscribe for the
Offer Shares.

Application..........cceeeveeiercreeeeenenns An application to purchase the Offer Shares pursuant to the Offer.

Armenia Property .........cccoceeveeenee. eleven parcels of land with an aggregate area of 138,164 sq.m., located

in Brgy. Armenia, Tarlac, Tarlac, which are owned by the Company.
Citicore Tarlac 1 owns and operates an 8.84MWppc solar power plant
on the Armenia Property.

BIR .o Bureau of Internal Revenue of the Philippines.
Board.......coocoeiiieiieee The board of directors of the Company.

BSP.iieeee e Bangko Sentral ng Pilipinas, the central bank of the Philippines.
Bulacan Property ........cccccceveerennnen. a 253,880 sq.m. parcel of land located in Brgy. Pasong Bangkal, San

Ildefonso, Bulacan, which is owned by Citicore Bulacan as of the date
of this REIT Plan, and which the Company intends to acquire after the
completion of the Offer. Citicore Bulacan owns and operates a
15MWpnpc solar power plant on the Bulacan Property.

BVAL ..ot Bloomberg Valuation.

CAGR ..o, Compound annual growth rate from the initial year to the final year over
a certain period of time.

Citicore Bataan...........ccccceveevenennee. Citicore Solar Bataan, Inc. (formerly Next Generation Power
Technology Corp.). Citicore Bataan is a wholly owned subsidiary of
CPL

Citicore Bulacan...........ccoceeurennen. Citicore Solar Bulacan, Inc. (formerly, Bulacan Solar Energy Corp.
(“BSEC”)). Citicore Bulacan is a wholly owned indirect subsidiary of
CREC.

Citicore CebU........cccvvevverrererennnnne Citicore Solar Cebu, Inc. (“Citicore Cebu”) (formerly, First Toledo
Solar Energy Corp. (“FTSEC”)) Citicore Cebu is a wholly owned
indirect subsidiary of CPI.

Citicore Negros Occidental ............ Citicore Solar Negros Occidental, Inc. (formerly Silay Solar Power, Inc.
(“SSPI”)). Citicore Negros Occidental is a wholly owned indirect
subsidiary of CPI.

Citicore South Cotabato or SEI ..... nv vgot Philippines Solar Energy One, Inc., a wholly owned indirect
subsidiary of CREC.




Citicore Tarlac 1.......cccccevvveeureennnnn.

Citicore Tarlac 2......cccceevvveerveennnnn.

Clark Land

Clark Property .......ccceevecvevenerennnenn

Clark Solar Power Plant.................

Competitive Investment

contestable

Control......

COVID-19

CUStOMET ...ccuvnneerrnnnnnnnns

Citicore Solar Tarlac 1, Inc., (formerly, nv vogt Philippine Solar Energy
Three, Inc. (“SE3”)). Citicore Tarlac 1 is a wholly owned indirect
subsidiary of CREC.

Citicore Solar Tarlac 2, Inc. (formerly, nv vogt Philippines Solar energy
Four, Inc. (“SE4”)). Citicore Tarlac 2 is a wholly owned indirect
subsidiary of CREC.

A 250,318 sq.m. parcel of land located inside Clark Freeport Zone,
Pampanga, which the Company leases from Clark Development
Corporation.

Leasehold rights of the Company over the Clark Land.

A solar power plant with an installed capacity of 22.325MWppc and
other real properties located on the Clark Property that are operated by
CREC.

A comparable or better return than other investment instruments
available in the market relative to the associated risks. For this purpose,
investment return refers to total return. Income streams and/or capital
appreciation includes lease rental revenues, future escalations in rent,
and price appreciation in stock.

Specifically, the Company compares its dividend yield and potential
dividend growth to (a) the current 10-year BVAL benchmark rate, (b)
rates of recent comparable local debt issuances and instruments, and (c)
the 1-year forward dividend yield and dividend yield growth for
comparable equity investments and instruments, as taken from
Bloomberg.

A contestable customer refers to electricity end-user who are part of the
“contestable market” or those who have a choice of their supplier of
electricity.  Contestability is described in the Electricity Reform
Administration Regulations, which bases the consumers’ annual
electricity consumption during a 12-month period.

The power of a corporation to direct or govern the financial and
operating policies of an enterprise so as to obtain benefits from its
activities. Control is presumed to exist when the parent owns, directly
or indirectly, through Subsidiaries, more than one-half of the voting
power of an enterprise, unless, in exceptional circumstances, it can
clearly be demonstrated that such ownership does not constitute Control.
Control also exists even when the parent corporation owns one-half or
less of the voting power of an enterprise when there is power:

. over more than one-half of the voting rights by virtue of an
agreement with investors;

il to direct or govern the financial and operating policies of the
enterprise under a statute or an agreement;

il to appoint or remove the majority of the members of the board
of directors or equivalent governing body; or

v to cast the majority votes at meetings of the board of directors
or equivalent governing body.

Coronavirus Disease 2019.




CREC or the Selling Shareholder...

Dalayap Property.........cccccveverennen.

Eligible PSE Trading

Participants.....

Fund Management

Agreement......

Fund Manager

Citicore Power, Inc., the parent company of CREC.
Citicore Renewable Energy Corporation.

Leasehold rights of the Company over parcels of land with an aggregate
area of 103,731 sq.m. located in Brgy. Dalayap, Tarlac City. Citicore
Tarlac 2 owns and operates a 7.55MWppc solar power plant on the
Dalayap Property.

Department of Environment and Natural Resources of the Philippines.

The total value of the Company’s assets, reflecting the fair market value
of the total assets held by the Company.

Directors of the Company.

Net income as adjusted for unrealized gains and losses/expenses and
impairments losses, and other items in accordance with generally
accepted accounting standards (excluding proceeds from the sale of a
REIT’s assets that are re-invested by the REIT within one year from the
date of sale).

Department of Energy of the Philippines.

Domestic qualified institutional buyers as defined under the Securities
Regulation Code of the Philippines and other domestic investors in the
Philippines.

Earnings before interest, provisions for income tax, depreciation and
amortization.

Enhanced community quarantine.

Duly licensed securities brokers who are trading participants of the PSE
that have complied with all the requirements under the PSE Amended
Listing Rules for Real Estate Investment Trusts dated February 7, 2020
to trade REIT shares.

Philippine Energy Regulatory Commission.
Feed-in-tariff.

2,181,819,000 Shares to be offered and sold by the Company and the
Selling Shareholder.

Equal to net income, excluding gains or losses from sales of property,
and adjusted by adding back non-cash expenses such as the effect of
straight-line adjustment on rental income based on PFRS 16,
depreciation of property, plant and equipment, and amortization of right-
of-use assets.

The Fund Management Agreement, dated July 26, 2021, between the
Company and the Fund Manager.

Citicore Fund Managers, Inc., a corporation organized and existing
under the law of the Philippines, and a wholly owned Subsidiary of
CREC.




Government or National
Government..............ceeevvveeeeeenneeennn.

Gross Revenue...........ccooeveeeeeenneennnn.

Guaranteed Base Lease ..................

Jumbo Certificate ..........ccovvvenenene...

Insurance Code.......ccooeevvveeveeennnnn.

General community quarantine.

Gross domestic product, or the monetary value of all the finished goods
and services produced within a country’s borders, calculated on an
annual basis.

Government owned-and-controlled corporations.

The government of the Republic of the Philippines.

The gross revenue of the Company, consisting of rental revenues from
the Leased Properties, before expenses, in any financial year ending on
December 31 in each year or other specified period.

The annual lease amount in Philippine Peso as provided in the table of
lease schedule for the entire term of the lease that the Lessees shall pay
to the Company as the lessor of the Leased Properties leased out to the
Lessees. These annual lease amounts are guaranteed and independent of
the actual business and/or plant performance of the Lessees.

A certificate covering all the securities lodged with the PDTC and issued
in the name of the PCD Nominee.

Insurance Code means the Republic Act No. 10607 which provides for
“An Act Strengthening The Insurance Industry, Further Amending
Presidential Decree No. 612, otherwise known As "The Insurance
Code", As Amended By Presidential Decree Nos. 1141, 1280, 1455,
1460, 1814 And 1981, And Batas Pambansa Blg. 874, And For Other
Purposes”.

kilowatt-hour.

Clark Solar Power Plant, Armenia Property, Toledo Property, Silay
Property and Dalayap Property.

CREC, Citicore Tarlac 1, Citicore Cebu, Citicore Negros Occidental,
and Citicore Tarlac 2.

The date on which trading of the Shares on the PSE begins, expected to
be on or about February 17, 2022.

Local small investors.

Modified enhanced community quarantine.

The metropolitan area comprising the city of Manila, the cities of
Caloocan, Las Pifias, Navotas, Makati, Malabon, Mandaluyong,
Marikina, Muntinlupa, Parafiaque, Pasay, Pasig, Quezon City, San Juan,
Taguig and Valenzuela, and the municipality of Pateros.

megawatts of AC power

megawatts-peak of DC power

National Grid Corporation of the Philippines.




National Internal Revenue

Order of Effectivity .......ccccvvureuennen.

Organizational Documents.............

Over-allotment Option ...................

Oversight Policy.......ccceovevevrnnennen.

Republic Act No. 8424 or the Tax Reform Act of 1997, as amended.

The adjusted net asset value reflecting the fair market values of total
assets and investible funds held by the Company, less total liabilities.
Net Asset Value per share shall be computed by dividing Net Asset
Value by the total outstanding shares of the Company.

Gross Revenue less cost and expenses, but including depreciation and
amortization of the Properties.

The offer and sale of the Offer Shares on, and subject to, the terms and
conditions stated herein.

Implementing guidelines for the reservation and allocation of the
Trading Participants and Retail Offer Shares through the PSE, prepared
for the Offer and approved by the PSE.

P2.55 per Offer Share.
The Firm Shares and the Option Shares.
Overseas Filipino Workers.

Up to 327,273,000 Shares to be sold by the Selling Shareholder and
purchased by the Stabilizing Agent upon exercise of the Over-allotment
Option.

The order issued by the Philippine SEC granting the effectiveness of the
registration statement filed in relation to the Offer Shares.

The Articles of Incorporation and By-Laws, including amendments
thereof, of the Company.

An option granted by the Selling Shareholder to the Stabilizing Agent,
exercisable within 30 calendar days from and including the Listing Date,
to purchase Option Shares.

The Oversight Policy on the Conduct of Operations and Maintenance
Activities of the 22.33 MWppc Clark Solar Plant. This lists the
following guidelines to be followed by CREC and the Property
Manager:

e CREC, through its operations and maintenance team headed by the
operations and maintenance manager (the “O&M Manager”, shall
ensure that operations and maintenance activities at the Clark Solar
Power Plant strictly adhere to the Oversight Policy and the Solar
Energy Service Contract No. 2014-007-086 issued by the
Philippine Department of Energy;

e The O&M Manager shall provide the Property Manager with the
Oversight Policy and the monthly/quarterly/semi-annual/annual
reports pertaining to the Clark Solar Power Plant’s properties,
operations, maintenance, health and safety, emergency plans, and
such other relevant reports (collectively, the “Relevant Reports”™);

e The O&M Manager shall grant the Property Manager, its officers,
staff, representatives, and other personnel access to the Clark Solar




Philippines.............

Philippine Revised Corporation

Code .ovvevevvieern,

Philippine National

Power Plant for the purpose of conducting inspections and
examinations;

e The Project Manager shall review the applicable Oversight Policy
and Relevant Reports to check whether they are compliant with
applicable laws and whether they conform with the best possible
practices available in the industry;

e The Property Manager shall submit its findings and
recommendations to the Company at least once every quarter;

e The Property Manager shall coordinate, monitor, and facilitate the
compliance of operations and maintenance activities with
applicable laws, ensure that they conform with the Oversight
Policy, and strive to ensure that they adhere to the best practices in
the industry; and

e The Property Manager shall exercise diligence and thoroughness in
the exercise of its functions.

A corporation, which has Control over another corporation, directly or
indirectly, through one or more intermediaries.

Philippine Competition Commission.
The Philippine Central Depository.

The PCD Nominee Corporation, a corporation wholly owned by the
PDTC.

The Philippine Dealing System.
The Philippine Depository and Trust Corp.

The certificate of permit to offer securities for sale issued by the
Philippine SEC in relation to the Offer Shares.

The lawful currency of the Philippines.
Philippine Financial Reporting Standards.
Republic of the Philippines.

Republic Act No. 11232, otherwise known as the Revised Corporation
Code of the Philippines.

As defined under the Foreign Investments Act of 1991, means a citizen
of the Philippines, or a domestic partnership or association wholly
owned by citizens of the Philippines, or a corporation organized under
the laws of the Philippines of which at least 60% of the capital stock
outstanding and the entitlement to vote is owned and held by citizens of
the Philippines, or a corporation organized abroad and registered to do
business in the Philippines under the Philippine Revised Corporation
Code of which 100% of the capital stock outstanding and the entitlement
to vote is wholly owned by Filipinos or a trustee of funds for pension or
other employee retirement or separation benefits, where the trustee is a
Philippine national and at least 60% of the fund will accrue to the benefit
of Philippine nationals; provided, that where a corporation and its non-
Filipino stockholders own stocks in a SEC-registered enterprise, at least




Philippine SEC......

Pre-need Code.......

the Properties.........

Property Management

Agreement.............

Property Manager ..

Public Shareholder

60% of the capital stock outstanding and entitled to vote of each of both
corporations must be owned and held by citizens of the Philippines, in
order that the corporation shall be considered a Philippine national.

Pursuant to SEC Memorandum Circular No. 8, Series of 2013, which
generally applies to all corporations engaged in identified areas of
activities or enterprises specifically reserved, wholly or partly, to
Philippine nationals by the Philippine Constitution, the Foreign
Investments Act of 1991 and other existing laws, amendments thereto,
and implementing rules and regulations of the said laws, for purposes of
determining compliance with the constitutional or statutory ownership
requirement, the required percentage of Filipino ownership shall be
applied to both: (i) the total number of outstanding shares of stock
entitled to vote in the election of directors; and (ii) the total number of
outstanding shares of stock, whether or not entitled to vote in the
election of directors.

The Securities and Exchange Commission of the Philippines.

Pre-Need Code means Republic Act No. 9829, which provides for “4n
Act Establishing the Pre-Need Code of the Philippines”, otherwise
known as the Pre-Need Code of the Philippines.

Clark Property, Armenia Property, Toledo Property, Silay Property and
Dalayap Property.

The Property Management Agreement, dated August 9, 2021, between
the Company and the Property Manager.

Citicore Property Managers, Inc., a corporation organized and existing
under the laws of the Philippines and a wholly owned Subsidiary of
CREC.

The Philippine Stock Exchange, Inc.

One of the two boards of the PSE, open to companies that have a
cumulative net income, excluding non-recurring items, of at least P75
million for three (3) full fiscal years immediately preceding the
application for listing and a minimum net income of P50 million for the
most recent fiscal year; have been engaged in materially the same
businesses and must have a proven track record of management
throughout the last three (3) years prior to the filing of the application;
and must have a stockholders’ equity of at least 500 million in the fiscal
year immediately preceding the filing of the listing application.

A shareholder of the Company, other than the following persons (“Non-
public Shareholders”):

i Any person who, acting alone or in conjunction with one or
more other persons, directly or indirectly, contributes cash or
property in establishing the Company;

ii A director, chairman of the board of Directors, president, chief
executive officer, chief operating officer, treasurer, chief
financial officer, corporate secretary, vice president, executive
vice president, senior vice president, compliance officer, chief
accounting officer, chief investment officer (and their
equivalent positions, including consultants with similar rank or
position), stockholder who is, directly or indirectly, the




the REITLaW......ccoovvvvvvvineeecnnee.

Regulation S......ccocovoieviiiiiieinen.

related party

beneficial owner of more than ten percent (10%) of any class
of securities of (i);

111 A director, chairman of the board of Directors, president, chief
executive officer, chief operating officer, treasurer, chief
financial officer, corporate secretary, vice president, executive
vice president, senior vice president, compliance officer, chief
accounting officer, chief investment officer (and their
equivalent positions, including consultants with similar rank or
position), stockholder who is, directly or indirectly, the
beneficial owner of more than 10% of any class of securities of
the Company;

il An associate of (ii) and (iii);

v A Parent, Subsidiary, or Affiliate of the Company or anyone
listed in (i); and

v Any person who holds legal title to the shares of stock of the
Company for the benefit of another for the purpose of
circumventing the provisions of the REIT Law.

A stock corporation established in accordance with the Philippine
Revised Corporation Code and the rules and regulations promulgated by
the Philippine SEC principally for the purpose of owning income-
generating real estate assets. For purposes of clarity, a REIT, although
designated as a “trust”, does not have the same technical meaning as
“trust” under existing laws and regulations but is used herein for the sole
purpose of adopting the internationally accepted description of the
company in accordance with global best practices.

Republic Act No. 9856, The Real Estate Investment Trust (REIT) Act of
2009 and its Implementing Rules and Regulations, and any amendments
thereto.

Regulation S under the U.S. Securities Act

In the context of the REIT Law, and in relation to the Company, any of
the following individuals or companies:

i a Director, chairman of the board of Directors, president, chief
executive officer, chief operating officer, treasurer, chief
financial officer, corporate secretary, vice president, executive
vice president, senior vice president, compliance officer, chief
accounting officer, chief investment officer (and their
equivalent positions, including consultants with similar rank or
position), stockholder who is, directly or indirectly, the
beneficial owner of more than 10% of any class of securities of
the Company or any associate of such persons;

il. the Sponsor;
ii. the Fund Manager;
iv. an adviser of the Company, including any lawyer, accountant,

auditor, financial or business consultant, and such other persons
rendering professional advisory services to the Company;




Rental Income or Rental Revenues

Revised REIT IRR .

Selling Shareholder

Shareholders...........

Stabilizing Agent....

Stabilization Period

v. the Property Manager;

Vi. a director, chairman of the board of directors, president, chief
executive officer, chief operating officer, treasurer, chief
financial officer, corporate secretary, vice president, executive
vice president, senior vice president, compliance officer, chief
accounting officer, chief investment officer (and their
equivalent positions, including consultants with similar rank or
position), stockholder who is, directly or indirectly, the
beneficial owner of more than 10% of any class of securities of
the Sponsor, Fund Manager, or Property Manager, or an
associate of any such persons; and

vii. any Parent, Subsidiary, or Affiliate of the Company, the Fund
Manager, or the Property Manager.

The rental amounts payable by all tenants and earned by the Company
on its Leased Properties and any other property the Company may
acquire, as reflected in the audited financial statements of the Company.
Rental Income or Rental Revenues is recognized using the straight-line
method over the lease team, and adjusted for tenant incentives, if any,
amortized over the applicable lease period.

Memorandum Circular No. 1, Series of 2020 issued by the Philippine
SEC, as may be amended, supplemented or superseded from time to
time.

Citicore Renewable Energy Corporation.

The shareholders of the Company, following the completion of the
Offer.

The common shares of par value P0.25 each of the Company.

Leasehold rights of the Company over a land with an aggregate area of
431,408 sq.m. located in Silay City, Negros Occidental. Citicore
Negros Occidental owns and operates a 25MWppc solar power plant on
the Silay Property.

a 79,997 sq.m. parcel of land located in Brgy. Centrala, Suralla, South
Cotabato which is owned by Citicore South Cotabato as of date of this
REIT Plan, and which the Company intends to acquire after the
completion of the Offer. Citicore South Cotabato owns and operates a
6.23MWppc solar power plant on the South Cotabato Property.

CREC and Citicore Tarlac 1.
square meters.

The Securities Regulation Code of the Philippines (Republic Act No.
8799) and its implementing rules, as amended.

BDO Capital.

The period beginning on or after the Listing Date and ending on a date
no later than 30 calendar days from and including the Listing Date during
which the Stabilizing Agent has an option exercisable in whole or in part
for the conduct of stabilization activities.




State..veeereeieereeie e The Republic of the Philippines.

Subsidiary.......coeeevirenieceeenennennnn A corporation which is Controlled, directly or indirectly, by another
corporation which thereby becomes its Parent.

Toledo Property.......cceceeveeveneencnnen. Leasehold rights of the Company over a land with an aggregate area of
730,000 sq.m. located in Brgy. Talavera, Toledo City, Cebu. Citicore
Cebu owns and operates a 60MWppc solar power plant on the Toledo

Property.
TP o Trading Participant
Trading Participants and The offer for sale of the Trading Participants and Retail Offer Shares to
Retail Offer........ccoeeevenenincncnnnns be made in the Philippines. About 20% of the Firm Shares are being

allocated to all of the Eligible PSE Trading Participants at the Offer Price
and about 10% of the Firm Shares are being allocated at the Offer Price

to LSIs.
U.S. Securities ACt.......ccouveveeeunnee... The United States Securities Act of 1933, as amended
VAT i value-added tax
WESM...ooiiieeeee e wholesale electricity spot market
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REIT PLAN SUMMARY

The following summary is qualified in its entirety by, and is subject to the more detailed information and financial
statements contained or referred to elsewhere in this REIT Plan. The meanings of terms not defined in this
summary can be found elsewhere in this REIT Plan.

OVERVIEW

Citicore Energy REIT Corporation (previously Enfinity Philippines Renewable Resources, Inc.) (the “Company”
or “CREIT”) is focused on the ownership of sustainable infrastructure projects such as income-generating
renewable energy real estate properties in the Philippines.

The Company is a REIT formed primarily to own and invest in income-generating renewable energy real estate
properties, including land and properties used for harnessing power, that meet the Company’s investment criteria.
Primarily, the Company will be the commercial REIT platform of the Citicore Group. As a REIT, the Company
will focus on expanding its income-generating renewable energy real estate properties. The Company offers its
shareholders an investment opportunity with a stable yield, opportunities for Gross Revenue and Net Operating
Income growth, high-quality income-generating renewable energy real estate properties supported by a strong and
growing demand for electricity in the Philippines, appreciation of land values, strong support from the Sponsors,
experienced management with incentive to grow the Company’s Gross Revenue and Net Operating Income, and
distribution of at least 95% of the Company’s Distributable Income.

As of the date of this REIT Plan, the Company’s renewable energy property portfolio consists of (i) a solar power
plant with an installed capacity of 22.3MWppc and other real properties (the “Clark Solar Power Plant”) which
have been leased to CREC and that are located on a 250,318 sq.m parcel of land (the “Clark Land”) inside Clark
Freeport Zone, Pampanga, (the “Clark Property”), with the Company owning the leasehold rights over the Clark
Land and (ii) land leased to solar power plant operators, comprising (A) Company-owned parcels of land in Brgy.
Armenia, Tarlac City (the “Armenia Property”), and (B) leasehold rights over parcels of land located in Brgy.
Talavera, Toledo City, Cebu (the “Toledo Property”), Silay City, Negros Occidental (the “Silay Property”), and
Brgy. Dalayap, Tarlac City (the “Dalayap Property”, and together with the Clark Property, Armenia Property,
Toledo Property, Silay Property and Dalayap Property, the “Properties”™).

The Clark Solar Power Plant, Armenia Property, the Toledo Property, the Silay Property and the Dalayap Property
(collectively, the “Leased Properties”) are leased by the Company to CREC, Citicore Tarlac 1, Citicore Solar
Cebu, Inc. (“Citicore Cebu”) (formerly, First Toledo Solar Energy Corp. (“FTSEC”)), Citicore Solar Negros
Occidental, Inc. (“Citicore Negros Occidental”) (formerly Silay Solar Power, Inc. (“SSPI”)), and Citicore Solar
Tarlac 2, Inc. (formerly, nv vogt Philippines Solar energy Four, Inc. (“SE4”)) (“Citicore Tarlac 2”, collectively
with CREC, Citicore Tarlac 1, Citicore Cebu, and Citicore Negros Occidental, the “Lessees”), respectively. The
Lessees operate solar power plants on the Leased Properties with a total combined installed capacity of
123.7MWpDc.

Citicore Tarlac 1 and Citicore Tarlac 2 are wholly owned indirect subsidiaries of CREC, while Citicore Cebu and
Citicore Negros Occidental are wholly owned subsidiaries of Citicore Power, Inc. (“CPI”), the parent company
of CREC.

The Leased Properties comprise the Company’s initial Portfolio, and have an aggregate appraised value of 10.9
billion (U.S.$214.3 million) based on the Valuation Reports issued by Cuervo Appraisers.

The following table summarizes key information relating to the Company’s Leased Properties. For more details
on the Leased Properties, please see “Business and Properties” in this REIT Plan.

Clark i(;:::t Power ?:;gee:i; Toledo Property Silay Property I]’)r T;ng]
Location Clark Freeport Brgy. Armenia, Brgy. Talavera, Silay City, Negros Brgy. Dalayap,
Zone, Pampanga Tarlac City Toledo City, Cebu Occidental Tarlac City
Land area (sq.m.) 250,318 138,164 730,000 431,408 103,731
Right over property Leased Owned Leased Leased Leased
Land lease expiry September 2039 N/A May 2041 October 2040 October 2040
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Lessor Clark Development N/A Leavenworth Claudio Lopez, Inc. = Ma. Paula Cecilia
Corporation Development, Inc. David & Juan
Francisco David;
and Benigno S.
David & Vivencio
M. Romero
Right of first refusal None N/A Yes None Yes
Solar power plant 22.325 8.84 60 25 7.55

installed capacity

(MWpnc)
Commissioning date March 12,2016 February 29, 2016 June 30, 2016 March 8, 2016 February 27, 2016
FIT Eligibility Yes No No No No
Tenant/Operator of CREC Citicore Tarlac 1 Citicore Cebu Citicore Negros Citicore Tarlac 2
solar power plant Occidental

Commencement of the November 1, 2021 November 1, 2021 January 1, 2022 January 1, 2022 November 1, 2021

tenancy
Expiration of the September 4, 2039 October 31, 2046 May 31, 2041 October 31, 2040 October 31, 2040
tenancy
Appraised value (P) 3,101,864,000 687,161,000 3,776,850,000 2,884,597,000 470,258,000
% of Appraised value 28.4% 6.3% 34.6% 26.4% 4.3%

The Company built and owns the Clark Solar Power Plant on the Clark Land that it leases from the Clark
Development Corporation pursuant to a 25-year lease which expires on September 2039. The Armenia Property
was acquired by the Company from the Sponsors pursuant to the Property-for-Share Swap (as defined below). In
addition, the Company acquired (i) the leasehold rights over the Toledo Property for a remaining term of 19 years
expiring on May 31, 2041, (ii) the leasehold rights over the Silay Property for a period of 19 years expiring on
October 31, 2040 and (iii) the leasehold rights over the Dalayap Property for a period of 19 years expiring on
October 31, 2040, pursuant to the Acquisition of Leasehold Rights (as defined in “Business and Properties —
History” below). See “Certain Agreements Relating to the Company and the Properties” for more information
on such arrangements.

The lease rental rates for the Leased Properties comprise (i) a guaranteed annual base rental rate, payable on equal
monthly installments, and (ii) a variable rental rate equivalent to 50% of the incremental gross revenue earned by
the Lessee from any excess of its agreed base lease revenue for the current fiscal year. See “Profit Forecast and
Profit Projection—Assumptions—Revenues and Income—Revenue”’, which includes further details and a table of
the guaranteed annual base lease payments for each of the Leased Properties.

In addition to the Properties, after the Offer, the Company intends to expand its renewable energy property
portfolio, in alignment with its financial and strategic investment criteria, by acquiring an additional two parcels
of land from Citicore Bulacan and Citicore South Cotabato, which are wholly owned indirect subsidiaries of
CREC through its 100% ownership of Citicore Solar Holdings, Inc. and Sikat Solar Holdco Inc., respectively.
Please see the section entitled “Use of Proceeds” in this REIT plan and “Certain Agreements Relating to the
Company and the Properties” for more information on these arrangements. These two properties are described
below (the “Properties to be Acquired”):

e Bulacan Property — a 253,880 sq.m. parcel of land located in Brgy. Pasong Bangkal, San Ildefonso,
Bulacan. Upon completion of acquisition by the Company, the Company intends to lease the entire land to
Citicore Bulacan for 25 years. Citicore Bulacan will continue to operate a solar power plant with an installed
capacity of 15 MWppc in the Bulacan Property. The solar power plant was successfully commissioned on
March 12,2016 and had an actual annual net generation output of 19.8GWh, 20.2GWh and 20.0GWh for the
years ended December 31, 2017, 2018 and 2019, respectively.

e South Cotabato Property — a 79,997 sq.m. parcel of land located in Brgy. Centrala, Suralla, South
Cotabato. Upon completion of acquisition by the Company, the Company intends to lease the entire land to
Citicore South Cotabato for 25 years. Citicore South Cotabato will continue to operate a solar power plant
with an installed capacity of 6.23MWppc in the South Cotabato Property. The solar power plant was
successfully commissioned on December 9, 2015 and had an actual annual net generation output of 8.8GWh,
8.9GWh and 9.0GWh for the years ended December 31, 2017, 2018 and 2019, respectively.

As of October 31, 2021, the Bulacan Property and South Cotabato Property were valued by Cuervo Appraisers at
P2,484.1 million and P1,067.5 million, respectively.
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The property lease rental rates for the Properties to be Acquired are also expected to comprise (i) a guaranteed
annual base rental rate, payable on equal monthly installments, and (ii) a variable rental rate equivalent to 50% of
the incremental gross revenue earned by the lessee from any excess of its agreed base lease revenue for the current
fiscal year. See “Profit Forecast and Profit Projection—Assumptions—Revenues and Income—Revenue”, which
includes further details and a table of the guaranteed annual base lease payments for each of the Properties to be
Acquired.

Each of the Sponsors is a corporation organized under the laws of the Philippines, and Citicore Tarlac 1 is a wholly
owned indirect subsidiary of CREC. CREC is one of the leading renewable energy generation companies in the
Philippines engaged in development of renewable energy plants, including large-scale solar power plants. CREC
is also engaged in the business of renewable energy asset development, engineering, procurement and
construction, and renewable energy asset management, including operation and maintenance of solar power
generation facilities. As such, the Company benefits from the Sponsors’ well-established reputation, relationships
with key players in the Philippine renewable energy industry, understanding of the Philippine renewable energy
market, and extensive experience in developing and managing renewable energy properties such as the Company’s
Properties. As of September 30, 2021, CREC is a wholly owned subsidiary of CPI, also a corporation organized
under the laws of the Philippines. See “The Sponsors” in this REIT Plan for more information.

Much of the leadership of the Fund Manager and the Property Manager have gained valuable experience in
previous roles throughout the Citicore Group, and the Company expects they will put their expertise to use to
provide superior service to the Company. See the section entitled “The Fund Manager and the Property Manager”
for more information on the work experience of the management of the Property Manager and the Fund Manager.
As such, the Company benefits from the Citicore Group’s well-established reputation, relationships with key
players in the Philippine real estate industry, understanding of the Philippine real estate market, and deep
experience in developing and managing properties such as the Company’s Properties.
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STRUCTURE OF THE REIT

The Company is a domestic corporation, established to invest in income-generating renewable energy real estate
properties. The operational and ownership structure and the relationship of the various parties, as of the date of
this REIT Plan, are illustrated in the following diagram:

o,
s Investment100%
< > .
CREC b Citicore Tarlac 1
A 83.3% 16.7%
Investments in;
Dividends 100%****
\ 4
- Citicore Bulacan (Bulacan Property)
- Citicore South Cotabato (South Cotabato Property)
Fund Management Fee v
»> Fund Manager*
= CREIT
100%
Fund Management v A
services ot
,-""."'(‘ L - *
Property Management ... L;«ze:m;n:rzr Lease payments***
services .- to operators of
o solar power
e plants in the
-« Sollowin,
Property Manager Property g
0/ - = 4 L EE
i Management fee e v
- Toledo Property
- Silay Property
- Armenia Property
- Clark Solar Power
Plant
- Dalayap Property

Notes:
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The Fund Manager’s license application was approved by the Philippine SEC on January 18, 2022.

The Company’s Leased Properties are the Clark Solar Power Plant, the Armenia Property, the Toledo Property, the Silay Property
and the Dalayap Property.

The Company has leased the Leased Properties to CREC (with respect to the Clark Solar Power Plant), Citicore Tarlac 1 (with
respect to the Armenia Property), Citicore Negros Occidental (with respect to the Silay Property), Citicore Cebu (with respect to
the Toledo Property) and Citicore Tarlac 2 (with respect to the Dalayap Property). The Lessees own and operate solar power plants
on the Leased Properties. Further, the lease rental rates for the Leased Properties comprise (i) a guaranteed annual base rental rate,
payable on equal monthly installments, and (ii) a variable rental rate equivalent to 50% of the incremental gross revenue earned by
the Lessee from any excess of its agreed base lease revenue for the current fiscal year. See “Profit Forecast and Profit Projection—
Assumptions—Revenues and Income—Revenue”, which includes further details and a table of the guaranteed annual base lease
payments for each of the Leased Properties. Citicore Cebu and Citicore Negros Occidental are wholly owned subsidiaries of CPI,
while Citicore Tarlac 1 and Citicore Tarlac 2 are wholly owned indirect subsidiaries of CREC through CREC’s 100% ownership
of Sikat Solar Holdco Inc.

CREC indirectly owns 100% of Citicore Bulacan through Citicore Solar Holdings, Inc., and indirectly owns 100% of Citicore
South Cotabato through Sikat Solar Holdco Inc.

14




The operational and ownership structure of the Company, following the Listing Date (assuming the Over-
allotment Option is fully exercised) is illustrated in the following diagram:
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The Fund Manager’s license application was approved by the Philippine SEC on January 18, 2022.

The Company’s Leased Properties are the Clark Solar Power Plant, the Armenia Property, the Toledo Property, the Silay Property
and the Dalayap Property.

The Company has leased the Leased Properties to CREC (with respect to the Clark Solar Power Plant), Citicore Tarlac 1 (with
respect to the Armenia Property), Citicore Negros Occidental (with respect to the Silay Property), Citicore Cebu (with respect to
the Toledo Property) and Citicore Tarlac 2 (with respect to the Dalayap Property). The Lessees own and operate solar power plants
on the Leased Properties. Further, the lease rental rates for the Leased Properties comprise (i) a guaranteed annual base rental rate,
payable on equal monthly installments, and (ii) a variable rental rate equivalent to 50% of the incremental gross revenue earned by
the Lessee from any excess of its agreed base lease revenue for the current fiscal year. See “Profit Forecast and Profit Projection—
Assumptions—Revenues and Income—Revenue”, which includes further details and a table of the guaranteed annual base lease
payments for each of the Leased Properties. Citicore Cebu and Citicore Negros Occidental are wholly owned subsidiaries of CPI,
while Citicore Tarlac 1 and Citicore Tarlac 2 are wholly owned indirect subsidiaries of CREC through CREC’s 100% ownership
of Sikat Solar Holdco Inc.

The Company intends to expand its renewable energy properties portfolio, in accordance with its financial and strategic investment
criteria, by acquiring an additional two parcels of land from Citicore Bulacan (i.e., the Bulacan Property) and Citicore South
Cotabato (i.e., the South Cotabato Property), which are wholly owned subsidiaries of CREC. Please see the section entitled “Use
of Proceeds” in this REIT Plan.
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The operational and ownership structure of the Company, following the Listing Date (assuming the Over-
allotment Option is not exercised) is illustrated in the following diagram:
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* The Fund Manager’s license application was approved by the Philippine SEC on January 18, 2022.

** The Company’s Leased Properties are the Clark Solar Power Plant, the Armenia Property, the Toledo Property, the Silay Property
and the Dalayap Property.

HAE The Company has leased the Leased Properties to CREC (with respect to the Clark Solar Power Plant), Citicore Tarlac 1 (with
respect to the Armenia Property), Citicore Negros Occidental (with respect to the Silay Property), Citicore Cebu (with respect to
the Toledo Property) and Citicore Tarlac 2 (with respect to the Dalayap Property). The Lessees own and operate solar power plants
on the Leased Properties. Further, the lease rental rates for the Leased Properties comprise (i) a guaranteed annual base rental rate,
payable on equal monthly installments, and (ii) a variable rental rate equivalent to 50% of the incremental gross revenue earned by
the Lessee from any excess of its agreed base lease revenue for the current fiscal year. See “Profit Forecast and Profit Projection—
Assumptions—Revenues and Income—Revenue”, which includes further details and a table of the guaranteed annual base lease
payments for each of the Leased Properties. Citicore Cebu and Citicore Negros Occidental are wholly owned subsidiaries of CPI,
while Citicore Tarlac 1 and Citicore Tarlac 2 are wholly owned indirect subsidiaries of CREC through CREC’s 100% ownership
of Sikat Solar Holdco Inc.

HkAK The Company intends to expand its renewable energy properties portfolio, in accordance with its financial and strategic investment

criteria, by acquiring an additional two parcels of land from Citicore Bulacan (i.e., the Bulacan Property) and Citicore South
Cotabato (i.e., the South Cotabato Property), which are wholly owned subsidiaries of CREC. Please see the section entitled “Use
of Proceeds” in this REIT Plan.
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COMPETITIVE STRENGTHS
The Company believes that it benefits from the following competitive strengths:

CREC, one of the Sponsors, is a leading vertically integrated renewable energy generator with a proven track
record in asset development, engineering, procurement and construction execution and asset operation and
management.

Each of the Sponsors is a corporation organized under the laws of the Philippines, and Citicore Tarlac 1 is a wholly
owned indirect subsidiary of CREC. CREC is one of the leading renewable energy generation companies in the
Philippines engaged in development of renewable energy plants, including large-scale solar power plants. CREC
is also engaged in the business of renewable energy asset development, engineering, procurement and
construction, and renewable energy asset management, including operation and maintenance of solar power
generation facilities (for which it deploys cloud-based real-time supervisory control and data acquisition systems).
As such, the Company benefits from the Sponsors’ well-established reputation, relationships with key players in
the Philippine renewable energy industry, understanding of the Philippine renewable energy market, and extensive
experience in developing and managing renewable energy properties such as the Company’s Properties.

CREC s strengths lie in its proven track record, strong brand reputation, and ability to develop solar power plants
of different capacities and across multiple regions in the Philippines. As August 31, 2021, the Citicore Group was
the third largest solar power generator in the Philippines with an overall capacity of 163MWnpc.

Ranking by instalfed solar capacity (MWoe ) — based on atributable
stake

350

00 2

163

i
g 200 194
%

T

% § o, coSETy “Trmime [ SOLAR  PereSolr

S FOE § Soles

As of the date of this REIT Plan, the Company and the Lessees of the Leased Properties are all members of the
Citicore Group, and the Lessees operate solar power plants (including the solar power plant of Citicore Bataan)
with a total combined installed capacity of 163MWppc.

The Company has a unique business model, with revenue streams primarily sourced from land leases providing
steady recurring revenues and cashflows and stable distributions.

All of the Company’s revenues are from lease payments from its Lessees which operate solar power plants on the
Leased Properties. On a pro forma basis, both for the year ended December 31, 2020 and the nine months ended
September 30, 2021, the Leased Properties contributed all of the Company’s consolidated revenue.

The lease rental rates for the Leased Properties comprise (i) a guaranteed annual base rental rate, payable on equal
monthly installments, and (ii) a variable rental rate equivalent to 50% of the incremental gross revenue earned by
the Lessee from any excess of its agreed base lease revenue for the current fiscal year. See “Profit Forecast and
Profit Projection—Assumptions—Revenues and Income—Revenue”, which includes further details and a table of
the guaranteed annual base lease payments for each of the Leased Properties.
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The foregoing structure enables the Company to maximize the value of the Leased Properties, by increasing the
certainty of base lease fees while also allowing the Company to benefit from any outperformance by its Lessees.
The Company also expects to enter into the same type of leases with the lessees of the Properties to be Acquired.

As such, the Company expects to provide Shareholders with regular and stable dividend distribution with long
term dividend yield growth, with a projected dividend per share yield of 7.0% and 7.4% for Projection Year 2022
and Projection Year 2023, based on an Offer Price of P2.55 per Share. The projected dividend yields for Projection
Year 2022 and Projection Year 2023 offer an attractive premium of 3.0% and 3.4%, respectively, to a 10-year
Philippine bond yield of 4.0% as of July 29, 2021. See “Profit Forecast and Profit Projection”.

Secured long-term offtake agreements from reputable customers of Lessees’ supported by Government
incentives.

The Company’s rental income for its lease agreement with CREC are dependent on the Clark Solar Power Plant
which is FIT-certified. FIT-certified power plants have guaranteed power purchase agreements with the
Government, and are expected to generate stable cash flow. Under the FIT regime, CREC’s offtaker is TransCo,
a Government owned-and-controlled corporation (“GOCC”).

As of September 30, 2021, 94%, or 116.4MWpnpc, of the total installed capacity of the solar power plants located
on the Leased Properties are contracted to TransCo and contestable customers across a diverse range of industries,
and 6%, or 7.2MWpnc, is sold by the lessees who operate the solar power plants on such Leased Properties under
priority dispatch on the WESM. Similarly, as of September 30, 2021, 95%, or 137.6MWpnpc, of the total installed
capacity of the solar plants located on the Leased Properties together with the Properties to be Acquired are
contracted to TransCo and contestable customers and 5%, or 7.2MWppc, is sold by such customers under priority
dispatch on the WESM. The Lessees’ key customers include creditworthy purchasers such as large diversified
conglomerates such as AC Energy Corporation, multinational companies such as Shell Energy Philippines,
industrial park operators such as Freeport Area of Bataan and Economic Power Management, Inc. (EPMI) a
wholly owned subsidiary of Laguna Technopark, developer of one of the country’s leading world class industrial
parks, among others.

As of September 30, 2021, the top five customers of the Company’s Lessees comprise 85.6% of 123.0MW ¢ or
the total contracted capacity of the solar power plants located in the Leased Properties (including the solar power
plant of Citicore Bataan) and the largest customer of the Lessees accounted for 40.6% of the total contracted
capacity of the solar power plants located in the Leased Properties. All of the customers of the Company’s lessees
together have a weighted average (by contracted capacity) term of 6.2 years. Out of the total contracted capacity
of such solar power plants of 123.0MW xc as of September 30, 2021, 3.3% will expire in 2021, 18.3% will expire
in 2022, 9.1% will expire in 2023, 4.5% will expire in 2024 and 64.9% will expire beyond 2025. Many of the
Company’s lessees’ customers have been clients of such lessees since 2017 and have renewed their contracts.

As of September 30, 2021, the top five customers of the operators of the solar power plants located in the Leased
Properties (including the solar power plant of Citicore Bataan) and the Properties to be Acquired together comprise
87.4% of 140.6MW 4 or the total contracted capacity of the solar power plants located on such properties and the
largest customer for the solar power plants located on such properties accounted for 35.6% of the total contracted
capacity of such solar power plants. All of the customers of the operators of the solar power plants located on the
Leased Properties (including the solar power plant of Citicore Bataan) and the Properties to be Acquired together
have a weighted average (by contracted capacity) term of 7.3 years. Out of the total contracted capacity of such
solar power plants of 140.6MW 4c as of September 30, 2021, 2.8% will expire in 2021, 16.0% will expire in 2022,
8.0% will expire in 2023, 3.9% will expire in 2024 and 69.3% will expire beyond 2025.

The Sponsors are also committed to further broadening the Lessees’ customer base through improving their
pricing methodology and enhancing customer service experience, to increase the Lessees’ competitiveness and
profitability. In addition, the Properties to be Acquired by the Company after the completion of the Offering are
sites utilized by FIT-eligible solar power plants.

The Company is well positioned to capture growth in the demand for electricity, and the increasing focus of
the Government on renewable energy sources to address the country’s long-term energy requirements.

The narrative of the Philippine power sector is underpinned by its robust economic fundamentals and attractive
demographic qualities. The Philippines’ GDP grew at an 8.8% compounded annual growth rate (“CAGR”) from
2009 to 2019. Although the Philippine economy contracted by 8.3% in 2020, the World Bank forecasts 5.3% and
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5.6% growth in 2021 and 2022, respectively. Fitch Solutions, an affiliate of the Fitch Group forecasts power
consumption to grow at an annual average of 4.6% from 2020 to 2029, despite the effects of the COVID-19
pandemic. Further, based on the Power Development Plan 2016-2040 published by the DOE, to meet the
projected electricity demand requirement by 2040, the power system capacity addition that the Philippines will
require is 43,765MWnpc broken down as follows: 25,265 MWhpc for baseload, 14,500 MWpc for mid-merit and
4,000 MWpc for peaking.

In order to meet increasing demand, growth in installed capacity is essential and has compelled the Philippine
government to encourage the expansion in renewable energy capacity. The National Renewable Energy Program
has set a target of reaching 15,304MWhpc of installed renewable capacity by 2030 (vs ¢.3,500MWnpc in 2017),
represents ¢.50% of the country’s forecast total energy capacity. In addition, renewable initiatives under the
National Renewable Energy Program (NREP) development framework are currently in-place or being drafted to
support this renewable target: 20-year feed-in tariffs for solar, wind, biomass and hydro energy were introduced
in 2013. The NREB has also proposed renewable portfolio standards (“RPS”) that mandate distribution utilities
to source portion of their power from renewable energy and Competitive Renewable Energy Zones for enhanced
renewable infrastructure.

The Citicore Group’s ability to identify strategic locations, develop and construct renewable energy sources plant
means that it has the flexibility to allocate its energy production for both base and peak demands. The expansion
of the Company’s renewable energy real property portfolio through the Citicore Group’s upcoming projects will
continue to increase the Company’s flexibility in meeting the varying requirements of its customers at the lowest
cost possible. With a target of growing its solar renewable energy capacity to 1.5GWpc by 2025, the Citicore
Group is well positioned to address the country’s need for clean power sources, and benefit from the RPS
mandated by the DOE.

Based on the DOE’s Power Development Plan, there is a forecast of a power supply shortage beginning in 2022-
2023. Given the longer construction period required by conventional power plants, the Company believes that
solar power plants farms that can be built in a period of six months to one year once land is available, are in the
best position to address the immediate supply gap. In addition, the Company believes that solar energy, with its
low levelized cost of electricity (LCOE), is one of the best options to bridge the gap between the supply and
demand of electricity as forecasted in DOE’s Power Development Plan. The Company also believes that solar
energy developments will help meet the peaking demand driven by household and commercial consumption. The
Citicore Group has maintained a healthy pipeline of renewable energy projects that the Company believes will
enable it to take advantage of the market opportunity.

The Lessees have exhibited a superior operational track record with their consistent and resilient operations.

Each of the solar power plants operated by the Lessees have a design life of 30 years, which can be further
extended by another 25 years with additional capital expenditures at the end of the design life. The operations
teams of the Lessees regularly and diligently conduct preventive and predictive maintenance on all major
equipment in the respective power plants operated by them to minimize unscheduled or unplanned internal
outages. The Company believes the solar power plants operated by the Lessees are well kept and well maintained
as evidenced by their high average plant availability rate of 98.1% from 2017 to 2020. The table below shows
the availability rate and performance ratio of the solar power plants of the Company’s Lessees for the years ended
December 31, 2017, 2018, 2019 and 2020 and for the nine months ended September 30, 2021:

Solar Power Plant Availability Rate(!)

For the nine

months ended

For the year ended December 31, September 30,

2017 2018 2019 2020 2021

Clark Solar Power Plant........ 99.8% 99.5% 99.1% 99.2% 99.5%
Armenia Property.........c..c..... 100.0% 99.9% 99.7% 99.2% 98.9%
Toledo Property.......cccccceueee. 99.6% 97.7% 91.6% 99.3% 98.8%
Silay Property®........cccoeue.. 93.9% 94.9% 97.6% 97.9% 95.4%
Dalayap Property................... 100.0% 100.0% 99.6% 99.3% 98.8%
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Solar Power Plant Performance Ratio®)

For the nine
months ended

For the year ended December 31, September 30,
2017 2018 2019 2020 2021

Clark Solar Power Plant........ 82.4% 80.7% 81.3% 82.4% 83.5%
Armenia Property .................. 89.2% 84.9% 82.0% 82.6% 82.1%
Toledo Property.......cccccuevunne 83.7% 82.6% 81.6% 81.4% 83.0%
Silay Property®........cccoue... 86.8% 84.1% 83.3% 83.9% 86.1%
Dalayap Property.........c..c...... 84.0% 84.0% 83.9% 83.9% 85.6%

Notes:

(1) Availability Rate is the percentage of time that the solar power plant is available to provide energy to the grid. It is an indicator

of reliability.
2) Performance Ratio is the ratio of actual and the theoretically possible energy outputs of the solar power plant.
3) The solar power plant of Citicore Bataan had an availability rate of 99.7% both for the year ended December 31, 2020 and the

nine months ended September 30, 2021, and a performance ratio of 83.1% for the year ended December 31, 2020 and the nine
months ended September 30, 2021.

The Company strategically selected the locations of the Leased Properties as those with solar irradiation between
4.7-5.5 kWh/m?/day based on the long-term historical irradiation data of National Renewable Energy Laboratory
(NREL), a national laboratory of the U.S. Department of Energy based in Texas. The Lessees also have systems
in place to detect, instantly, the daily output and be able to calibrate and improve output of their relevant solar
power plants, as the need arises, based on an expected performance ratio with respect to the peak nominal rated
capacity of the PV panel modules installed. The calculations typically involve consideration of solar specific
issues, such as solar irradiation and PV panel degradation (at a minimum), as well as spectrum temperature and,
the effects of seasonal weather variability on testing.

Solar power plant operations in the Philippines have also proven resilient during the COVID-19 pandemic.
Despite 4.04% year-on-year contraction in power generation in the Philippines in 2020, solar energy power plants
continued to sustain their operations and revenues as coal plants were forced to temporarily shut down their
operations due to quarantine measures. Based on the DOE’s 2020 Power Statistics, solar power plants across the
Philippines increased their gross generation output by 10.15% from 2019 to 2020.

Gross Power Generation ( DOE 2020 Power Statistics)
Year 2017 2018 2019 2020

Solar Power Generation (MWh) ..... 1,201,152 1,249,116 1,246,082 1,372,604

The table below shows the gross power generated by the solar power plants of the Lessees and the percentage of
the gross power generated by the solar power plants of the Lessees out of the total solar power generation output
in the Philippines from 2017 to 2020.

Year 2017 2018 2019 2020
Total Power Generation of solar
power plants of Lessees (MWh). 221,933 226,972 229,490 229,531
% of Total Solar Power Generation
in the Philippines ........cccceceveenee 18.5% 18.2% 18.4% 16.7%

Opportunity for growth through optimization of operations and asset acquisition.

The Company’s leases of the Leased Properties allow it to share in the organic growth of the operations of the
Company’s Lessees, who are expected to benefit from increasing demand for and prices for energy in the
Philippines as well as various plant optimization initiatives to improve generation output of the respective power
plants operated by them.

The Lessees also continue to explore opportunities to optimize their operations, such as improving their
performance ratios through identified initiatives around maintenance of panels (including cleaning), modifications
in sections of the solar power plants to reduce the effects of shading, and regular thermal scanning to optimize the
generation. In addition, deployment of initiatives in certain Properties, like agro solar, have helped reduce grass
cutting-costs while generating livelihood for the community.
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The Company is also well positioned to benefit from the Citicore Group’s pipeline of renewable energy assets,
which will potentially allow the Company to expand its property portfolio subject to such assets meeting the
Company’s investment criteria. The Citicore Group has a strong pipeline of solar power plants with an expected
combined installed capacity of 1.5GWpc, which are under various stages of development and which the Citicore
Group expects to complete by 2025. In accordance with its reinvestment plan, the Selling Shareholder intends to
apply the entire proceeds from the Secondary Offer Shares and the proceeds received by Citicore Bulacan and
Citicore South Cotabato towards ten projects expected to amount to 0.675 GWpc of the Citicore Group’s combined
installed capacity of 1.5GWpc. Such projects may be considered by the Company and the Fund Manager for
acquisition after these are completed and meet the Company’s investment criteria. For a more detailed discussion
on the use of net proceeds by the Selling Shareholder, see Annex 1 “Reinvestment Plan” of this REIT Plan. The
Citicore Group also aims to identify strategic locations, and develop renewable energy sources to potentially
expand the Company’s renewable energy property portfolio.

The Fund Manager aims to achieve portfolio growth through the acquisition of quality income-producing
renewable energy properties that fit within the Company’s investment strategy to enhance total return for
Shareholders and increase potential opportunities for future income and capital growth. In executing this strategy,
the Company will endeavor to acquire properties situated in high-growth areas, whether from the Sponsors, or
third parties, to cater to economic growth that provides meaningful investment for social contribution.

To meet the Company’s investment criteria, a potential new renewable energy property should (i) primarily be
(but not exclusively) focused on solar power plants, but may include other renewable energy properties available
in the market, (ii) be located in underdeveloped areas where the Company has completed and validated the
availability of resources and the potential of such area for future township developments to drive long-term
appreciating land value; and (iii) be the site of a renewable energy power plant that has achieved successful plant
testing and commissioning, accompanied by stable off-take contracts for 100% of such plant’s expected generation
output.

Experienced, committed, and professional management team with several years of accumulated experience.

The Company’s management team comprises individuals who have spent their careers in the Philippine solar
power industry and have gained valuable experience as long-time employees of the Citicore Group. Combining
leading-edge technology innovation with prudent and effective risk management practices, the Citicore Group
manages a portfolio of solar power plants and development.

The Company’s Chairman of the Board is Edgar Saavedra, the ultimate beneficial owner of the Citicore Group.
Mr. Saavedra has more than 20 years of experience in engineering and construction. He led the creation and
implementation of the overall strategic direction of Megawide Construction Corporation (“Megawide”) and the
Citicore Group, directing more than 4,000 employees nationwide. Mr. Saavedra personally heads Megawide and
the Citicore Group’s research and development team in engineering. His engineering and entrepreneurial
expertise has put the Citicore Group in a position to roll out the construction and operation of its 1.5GWpc plan.

The Company is also led by Oliver Y. Tan, President and CEO, who first joined Megawide in 2010 as Chief
Finance Officer. He was involved in the successful IPO of Megawide in 2011 and has led the deals for various
Public Partnership Projects with the Government starting with the construction of schools with Department of
Education (Phase 1 and Phase 2), Mactan Cebu International Airport Project and Paranaque Integrated Terminal
Transport Project. Beginning 2018, he focused on the expansion of the Citicore Group’s business and has led
various successful deals such acquisitions, joint venture agreements and bilateral contracts over the years. Mr.
Tan’s vision has driven the very rapid growth of the Citicore Group from 2016. He leads over 100 employees
and applies his experience in corporate finance, strategy and building infrastructure business.

Supporting Mr. Tan is a highly experienced management team, including Mia Grace Paula S. Cortez, Chief
Finance Officer, seasoned Finance professional from Megawide who has over the years supported Megawide in
implementing financial controls, tax management and financial reporting system as Group Controller.

Strategically located Properties with potential for future development.

The Company believes that its Properties and the Properties to be Acquired are strategically located and
encompass large areas in key provinces that are suitable for future township development.
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The Company’s Properties comprise (i) 138,164 sq.m. of land owned by the Company (i.e., the Armenia
Property), and (ii) 1,517,112 sq.m. of land, to which the Company owns the leasehold rights (i.e., the Clark
Property, the Toledo Property, the Silay Property, and the Dalayap Property). The Company has a right of first
refusal, subject to certain conditions, in the event the land underlying the Toledo Property and the Dalayap
Property are sold by their owners, usufructuaries or lessees. In addition, the Properties to be Acquired comprise
333,877 sq.m. of land to be acquired by the Company in Bulacan and South Cotabato. See “Business and
Properties—Particulars of the Properties” in this REIT Plan.

Sustainable investing that provides Shareholders the opportunity to direct capital into companies with positive
impact on the environment and society.

In line with the United Nations’ 2030 agenda for sustainable development, the Citicore Group pioneered the “agro-
solar” concept in the Philippines, which allows solar plants and vegetable farmers to co-exist on the land where
the solar power plants are operated, and aims to provide livelihood and augment income of the farmer communities
where the Leased Properties are located. The Clark Property, Armenia Property, Dalayap Property and the
Bulacan Property (one of the Properties to be Acquired) currently implement the agro-solar concept.

Further, based on the Company’s estimates, the solar power plants operated on the Leased Properties are able to
reduce approximately 231,720 tons of CO, annually, or an aggregate of 7,000,000 tons of CO; for the entire design
life of the power plants. For an assessment of the environmental and social sustainability of the Company’s
operations, see “Summary of Shades of Green Assessment” in this REIT Plan and Annex 5 “CICERO Green'’s
Shades of Green Assessment Report” of this REIT Plan. To ensure the sustainability and green aspect of the
Company, for any potential new renewable energy property to be acquired in the future, the Company will (i)
adequately consider the climate resilience of the location of such property and the solar plants located thereon,
and adopt a comprehensive approach to local environmental issues such as policies to select sites with minimal
trees and measures to minimize local resistance and disturbance; (ii) focus on non-irrigated and unproductive
farmland to reduce displacement, and ensure that no deforestation was undertaken prior to construction of the
solar plants; and (iii) have good resource management to encourage high re-use rate of water used for solar panel
cleaning and to support agro-solar initiatives, wherein vegetable and root crops are planted alongside solar panels
to provide income augmentation to nearby farmer communities.

The Citicore Group has also implemented other community building activities, such as training programs to
provide scholarship and employment opportunities to local communities where the Leased Properties are located
for inclusive growth.
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BUSINESS STRATEGIES

The Company’s principal strategy is to invest in income-generating renewable energy real estate property,
including land and properties used for harnessing power that meet the Company’s investment criteria. Through
the services of the Fund Manager and the Property Manager, who will collectively work with the Company’s
management team, the Company intends to maximize investment returns for its Shareholders. The Company
believes it will be able to grow from both its existing portfolio, and by adding new assets in the future. Please see
also the section entitled “The Fund Manager and the Property Manager” elsewhere in this REIT Plan.

Fund Manager
The Fund Manager plans to achieve its key objectives for the Company through the following strategies:
Proactive identification of asset growth opportunities

To enhance the value of the Company’s portfolio, the Fund Manager, pursuant to the Fund Management
Agreement and consistent with the Company’s investment strategy and the REIT Law, is primarily required to,
among other things:

e determine asset allocation to allowable investment outlets to enable the Company to improve yields;

e objectively evaluate whether properties and assets targeted for acquisition meet the Company’s rigorous
investment criteria, and provide advice and recommendations to the Company accordingly;

e continuously measure, monitor, and assess asset performance and valuation; and

e perform all such acts necessary to ensure that the Company can maximize the value of its assets and
deliver higher returns in line with its investment strategy.

The Fund Manager will rely on the experience of its management to implement the pursued strategies. See the
section entitled “The Fund Manager and the Property Manager — The Fund Manager” in this REIT Plan for more
details on the Fund Manager’s leadership.

Growth through potential investments

Following the Offer, the Fund Manager will actively consider and solicit opportunities, consistent with the
Company’s investment strategies, to grow the Company’s portfolio and invest in properties with operating solar
plant assets or other renewable energy projects that financially and strategically meets or exceeds the Company’s
financial and strategic investment criteria.

The association between the Company and the Citicore Group offers various growth avenues for the Company’s
property portfolio. Through cooperation with the Citicore Group, the Company is committed to growing its
portfolio through acquisition of relevant assets from the Citicore Group or third parties under mutually acceptable
terms. The Company will also continuously seek to leverage the Citicore Group’s market knowledge, its
established industry relationships, and its vast repository of real estate expertise, as well as to jointly explore
potential synergies with members of the Citicore Group.
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The Company may acquire new projects through direct acquisition, or through tax-free-exchanges, depending on
what would be the most beneficial transactional form for the Company at such time. The Company may also
procure new land sites can through long-term leases, joint ventures or acquisitions, which shall be studied, and
proposed to the Company’ management. The Company believes that the identification and targeting of such new
projects and additional locations offer potential opportunities for future income and capital growth.

The Company has entered into certain memoranda of agreement with indirect Subsidiaries of CREC with respect
to the Properties to be Acquired post-Offer. See “Certain Agreements Relating to the Company and the
Properties—Properties to be Acquired” on page 268 of this REIT Plan, and “Use of Proceeds” on page 92 of this
REIT Plan. The Citicore Group also has a pipeline of renewable energy projects, and the real properties used for
such projects may be considered by the Company and the Fund Manager for potential acquisition after these are
completed and meet the Company’s investment criteria.

Active capital and risk management

The Company expects that the Fund Manager, pursuant to the Company’s investment strategies, will endeavor to
employ an appropriate mix of debt and equity in financing operations and maintenance of the Properties as well
as of any future acquisitions. As such, the Fund Manager will adopt financing policies to optimize risk-adjusted
returns to Shareholders. Depending on the situation, such policies may entail the Company accessing various
capital markets to source appropriately priced and structured debt and equity as well as assessing alternative forms
of capital and other capital management strategies where appropriate. The Fund Manager shall review the
appropriate financing sources when the opportunity so arises.

Please see also the section entitled “7The Fund Manager and the Property Manager” elsewhere in this REIT
Plan.

Property Manager

The Property Manager shall protect and enhance the assets of the Company to deliver the desired revenues.
Proactive asset management

To enhance the value of the Properties, the Property Manager, pursuant to the Property Management Agreement
and consistent with the Company’s investment strategy and the REIT Law, is primarily required to, among other
things:

e formulate and implement strategies to maximize utility of the Properties;

e administer, negotiate, execute, and enforce lease contracts;

e plan, analyze, and optimize operating expenses, and policies in relation to local governmental regulations,
industry and market standards;

e continuously seek and implement asset enhancement and improvement opportunities and initiatives;

e supervise billing and collections activities, enforce tenancy conditions, monitor past-due accounts, and
manage rental arrears to minimize bad debts; and

e perform all acts and functions relating to property management, including, but not limited to, providing
routine property management services, ensuring compliance with applicable laws and regulations, and
addressing all key operational issues to ensure alignment with the Company’s strategy.

The Property Manager will rely on the experience of its management to implement the pursued strategies. See
the section entitled “The Fund Manager and the Property Manager — The Property Manager” in this REIT Plan
for more details on the Property Manager’s leadership.

The Property Manager will also rely on the market information and institutional knowledge available to it and the
Company through its and the Company’s relationship with the Sponsors and other members of the Citicore Group.
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Active optimization of operating costs

In order to deliver optimal returns, the Company expects that the Property Manager, in accordance with the

Company’s investment strategies, will strive to optimize operating expenses for the Company without
compromising quality of services.

Please see also the section entitled “The Fund Manager and the Property Manager” elsewhere in this REIT
Plan.
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INVESTMENT POLICY
Investment Strategy

The Company’s principal investment strategy is to invest in income-generating renewable energy real estate
properties. A core tenet of the Company’s investment policy is to invest in properties that meet a select set of
criteria designed to provide a Competitive Investment Return to investors. To meet the Company’s investment
criteria, a potential new renewable energy property should:

e primarily be (but not exclusively) focused on solar power plants, but may include other renewable energy
properties available in the market;

e be located in underdeveloped areas where the Company has completed and validated the availability of
resources and the potential of such area for future township developments to drive long-term appreciating
land value; and

e be the site of a renewable energy power plant that has achieved successful plant testing and
commissioning, accompanied by stable off-take contracts for 100% of such plant’s expected generation
output.

The Fund Manager and the Property Manager intend to work towards maximizing investment returns by
increasing Gross Revenue as well as Net Operating Income over time through active management of the properties
owned now and in the future by the Company. The Fund Manager and the Property Manager aim to promote
growth in returns by careful selection of properties, optimizing the properties owned now and in the future by the
Company, and by taking advantage of desirable opportunities for property acquisition.

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

Investment Limitations

The Company’s business activities and investments are, however, subject to certain limitations under the REIT
Law.

Investments

Pursuant to the REIT Law (and in many instances subject to the approval of the Philippine SEC), the Company
generally may invest only in:

1. real estate and real estate-related assets;

2. evidence of indebtedness of the Philippines and other evidence of indebtedness or obligations, the
servicing and repayment of which are fully guaranteed by the Philippines;

3. bonds and other forms of indebtedness issued by:

a. the government of any foreign country with which the Philippines maintains diplomatic relations,
with a credit rating obtained from a reputable credit rating agency or a credit rating agency
acceptable to the Philippine SEC that is at least two notches higher than that of Philippines bonds;
and

b. supranationals (or international organizations whose membership transcends national boundaries or
interests, e.g. International Bank for Reconstruction and Development, Asian Development Bank);
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4. corporate bonds of non-property privately-owned domestic corporations duly registered with the
Philippine SEC with a current credit rating of at least “A” by an accredited Philippine rating agency;

5. corporate bonds of a foreign non-property corporation registered in another country provided that said
bonds are duly registered with the Philippine SEC and the foreign country grants reciprocal rights to
Filipinos;

6. commercial papers duly registered with the Philippine SEC with a current investment grade credit rating
based on the rating scale of an accredited Philippine rating agency at the time of investment;

7. equities of a non-property company listed in a local or foreign stock exchange, provided that these stocks
shall be issued by companies that are financially stable, actively traded, possess a good track record of
growth, and have declared dividends for the past three years;

8. cash and cash equivalents;

9. collective investment schemes, duly registered with the Philippine SEC or organized pursuant to the rules
and regulations of the BSP; provided however that: (i) the collective investment scheme must have a
track record of performance at par with or above the median performance of pooled funds in the same
category as appearing in the prescribed weekly publication of the net asset value per unit of the collective
investment scheme units; and (ii) new collective investment schemes may be allowed provided that its
fund manager has at least a three-year track record in managing pooled funds;

10. offshore mutual funds with rating acceptable to the Philippine SEC; and

11. synthetic investment products (i.e. derivatives and other such securities), provided that: (i) synthetic
investment products shall not constitute more than 5% of the investible funds of the REIT; (ii) the REIT
shall avail of such synthetic investment products solely for the purpose of hedging risk exposures of the
existing investments of the REIT; (iii) the synthetic investment products shall be accounted for in
accordance with PFRS; (iv) the synthetic investment products shall be issued by authorized banks or
non-bank financial institutions in accordance with the rules and regulations of the BSP and/or the
Philippine SEC; and (iv) the use of synthetic investment products shall be disclosed in this REIT Plan
and under special authority from the Philippine SEC derivatives and other such securities.

At least 75% of the Deposited Property must be invested in, or consist of, income generating real estate which is
held for the purpose of generating a regular stream of income such as, but not limited to, rentals, toll fees, user’s
fees, ticket sales, parking fees, and storage fees. Geographically, at least 35% of the Deposited Property should
be invested in property located in the Philippines, and in no case may the Company’s investments in such property
fall below 35% of the Deposited Property. Additionally, the Company may invest in income generating real estate
located outside of the Philippines, however, such an investment must not exceed 40% of the Deposited Property.
Investment in such foreign properties is also subject to special authorization from the Philippine SEC. In issuing
such authorization, the Philippine SEC shall consider, among other things, satisfactory proof that the valuation of
assets is fair and reasonable.

As described above, a REIT may also invest in real estate-related assets, wherever the issuers, assets, or securities
are incorporated, located, issued, or traded. However, not more than 15% of the funds of the REIT that can be
placed in investment vehicles other than income-generating real estate, as allowed under these REIT Law, may
be invested in any one issuer’s securities or any one managed fund. If the REIT’s investment is in Philippine
government securities, then the limit is raised to 25%.

Borrowing

The operation of the real estate investments of the Company shall be outsourced to the Property Manager. The
financing of future new real estate investments of the Company can be by way of a borrowing mix from local
banks up to the 35% of Deposited Property and equity through a follow-on offering, among others.

Pursuant to the REIT Law, the total borrowing and deferred payments of a REIT should not exceed 35% of the
Deposited Property. A REIT that has a publicly disclosed investment grade credit rating by a duly accredited or
internationally recognized rating agency, however, may exceed this 35% limit, but in no circumstances may its
total borrowing and deferred payments exceed 70% of the Deposited Property. In the event that the Company
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intends to borrow beyond 35% of the Deposited Property, it shall achieve such a rating and publicly disclose it,
as required by the REIT Law. Under no circumstances may the Company’s Fund Manager borrow on behalf of
the Company from any of the funds under its management.

Property Development

Pursuant to the REIT Law, a REIT shall not undertake property development activities whether on its own, in a
joint venture with others, or by investing in unlisted property development companies, unless:

1. it intends to hold in fee simple the developed property for at least three years from date of completion;

2. the purchase agreement of the property is made subject to the completion of the building with proper
cover for construction risks;

3. the development and construction of the real estate shall be carried out on terms which are the best
available for the REIT and which are no less favorable to the REIT than an arm’s length transaction
between independent parties; and

4. the prospects for the real estate upon completion can be reasonably expected to be favorable.

The total contract value of property development activities undertaken and investments in uncompleted property
developments shall not exceed 10% of the Deposited Property of the REIT.

Renovations and Improvements

Annual repairs and maintenance expenses related to the Company’s land and leasehold properties are expected to
be minimal and can be funded from internally generated cash from operations. Any repairs and maintenance
expenses related to the solar power plants on such land and leasehold properties are to be shouldered by the
respective operators of the solar power plants situated on the properties. Management does not foresee major
renovations and improvements in the next five (5) years. Further, any repairs and maintenance expenses borne
by the Company are not usually capitalized but recognized as operating expenses unless they meet the
capitalization policy of the Company.

Policy on Capitalization of Expenditures and Major Improvements

A unit of property, including major improvements to the property, will be capitalized if it meets the criteria below.
The full acquisition cost of fixed assets that fall below the threshold (P500,000.00) amount will be expensed in
the year purchased.

A capitalizable asset should have the following characteristics:

1. it has an expected useful life of more than one year.

2. its cost exceeds a company-designated minimum amount of 500,000.00. Provided, that, some assets
with a value lower than the capitalization limit set might be capitalized if the economic benefit associated
will flow to the Company for more than one (1) year.

3. itis not expected to be sold as a normal part of business operations.

4. itis not easily convertible into cash.

Exit Strategy

The Sponsors currently have no plans to divest of their ownership in the Company. Upon completion of the Offer,
the Sponsors will continue to be a majority Shareholder in the Company, with a direct shareholding of 61.7% in
the aggregate, (assuming the Over-allotment Option is fully exercised). Primarily, the Company will be the

commercial REIT platform of the Citicore Group. As a REIT, the Company will focus on expanding its income-
generating renewable energy real estate properties.
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If the Sponsors were to divest of their ownership in the Company, the ability of the Company to grow would be
affected because the relationship with the Sponsors and the Citicore Group provides the Company with access to
other renewable energy properties for potential acquisition and inclusion in its property portfolio. To manage this
risk, the Company continues to maintain a close relationship with the Sponsors which intend to maintain
ownership of at least a majority of the capital stock of the Company. In the unlikely event of divestment, the
Company expects to be self-sufficient and would continue to pursue its investment strategies. Please see the
section entitled “Business and Properties — Investment Policy” in this REIT Plan. The Company expects to rely
on the quality of the Properties and the capability of the Fund Manager and Property Manager for its operations
going forward. Please see the section entitled “The Fund Manager and the Property Manager” in this REIT Plan.
The Company also believes that it benefits from the Sponsors’ market expertise, business relationships and ability
to help identify investment opportunities for the Company in the Philippine renewable energy industry and
property market. Please see the section entitled “Business and Properties — Competitive Strengths” in this REIT
Plan for a discussion on the Company’s strengths.

The Company has entered into certain memoranda of agreement with indirect Subsidiaries of the Sponsor with
respect to the Properties to be Acquired post-Offer. See “Certain Agreements Relating to the Company and the
Properties—Properties to be Acquired” in this REIT Plan, and “Use of Proceeds” in this REIT Plan. The Citicore
Group also has a pipeline of renewable energy projects, and the real properties used for such projects may be
considered by the Company and the Fund Manager for potential acquisition after these are completed and meet
the Company’s investment criteria.

Further, the Company has no current joint ownership arrangement. In the event that such an arrangement arises
in the future, the Company will provide for an appropriate means of exiting that relationship.

RECENT DEVELOPMENTS RELATING TO THE COVID-19 PANDEMIC
Background

The outbreak of COVID-19, which was declared a global pandemic by organizations such as the World Health
Organization, in the first quarter of 2020, has severely affected and continues to seriously affect the global
economy. In a move to contain the COVID-19 outbreak, on March 16, 2020, Presidential Proclamation No. 929
was issued, declaring a State of Calamity throughout the Philippines for a period of six months from March 17,
2020 and imposed an enhanced community quarantine (“ECQ”) to arrest the continuing effect of the disease. The
ECQ mandated the temporary closure of non-essential shops and businesses, prohibited mass gatherings and all
means of public transportation, and restricted traveling through air, sea and land in and out of Luzon, except by
diplomats and uniformed workers (carrying medical supplies), among others. On May 16, 2020, the Government
started to ease its quarantine restrictions in certain areas and placed Metro Manila under a modified enhanced
community quarantine (“MECQ”) and thereafter eased its quarantine restrictions in certain areas and Metro
Manila, placing these under a general community quarantine (“GCQ”) or modified GCQ (“MGCQ”). The
graduated lockdown schemes from ECQ, MECQ, GCQ and MGCQ impose varying degrees of restraints on travel
and business operations in the Philippines. The Government continues to calibrate the imposition of these
measures depending on the situation in specific localities. On March 27, 2021, the Government placed Metro
Manila and neighboring provinces under ECQ from March 29, 2021 to April 11, 2021, due to a surge in COVID-
19 cases in these areas. From April 12, 2021 to May 14, 2021, the quarantine classification for these areas were
downgraded to the MECQ classification. Thereafter, beginning May 15, 2021, the Philippine Government further
reclassified the quarantine classification for the same regions to the GCQ classification. As of the date of this
REIT Plan, Metro Manila is under the Alert Level System pilot program until October 15, 2021 and is classified
as under Alert Level 4, which is the second highest level, and is thus operating under the second most stringent
restrictions under such program.

Impact on the Operations of the Properties

Amid COVID-19 and in compliance with the Government’s ECQ guidelines, malls, hotels, and other businesses,
except those providing essential goods and services were temporarily closed. The solar power plants on the
Leased Properties continued operations because these are considered essential services, which were permitted to
continue operations under the Government’s community quarantine guidelines.

The impact of COVID-19 on the operations of the solar power plants on the Leased Properties has been minimal.
Because the Company’s Properties are all focused on solar energy assets, the Lessees enjoy a priority dispatch,
and are less susceptible to changes in the demand for energy as a result of COVID-19. Despite the 4.04% year-
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on-year contraction in power generation in the Philippines in 2020, solar power plants continued to sustain their
earnings as coal power plants were forced to temporarily shut down their operations due to quarantine measures.
However, due to the decline in economic activity, many contestable customers of power generators invoked force
majeure, leading to an increase in the sale of energy to WESM at prices lower than contracted rates and,
consequently, lower year-on-year average revenue for certain months in 2020. Energy demand and tariffs have
started to pick up in 2021.

Nevertheless, due to uncertainty brought about by COVID-19 to the Philippine economy, the Company has taken
certain prudential actions, such as (i) implementing cost-reduction and cash preservation strategies, including
deferral of some non-essential and capital expenditures, maximizing credit terms provided by suppliers and
creditors and focusing on collection of outstanding receivables, (ii) utilization of Bayanihan Act and Bayanihan 2
Act, in relation to the deferral of principal and interest payments of loans, (iii) comprehensive and regular
monitoring of the Company’s liquidity position and cash flow, and (iv) review of insurance coverage to protect
against potential risk.

Moving forward, the impact of the COVID-19 pandemic and measures to prevent its spread could still impact the
Company’s business. For example, the continued collection of lease revenues depends significantly on the energy
demand in the Philippines. Further, a protracted pandemic may continue to cause economic, market, and financial
disruptions worldwide and in the Philippines which can affect materially and adversely the Company’s business.

Measures to Mitigate the Spread of COVID-19

The Company understands the potential material impact of COVID-19 on its financial performance, the execution
of'its plans and strategies, and on its Lessees and its and their customers should the situation persist in the longer-
term.

The Company is fully committed to cooperate and support the Government’s efforts to control the spread of
COVID-19. The Company shifted to full work-from-home mode, and later to a partial work-from-home set-up
for all office employees. The Company also invested in online productivity tools such as MS Office (including
MS Teams) to assist its employees and to minimize loss of productivity resulting from the change in work settings.

Because the Properties are large tracts of land with less than ten personnel onsite per Property, the Company
believes there is minimal risk of infection among the employees of the Company and its Lessees who work on the
Properties. The Company continues to provide regular information updates on health and safety protocols to all
its employees.

The Company has made contingency plans in response to the COVID-19 situation. In the event of a community
lockdown or quarantine, site personnel are requested to stay in the plant throughout the duration of such measures,
and Company will take all the appropriate measures as prescribed by the Government regulations and provide the
necessary support to all personnel.

DIVIDEND POLICY
The Company did not declare any dividends for the years ended December 31, 2018, 2019 and 2020.

As of the date of this REIT Plan, the Company has adopted a dividend policy in accordance with the provisions
of the REIT Law, pursuant to which the Company’s shareholders may be entitled to receive at least 90% of the
Company’s annual Distributable Income. Following the Offer, the Company intends to implement an annual cash
dividend payout ratio of at least 95% of Distributable Income for the preceding fiscal year, subject to compliance
with the requirements of the REIT Law and the Revised REIT IRR, including but not limited to the requirement
that the dividends shall be payable only from the unrestricted retained earnings as provided for under Section 42
of the Philippine Revised Corporation Code, among others, the terms and conditions of the Company’s
outstanding loan facilities in the event the Company incurs indebtedness, and the absence of circumstances which
may restrict the payment of such amount of dividends, including, but not limited to, when there is need for special
reserve for probable contingencies. The Company intends to declare and pay out dividends on a quarterly basis
each year.

The failure to distribute at least 90% of the annual Distributable Income will subject the Company, if such failure
remains un-remedied within 30 days, to income tax on the taxable net income as defined in Chapter IV, Title II
of the National Internal Revenue Code, as amended, instead of the taxable net income as defined in the REIT Law.
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Accordingly, dividends distributed by the Company may be disallowed as a deduction for purposes of determining
taxable net income. Additionally, other tax incentives granted under the REIT Law may be revoked, and the
failure to distribute at least 90% of the annual Distributable Income may be a ground to delist the Company from
the PSE.

THE FUND MANAGER

The fund manager, Citicore Fund Managers, Inc., is a corporation organized under the laws of the Philippines (the
“Fund Manager”). The Fund Manager was incorporated on July 21, 2021, and has its registered office at 11"
Floor, Rockwell Santolan Town Plaza, 276 Col. Bonny Serrano Ave., San Juan City, Metro Manila. The Fund
Manager is a wholly owned Subsidiary of CREC. The Fund Manager has general power of management over the
assets of the Company, pursuant to a fund management agreement dated July 26, 2021 between the Company and
the Fund Manager (the “Fund Management Agreement”). The Fund Manager’s main responsibilities are to
implement the Company’s investment strategies and manage the Company’s assets and liabilities for the benefit
of the Company’s Shareholders. The Fund Manager will manage the assets of the Company with a focus on
generating steady revenues and, if appropriate, increasing the Company’s assets over time so as to enhance the
returns from the investments of the Company and, ultimately, the distributions to the Company’s Shareholders.
For a more detailed discussion on the Company’s business strategy, see the sections entitled “Business and
Properties — Business Strategies” and “Certain Agreements Relating to the Company and the Properties — Fund
Management Agreement” in this REIT Plan.

Fund Management Fee

Under the Fund Management Agreement, the Fund Manager will receive equivalent 0.5% of the Company’s
Guaranteed Base Lease exclusive of value-added taxes (the “Management Fee”).

The Fund Manager shall likewise be entitled to (i) an acquisition fee of 0.5% of the acquisition price of every
acquisition made, exclusive of value-added taxes, and (ii) a divestment fee of 0.5% of the sales price for every
property divested by it on behalf of the Company, exclusive of value-added taxes. The total amount of (x) fees
paid under the Property Management Agreement, and (y) the Management Fee, acquisition fee, and divestment
fee (collectively referred to as “Fund Management Fee”), paid to the Fund Manager, in any given year, shall not
exceed 1% of the Net Asset Value of the properties under management.

In computing the Fund Management Fee, the formula to be used shall be as follows:

Fund Management Fee = (0.5% x Guaranteed Base Lease)
+ (0.5% x acquisition price, for every acquisition, if applicable)
+ (0.5% x sales price for every property divested, if applicable)

The Fund Management Fee shall be due and payable to the Fund Manager 10 days from the receipt by the
Company of a billing statement. For clarity, such billing statement shall be provided no later than 10" day of the
month following the determination of the Guaranteed Base Lease of the immediately preceding quarter.

THE PROPERTY MANAGER

The property manager, Citicore Property Managers, Inc., is a corporation organized under the laws of the
Philippines (the “Property Manager”). The Property Manager was incorporated on August 4, 2021, and has its
registered office at 11" Floor, Rockwell Santolan Town Plaza, 276 Col. Bonny Serrano Ave., San Juan City,
Metro Manila. The Property Manager is a wholly owned Subsidiary of CREC. The Property Manager will
perform the day-to-day property management functions of the Properties pursuant to a property management
agreement dated as of August 9, 2021, between the Company and the Property Manager (the “Property
Management Agreement”), in accordance with this REIT Plan, and the Company’s investment strategies. See
the section entitled “Certain Agreements Relating to the Company and the Properties — Property Management
Agreement” in this REIT Plan. These functions include managing the execution of new leases and renewing or
replacing expiring leases. In addition, the Property Manager will oversee CREC’s operation and maintenance of
the Clark Solar Power Plant; maintenance of the land premises underlying the Properties; formulation and
implementation of policies and programs in respect of solar plant facility management; maintenance and
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optimization; secure and administer routine management services, including security control, fire precautions,
communication systems and emergency management; and oversee plant operations management.

Property Management Fee

Under the Property Management Agreement, the Property Manager will receive an annual management fee
equivalent to 1.5% of the Company’s Guaranteed Base Lease, provided that total of such fee (the “Property
Management Fee”) and the Fund Management Fee and shall not exceed 1% of the Net Asset Value of the
properties being managed.

Property Management Fee = Guaranteed Base Lease x 1.50%

The Property Management Fee shall be due and payable to the Property Manager 10 days from the receipt by the
Company of a billing statement. For clarity, such billing statement shall be provided no later than 10" day of the
month following the determination of the Guaranteed Base Lease of the immediately preceding quarter.

INVESTOR RELATIONS OFFICE AND COMPLIANCE OFFICER

The Company’s Investor Relations Office will be tasked with (a) the creation and implementation of an investor
relations program that reaches out to all shareholders and informs them of corporate activities and (b) the
formulation of a clear policy for accurately, effectively, and sufficiently communicating and relating relevant
information to the Company’s shareholders as well as to the broader investor community.

Michelle A. Magdato, the Company’s Investor Relations Officer (“IRO”), will serve as the Company’s designated
investor relations manager and head of the Company’s Investor Relations Office. The IRO will also be responsible
for (i) ensuring that the Company’s shareholders have timely and uniform access to official announcements,
disclosures, and market-sensitive information relating to the Company, (ii) preparing disclosure documents to the
Philippine SEC and the PSE, and (iii) disseminating the Manual and conducting the orientation program for the
Board and senior management. As the Company’s officially designated spokesperson, the IRO will be responsible
for receiving and responding to investor and shareholder queries. In addition, the IRO will oversee most aspects
of the Company’s shareholder meetings, press conferences, investor briefings, management of the investor
relations portion of the Company’s website, and the preparation of the Company’s periodic reports. The IRO will
also be responsible for conveying information such as the Company’s policy on corporate governance and
corporate social responsibility, as well as other qualitative aspects of the Company’s operations and performance.

Raymund Jay S. Gomez is the Company’s Compliance Officer, and is tasked to ensure that the Company complies
with, and file on a timely basis, all required disclosures and continuing requirements of the Philippine SEC and
the PSE.

The Company’s Investor Relations Office and Compliance Office are both located at 11% Floor, Rockwell
Santolan Town Plaza, 276 Col. Bonny Serrano Ave., San Juan City, Metro Manila.
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Company...............

Sponsors................

Selling Shareholder ................

Joint Global Coordinators.....

Lead Underwriter.
Financial Advisor .

Issue Manager.......

Lead Local Underwriters.......

International Bookrunners....

Participating Underwriter .....

Local Underwriters ................

Fund Manager ......

Property Manager

Offer Shares..........

The Offer...............

Institutional Offer

SUMMARY OF THE OFFER

Citicore Energy REIT Corp. (formerly Enfinity Philippines Renewable
Resources Inc.), a corporation organized under Philippine law. The trading
symbol shall be “CREIT”.

Citicore Renewable Energy Corporation and Citicore Solar Tarlac 1, Inc.
Citicore Renewable Energy Corporation

Unicapital Inc. (“Unicapital”) and BDO Capital & Investment Corporation
(“BDO Capital”)

Unicapital
Unicapital
Unicapital

BDO Capital and PNB Capital and Investment Corporation (“PNB
Capital”)

CIMB Investment Bank Bhd (“CIMB”) and CLSA Limited (“CLSA”)
Investment & Capital Corporation of the Philippines (“ICCP”)
Unicapital, BDO Capital, PNB Capital, and ICCP

Citicore Fund Managers, Inc.

Citicore Property Managers, Inc.
The Firm Shares and the Option Shares.

Offer of 2,181,819,000 Firm Shares, comprising (i) 1,047,272,000 new
common shares to be issued and offered by the Company on a primary basis
(the “Primary Offer”, and such shares, the “Primary Offer Shares”), and
(i) 1,134,547,000 existing common shares offered by the Selling
Shareholder pursuant to a secondary offer (the “Secondary Offer”, and
such shares, the “Secondary Offer Shares”), together with an offer of up
to 327,273,000 Option Shares by the Selling Shareholder pursuant to the
Over-allotment Option (as described below).

1,527,273,000 Firm Shares, or approximately 70% of the Firm Shares, are
being offered and sold (i) outside the United States by the International
Bookrunners in offshore transactions in reliance on Regulation S under the
U.S. Securities Act, and (ii) to Domestic Investors by the Local
Underwriters. The Option Shares will form part of the Institutional Offer.

The allocation of the Offer Shares between the Trading Participants and
Retail Offer and the Institutional Offer is subject to adjustment as agreed
between the Company, the Selling Shareholder, the Joint Global
Coordinators and the International Bookrunners as well as oversubscription
or undersubscription of either or both the Trading Participants and Retail
Offer and the Institutional Offer. See “—Reallocation” below.
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Trading Participants and

Retail Offer .........

Eligible Investors

654,546,000 Firm Shares, or approximately 30% of the Firm Shares, (the
“Trading Participants and Retail Offer Shares”) are being offered in the
Trading Participants and Retail Offer in the Philippines at the Offer Price.

436,364,000 Trading Participants and Retail Offer Shares (about 20% of the
Firm Shares) are being allocated to all of the Eligible PSE Trading
Participants at the Offer Price and 218,182,000 Trading Participants and
Retail Offer Shares (about 10% of the Firm Shares) are being allocated at
the Offer Price to local small investors (“LSIs”).

Each Eligible PSE Trading Participant shall initially be allocated 3,547,000
Firm Shares. Based on the initial allocation for each Eligible PSE Trading
Participant, there will be a total of 83,000 residual Firm Shares to be
allocated as may be determined by the Joint Global Coordinators.

LSIs shall subscribe through the PSE Electronic Allocation System (“PSE
EASy”). An LSI is defined as a subscriber to a share offer who is willing
to subscribe to a minimum board lot or whose subscription does not exceed
P1,000,000.00 or such higher amount as may be approved by the PSE and
the Philippine SEC. In the case of this Offer, the minimum subscription of
LSIs shall be 1,000 Firm Shares or £2,550.00, and thereafter, in multiples
of 1,000 Firm Shares, while the maximum subscription shall be 392,000
Firm Shares or £999,600.00. There will be no discount on the Offer Price.
The procedure in subscribing to Offer Shares via PSE EASy is indicated in
the Offer’s Implementing Guidelines for Local Small Investors to be
announced through the PSE EDGE website. Should the total demand for
the Offer Shares in the LSI program exceed the maximum allocation, the
Joint Global Coordinators shall prioritize subscriptions of small investors
with amounts lower than the maximum subscription.

The Local Underwriters shall purchase the Trading Participants and Retail
Offer Shares not reallocated to the Institutional Offer, or otherwise not taken
up by the Eligible PSE Trading Participants, clients of the Local
Underwriters or the general public in the Philippines, pursuant to the terms
and conditions of the Domestic Underwriting Agreement.

The allocation of the Offer Shares between the Trading Participants and
Retail Offer and the Institutional Offer is subject to adjustment as agreed
between the Company, the Selling Shareholder, the Joint Global
Coordinators and the International Bookrunners, as well as oversubscription
or undersubscription of either or both the Trading Participants and Retail
Offer and the Institutional Offer. See “—Reallocation” below.

The Trading Participants and Retail Offer Shares may be purchased by any
natural person of legal age regardless of nationality, or any corporation,
association, partnership, trust account, fund, or entity organized under the
laws of the Philippines, or licensed to do business in the Philippines,
regardless of nationality, subject to the restrictions on ownership, as
described below, and the Company’s right to reject an Application or reduce
the number of the Firm Shares applied for subscription.

The Institutional Offer Shares are being offered for sale (i) outside the
United States by the International Bookrunners in offshore transactions in
reliance on Regulation S under the U.S. Securities Act, and (ii) to Domestic
Investors by the Local Underwriters.

Purchase of the Offer Shares in certain jurisdictions may be restricted by
law. Foreign investors interested in purchasing the Offer Shares should
inform themselves of the applicable legal requirements under the laws and
regulations of the countries of their nationality, residence or domicile, and
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Offer Price........c......c........

Stabilizing Agent ..............

Over-allotment Option.....

Restriction on Ownership

as to any relevant tax or foreign exchange control laws and regulations
affecting them personally. Foreign investors, both corporate and individual,
shall represent and warrant, through the Application, that their purchase of
the Offer Shares will not violate the laws of their jurisdiction and that they
are allowed to acquire, purchase, and hold the Offer Shares.

P2.55 per Offer Share. The Offer Price will be determined based on a book
building process and discussions between the Company, the Selling
Shareholder, the Joint Global Coordinators and the International
Bookrunners.

BDO Capital.

Subject to the approval of the Philippine SEC, the Selling Shareholder has
granted the Stabilizing Agent an option, exercisable in whole or in part, to
purchase the Option Shares to be sold by the Selling Shareholder at the
Offer Price, on the same terms and conditions as the Firm Shares as set out
in this REIT Plan, and effect price stabilization transactions. The Over-
allotment Option is exercisable from and including 30 calendar days after
the Listing Date. The Over-allotment Option, to the extent not fully
exercised by the Stabilizing Agent, shall be deemed cancelled and the
relevant Option Shares shall be re-delivered to the Selling Shareholder. The
Option Shares are not fully underwritten unlike the Firm Shares and
consequently, the Option Shares may not be fully sold and taken up. See the
section entitled “Plan of Distribution — The Over-allotment Option” in this
REIT Plan.

The Offer Shares may be subscribed by any individual of legal age, or by
any corporation, association, partnership, or trust, regardless of citizenship
or nationality, subject to nationality limits under Philippine law.

The Philippine Constitution and related statutes set forth restrictions on
foreign ownership for companies engaged in nationalized or partly
nationalized activities, including land ownership. As of the date of this
REIT Plan, the Company owns land. As such, foreign shareholdings in the
Company may not exceed 40% of the Company’s total issued and
outstanding capital stock.

For more information relating to restrictions on the ownership of the Shares,
please see the sections entitled “Risk Factors,” “Business and Properties,
“and “Regulatory and Environmental Matters — Nationality Restriction” in
this REIT Plan.

In the event that foreign ownership of the Company’s outstanding capital
stock will exceed such allowable maximum percentage, the Company has
the right to reject a transfer request by a stockholder to persons other than
Philippine Nationals and the right not to record such purchases in the
Company’s books.

Foreign investors interested in subscribing or purchasing the Offer 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 corporate
and individual, shall represent and warrant, through the Application, that
their purchase of the Offer Shares will not violate the laws of their
jurisdiction and that they are allowed to acquire, purchase, and hold the
Offer Shares.
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Offer Period ............c.ccoevene. The Offer Period shall begin at 9:00 a.m. (Manila time) on February 2, 2022
and end at 12:00 noon (Manila time) on February 8, 2022. The Company,
the Joint Global Coordinators and the International Bookrunners reserve the
right to extend or shorten the Offer Period, subject to the approval of the
PSE and the Philippine SEC.

Applications must be received by the Receiving and Paying Agent not later
than 12:00 noon, Manila Time on February 8, 2022 whether filed through a
participating Eligible PSE Trading Participant, the Local Underwriters or
filed directly with the Receiving and Paying Agent or through PSE EASy
for LSI applications. Applications received thereafter or without the
required documents will be rejected. Applications shall be considered
irrevocable upon submission to the Receiving and Paying Agent, and shall
be subject to the terms and conditions of the Offer as stated in this REIT
Plan and in the Application. The actual subscription and/or purchase of the
Offer Shares shall become effective only upon the actual listing of the Offer
Shares on the PSE.

Minimum Subscription........... Each application must be for a minimum of 1,000 Firm Shares, and
thereafter, in multiples of 1,000 Firm Shares. Applications for multiples of
any other number of Shares may be rejected or adjusted to conform to the
required multiple, at the Company’s discretion.

Use of Proceeds....................... The Company intends to use the net proceeds from the Primary Offer to
acquire properties within the Citicore Group. In particular, the Company
plans to use the net proceeds from the Primary Offer to fund its intended
acquisition of the properties owned by Citicore Solar Bulacan, Inc.
(“Citicore Bulacan”) (formerly, Bulacan Solar Energy Corp. (“BSEC”))
and nv vgot Philippines Solar Energy One, Inc. (“SE1” or “Citicore South
Cotabato”) or alternative properties of the Sponsors or any of their
Subsidiaries or Affiliates, that financially and strategically meet or exceed
the Company’s financial and strategic investment criteria. Citicore Bulacan
and Citicore South Cotabato operate solar power plants on such properties,
and are wholly owned indirect subsidiaries of CREC.

The Company will not receive any proceeds from the Secondary Offer. All
proceeds from the Secondary Offer will be received by the Selling
Shareholder. The Selling Shareholder shall use the entire proceeds from the
Secondary Offer Shares and the proceeds received by Citicore Bulacan and
Citicore South Cotabato in accordance with its reinvestment plan. For a
more detailed discussion on the use of net proceeds by the Selling
Shareholder, see Annex 1 “Reinvestment Plan” of this REIT Plan.

See the section entitled “Use of Proceeds” in this REIT Plan for further
details.

Reallocation ............cc.cccoee. The allocation of the Offer Shares between the Trading Participants and
Retail Offer and the Institutional Offer is subject to adjustment as may be
determined by the Joint Global Coordinators and International
Bookrunners. In the event of an under-application in the Institutional Offer
and a corresponding over-application in the Trading Participants and Retail
Offer, Offer Shares in the Institutional Offer may be reallocated to the
Trading Participants and Retail Offer. If there is an under-application in the
Trading Participants and Retail Offer and if there is a corresponding over-
application in the Institutional Offer, Offer Shares in the Trading
Participants and Retail Offer may be reallocated to the Institutional Offer.
Unless otherwise agreed by the Joint Global Coordinators and International
Bookrunners the reallocation shall not apply in the event of over-application
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or under-application in both the Trading Participants and Retail Offer and
the Institutional Offer.
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Lock-up ...cccoooovviviniiiinenee. The PSE Consolidated Listing and Disclosure Rules (the “PSE Listing
Rules”) require an applicant company for the Main Board to cause its
existing shareholders owning at least 10% of the outstanding shares of the
company not to sell, assign, or in any manner dispose of their shares for a
period of 180 calendar days after the listing of the shares if the applicant
company meets the track record requirements or 365 calendar days after
listing date of the shares for companies which are exempt from the track
record and operating history requirements of the PSE . In addition, under
the PSE Listing Rules, if there is any issuance or transfer of shares (i.e.,
private placements, asset for shares swaps, or similar transactions) or
instruments which lead to issuance of shares (i.e., convertible bonds,
warrants, or similar instruments) done and fully paid for within 180 calendar
days prior to the start of the offering period, and the transaction price is
lower than that of the listing price, all shares availed of shall be subject to a
lock-up period of at least 365 calendar days from full payment of the
aforesaid shares. The Amended Articles of Incorporation of the Company
provides that the Company shall comply with the lock-up requirement of
the PSE Listing Rules, subject to any waiver or exemption that may be
granted by the PSE.

The following shall be subject to the 365-day lock-up period from Listing
Date:

Assuming the Over-allotment Option is fully exercised:

No. of Shares Subject to 365-day Lock-up

Shareholder Period from Listing Date
Citicore Renewable Energy 3,117,641,132
Corporation
Citicore Solar Tarlac 1, Inc. 918,720,864
Edgar B. Saavedra 1
Oliver Y. Tan 1
Manuel Louie B. Ferrer 1
Jez G. Dela Cruz 1

No. of Shares Subject to 365-day Lock-up

Shareholder Period from Full Payment
Leonilo G. Coronel 1
Jose M. Layug, Jr. 1
Pacita U. Juan 1
Elizabeth C. Uychaco 1

Assuming the Over-allotment Option is not exercised:

No. of Shares Subject to 365-day Lock-up

Shareholder Period from Listing Date
Citicore Renewable Energy 3,444,914,132
Corporation
Citicore Solar Tarlac 1, Inc. 918,720,864
Edgar B. Saavedra 1
Oliver Y. Tan 1
Manuel Louie B. Ferrer 1
Jez G. Dela Cruz 1
No. of Shares Subject to 365-day Lock-up
Shareholder Period from Full Payment
Leonilo G. Coronel 1

Jose M. Layug, Jr.
Pacita U. Juan
Elizabeth Anne C. Uychaco

—_— -
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Registration, Listing, and

Trading...

Dividends

CREC’s total shareholding after the Offer will be 47.63%, assuming full
exercise of the Over-allotment Option, and 52.63%, assuming no exercise
of the Over-allotment Option. Citicore Tarlac 1’s total shareholding after
the Offer will be 14.04%, assuming full exercise of the Over-allotment
Option, and 14.04%, assuming no exercise of the Over-allotment Option.

To implement this lock-up requirement, the PSE requires the applicant
company to lodge the shares with the PDTC through a Philippine Central
Depository (“PCD”) participant for the electronic lock-up of the shares or
to enter into an escrow agreement with the trust department or custodian
unit of an independent and reputable financial institution. See the sections
entitled “Principal Shareholders” and “Plan of Distribution — Lock-Up” in
this REIT Plan.

The Company and the Selling Shareholder have agreed with the
International Bookrunners that neither the Company nor the Selling
Shareholder will, except for the sale of the Offer Shares, issue, offer, sell,
contract to sell, pledge, or otherwise dispose of (or publicly announce any
such issuance, offer, sale or disposal of) any common shares or securities
convertible or exchangeable into or exercisable for any common shares or
warrants or other rights to purchase common shares or any security or
financial product whose value is determined directly or indirectly by
reference to the price of the underlying securities, including equity swaps,
forward sales and options for a period of 180 calendar days after the listing
of the Shares.

The Company has filed an application with the Philippine SEC for the
registration, and an application with the PSE for the listing, of all its
outstanding capital stock (including the Offer Shares). The Philippine SEC
is expected to issue the Order of Effectivity and Permit to Sell on or about
January 31, 2022. The PSE Board approved the listing application, subject
to compliance with certain listing conditions, and a notice of approval was
issued on January 14, 2022.

The Offer Shares are expected to be listed on the PSE Main Board under
the symbol “CREIT”, on or about February 17, 2022. Trading of the
Company’s issued and outstanding Shares that are not subject to lock-up is
expected to commence on the same date.

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

Retail Offer

the said request within such period, the declaration shall be deemed
approved.

Following the Offer, the Company intends to implement an annual cash
dividend payout ratio of at least 95% of Distributable Income for the
preceding fiscal year, subject to compliance with the requirements of the
REIT Law and the Revised REIT IRR, including but not limited to the
requirement that the dividends shall be payable only from the unrestricted
retained earnings as provided for under Section 42 of the Philippine Revised
Corporation Code, among others, the terms and conditions of the
Company’s outstanding loan facilities in the event the Company incurs
indebtedness, and the absence of circumstances which may restrict the
payment of such amount of dividends, including, but not limited to, when
there is need for special reserve for probable contingencies. The Company
intends to declare and pay out dividends on a quarterly basis each year.

Please see the section entitled “Dividends and Dividend Policy” in this
REIT Plan for further details.

For Eligible PSE Trading Participants

“Application to Purchase” forms and specimen signature cards (the
“Application”) may be obtained from any of the Local Underwriters and
the participating Eligible PSE Trading Participants, and shall be made
available for download on the Company website.

Applicants shall complete the application form, indicating all pertinent
information such as the Applicant’s name, address, taxpayer’s identification
number, citizenship, and all other information as may be required in the
application form. Applicants shall undertake to sign all documents and to
do all necessary acts to enable them to be registered as holders of the Offer
Shares. Failure to complete the application form may result in the rejection
of the Application.

All Applications shall be evidenced by the application to purchase form, in
quadruplicate, duly executed by the Applicants themselves or by the
authorized signatory(ies) of the Applicant (in the case of an Applicant that
is not a natural person), and accompanied by two completed specimen
signature cards, which for applicants other than a natural person, should be
authenticated by the corporate secretary (or its equivalent), and the
corresponding payment for the Offer Shares covered by the Application and
all other required documents.

If the Applicant is an individual person, the Application must be
accompanied by the following documents:

e Two duly executed specimen signature cards, duly authenticated
by the Applicant’s nominated PDTC participant or the relevant
Local Underwriter (if the Applicant is a client of any of the Local
Underwriters);

e Photocopy of one valid and current government-issued ID (e.g.,
SSS, GSIS, Driver’s License, Passport or PRC) (Note: For joint
applications (i.e. multiple Applicants in one Application), one
valid and current government-issued ID of each applicant/investor
will be required);

e Proof of payment; and
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e Such other documents as may be reasonably required by the
relevant Local Underwriter in compliance with its internal policies
regarding “knowing your customer”, anti-money laundering, and
combating financing of terrorism.

If the Applicant is a corporation, partnership, trust account, or any other
juridical entity, the Application must be accompanied by the following
documents:

e Two duly executed specimen signature cards of the authorized
signatory(ies), duly authenticated by the Applicant’s corporate
secretary (or the equivalent corporate officer);

e a certified true copy of the Applicant’s latest articles of
incorporation and by-laws (or the equivalent documents) and other
constitutive documents (each as amended to date) duly certified by
its corporate secretary (or the equivalent corporate officer
authorized to provide such certification);

e a certified true copy of the Applicant’s certificate of registration
issued by the relevant regulating body of the Applicant’s country
of incorporation or organization duly certified by its corporate
secretary (or the equivalent corporate officer authorized to provide
such certification);

e aduly notarized corporate secretary’s certificate (or the equivalent
document) setting forth the resolutions of the applicant’s board of
directors or equivalent body, namely: (i) authorizing the purchase
of the Offer Shares indicated in the Application, (ii) identifying the
list of designated signatory(ies) authorized for the purpose
mentioned in (i), including each signatory’s specimen signature,
and (iii) certifying the percentage of the Applicant’s capital or
capital stock held by Philippine nationals;

e aphotocopy of one valid and current government-issued IDs (e.g.
SSS, GSIS, Driver’s License, Passport or PRC ID) of (a) the
authorized signatory/ies, duly certified as a true copy by the
Corporate Secretary and (b) the Corporate Secretary, duly certified
as true copy by an authorized officer of the corporation;

e proof of payment; and

e such other documents as may be reasonably required by the
relevant Local Underwriter in compliance with its internal policies
regarding “knowing your customer”, anti-money laundering and
combating financing of terrorism.

Applicants must represent and warrant, through the Application, that their
purchase of the Trading Participants and Retail Offer Shares will not violate
the laws of their jurisdiction and that they are allowed to acquire, purchase
and hold the Trading Participants and Retail Offer Shares in the form as set
out in the Offer Implementing Guidelines.

Applications may be rejected if (i) the subscription price is unpaid; (ii)
payments are insufficient or where checks, as applicable, are dishonored
upon first presentment; (iii) the Applications are not received by the
Receiving and Paying Agent or the Local Underwriters on or before the end
of the Offer Period; (iv) the sale of the Offer Shares will result in a violation
of foreign ownership and single entity ownership restrictions; (vii) the
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Payment Terms for the
Trading Participants and

Retail Offer

Applicant is not an Eligible Investor; (viii) the Applications do not have
sufficient information as required in the Application to Purchase or are not
supported by the required documents; (ix) the underwriting agreement is
suspended, terminated or cancelled on or before the Listing Date; or (x)
there is failure to create a valid Name-on Central Depository sub-account
for the Applicant with the PDTC on or before four (4) banking days prior
to the Listing Date. or (vii) as otherwise set out in the Offer Implementing
Guidelines.

This should be read in conjunction with the Offer Implementing Guidelines,
which will be published on PSE EDGE website prior to the start of the Offer

Period.

For Local Small Investors:

For LSI applicants, applications to purchase must be made online through
PSE EASy (https://easy.pse.com.ph/). The system will generate a reference
number and payment instruction. Applications for the Offer Shares must
be settled within the Offer Period.

An LSI Applicant should nominate in the Application the Eligible PSE
Trading Participant through which its shares will be lodged. Otherwise, the
Application shall not be accepted.

In the event that an LSI Applicant does not have an existing securities
account or a NoCD sub-account with an Eligible PSE Trading Participant,
the LSI Applicant may open a trade account and a NoCD sub-account with
the Joint Global Coordinators’ affiliated broker, Unicapital Securities, Inc.
and nominate said entity as its endorsing Eligible PSE Trading Participant
by accomplishing an account opening form and submitting the same (done
through https://www.utradeph.com/howtobegin/ and by clicking on “Open
An Account”), together with any required attachments, to the relevant
broker prior to submission of the Application.

LSI applications shall be allocated in ascending order (i.e. from the lowest
to the highest) through a distribution mechanism wherein fully paid
applications will be processed on a first-come, first-served basis and upon
the Receiving Agent’s validation or confirmation of complete payment of
the purchased shares. Multiple applications (i.e. two or more applications
by the same LSI applicant) will not be allowed; and provided that there shall
be no allocation of shares for partially paid subscriptions. This section
should be read in conjunction with the Offer Implementing Guidelines
which will be published on the PSE EDGE website.

The purchase price must be paid in full in Philippine Pesos upon the
submission of the duly completed and signed Application and specimen
signature card together with the requisite attachments.

For Eligible PSE Trading Participants, payment for the Offer Shares shall
be made through over-the-counter cash or check deposit payment in any
BDO branch under the account “BDO Capital & Investment Corporation”
with the account number 000460451146 or any other mode of payment
prescribed by the Receiving and Paying Agent.

For Local Small Investors, payment for the Offer Shares shall be made
either by: (i) over-the-counter cash or check deposit payment in any BDO
branch under the account “BDO Capital & Investment Corporation”, with
the account number 000460451146, (ii) online payment via BDO Online
under the account “BDO Capital & Investment Corporation”, with the
account number 000460451146 or (iii) any other mode of payment
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Acceptance or Rejection of
Applications for the Trading
Participants and Retail Offer

prescribed by the Receiving and Paying Agent. Participating Local Small
Investors in the Retail Offer may contact the Receiving and Paying Agent
for alternative modes of payment.

For check payments, all checks should be made payable to “BDO Capital
& Investment Corporation” dated the same date as the date of submission
of the Application and crossed ‘‘Payee’s Account Only”. Only checks with
a clearing period of no more than one banking day from date of receipt will
be acceptable.

As applicable, the Applications and required documents (including proof of
payments) shall be transmitted to the Receiving and Paying Agent by
electronic mail at creitipo@professionalstocktransfer.com on or before the
end of the offer period, with the physical copies delivered to the Receiving
and Paying Agent’s address at 10" Floor Telecom Plaza Building 316 Gil
Puyat Avenue, Makati City no later than 12:00 noon five business days after
the end of the offer period.

Applications for the Trading Participants and Retail Offer Shares are subject
to confirmation by the Joint Global Coordinators. The Company and the
Joint Global Coordinators reserve the right to accept, reject, or scale down
the number and amount of Trading Participants and Retail Offer Shares
covered by any Application. The Company and the Joint Global
Coordinators and International Bookrunners have the right to reallocate
available Offer Shares in the event that the Offer Shares are insufficient to
satisfy the total applications received. The Offer Shares will be allotted in
such a manner as the Joint Global Coordinators and International
Bookrunners may, in their sole discretion, deem appropriate, subject to
distribution guidelines of the PSE. Applications with checks dishonored
upon first presentation and Applications which do not comply with terms of
the Offer will be automatically rejected. Notwithstanding the acceptance of
any Applications, the actual subscription of the Offer Shares by the
Applicant will be effective only upon the listing of the Offer Shares on the
PSE.

An Application may be accepted, rejected or scaled down for the following
reasons:

e Itinvolves the sale of Offer Shares that will result in a violation of
the foreign ownership and single entity ownership restrictions;

e The minimum board lot required by the PSE is not met, or does
not meet the ratio of Offer Shares as prescribed in this REIT Plan;

e There exists a legal restriction prohibiting the acceptance or
consummation of the Application;

e The Applications are not received by the Receiving and Paying
Agent on or before the end of the Offer Period;

o The number of Offer Shares subscribed is less than the minimum
amount of subscription;

e The Application, any required supporting document, or the
corresponding payment is not in accordance with the terms and
conditions of the Offer;

e The check submitted by the Applicant as payment is for an amount
less than the Offer Price corresponding to the number of Offer
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Refunds for the Trading
Participants and Retail Offer

Shares applied for, or the check submitted by the Applicant is
dishonored upon first presentment, or the check is still subject to
clearing of over one Banking Day from date of receipt;

e There is a violation of the terms, conditions, and warranties
provided under the Domestic Underwriting Agreement;

e The Company or the Selling Shareholder will suffer actual or
potential prejudice if the Application, by itself or together with any
other Application, is accepted;

e The underwriting is suspended, terminated or cancelled on or
before the Listing Date;

e The Applicant is not an Eligible Investor;

e The Applicant, to the knowledge of any of the Local Underwriters
and the International Bookrunners (i) used any funds for any
unlawful contribution, gift, entertainment or other unlawful
expense relating to political activity; (if) made or has taken an act
in furtherance of an offer, promise or authorization of any direct or
indirect unlawful payment or benefit to any foreign or domestic
government or regulatory official or employee, including of any
government-owned or controlled entity, or of a public international
organization, or any person acting in an official capacity for or on
behalf of any of the foregoing, or any political party or party
official or candidate for political office; (iii) violated or is in a
violation of any provision of the Anti-Graft and Corrupt Practices
Act (Republic Act No. 3019), Foreign Corrupt Practices Act of
1977, as amended (the “FCPA”) or the rules or regulations
thereunder, or any applicable law or regulation implementing the
OECD Convention on Combating Bribery of Foreign Public
Officials in International Business Transactions, or committed an
offence under the Bribery Act 2010 of the United Kingdom, or any
other applicable anti-bribery or anticorruption laws; or (iv) made,
offered, agreed, requested or taken an act in furtherance of any
unlawful bribe or other unlawful benefit, including, without
limitation, any rebate, payoff, influence payment, kickback or
other unlawful or improper payment or benefit;

e The Offer Shares cannot accommodate the aggregate total number
of Applications received by the Local Underwriters and the
International Bookrunners; or

e  Failure to create a valid Name-on Central Depository sub-account
for the Applicant with the PDTC on or before four banking days
prior to the Listing Date.

In the event that the number of Offer Shares to be received by an Applicant,
as confirmed by the relevant Local Underwriter, is less than the number
covered by its Application, or if an Application is rejected by the Company,
then the Receiving and Paying Agent shall refund, without interest, within
five banking days from the end of the Offer Period until 30 days from the
end of the Offer Period, all or a portion of the Applicant’s payment
corresponding to the number of Offer Shares wholly or partially rejected.
All refunds shall be made through the Receiving and Paying Agent, at the
Applicant’s risk. If such check refunds are not claimed after 30 days
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Registration and Lodgment of

Shares with PDTC...................

Tax Considerations ................

Expected Timetable................

Stock Transfer Agent.............

Receiving and

Escrow Agent

Paying Agent..

following the beginning of the refund period, such checks shall be mailed
to the Applicant’s registered address at the Applicant’s risk.

The Offer Shares will be in scripless form and are required to be lodged
with the PDTC upon listing. Investors may maintain the Offer Shares in
scripless form or opt, at their own cost and expense, to have the stock
certificates issued to them by requesting an upliftment of the relevant Offer
Shares from the PDTC’s electronic system after the Offer Shares are listed
on the PSE.

See the section entitled “7Taxation” in this REIT Plan for information on the
Philippine tax consequences of the purchase, ownership, and disposal of the

Offer Shares.

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

Bookbuild period..........ccceoeverienieninenenns January 20, 2022 to
January 26, 2022

PriCING....coveiieiieieieee et January 27, 2022

Notice of final Offer Price to the PSE and

SEC .. ovveeumecreveesasseeseeessessesesessssseeseeeees January 27, 2022

Receipt of Permit to Sell from the SEC..... January 31, 2022

Offer Period.........cccooovvciniciniciicee, February 2 to February
8,2022

Submission of Firm  Order and
Commitments by Eligible PSE Trading 11:00 a.m. on February
Participants ........cccceveeeeeeeneneeienene e 4,2022

Trading Participants and Retail Offer
Settlement Date..........ccccceeevenecercnennennnne. February 8, 2022

Listing Date and commencement of trading
onthe PSE ..ot February 17, 2022

The dates included above are subject to the approval of the PSE and the
SEC, market, and other conditions, and may be changed.

If, for any reason, any day of the above periods or dates is a not a banking
day, then such period or date may be extended or moved, as the case may
be, to the next immediately succeeding banking day, or such other date as
may be agreed upon by the Company, the Joint Global Coordinators and the
International Bookrunners. Notice of any adjustment to the Listing Date
shall be made by publication by the Company in two newspapers of general
circulation, provided that any adjustment to the Listing Date shall be subject
to the approval of the PSE.

Professional Stock Transfer, Inc.
Professional Stock Transfer, Inc.

Development Bank of the Philippines — Trust Banking Group
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Philippine Counsel for the
Company and the Selling
Shareholder-.............c.ccoccoenee

Philippine Counsel for the
Local Underwriters and the
International Bookrunners....
International Counsel for the
Local Underwriters and the
International Bookrunners....

Independent Auditors ............

Risks of Investing ...................

Martinez Vergara Gonzalez & Serrano

Picazo Buyco Tan Fider & Santos

Milbank LLP
Isla Lipana & Co., the Philippine member firm of the PwC Network
Before making an investment decision, prospective investors should
carefully consider the risks associated with an investment in the Offer
Shares. These risks include:

e risks relating to the Company’s business;

e risks relating to the Company’s Properties;

e risks relating to the Philippines;

e risks relating to the Offer Shares and an investment in the
Company; and

e risks relating to the presentation of information in this REIT Plan.

For a more detailed discussion on certain of these risks, see “Risk Factors”
beginning on page 57, which while not intended to be an exhaustive
enumeration of all risks, must be considered in connection with a purchase
of the Offer Shares. The Offer Shares are offered solely on the basis of the
information contained in the REIT Plan.
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SUMMARY FINANCIAL AND OPERATING INFORMATION

The following tables present summary financial information of the Company. This summary should be read in
conjunction with the independent auditor’s report and with the financial statements of the Company and notes
thereto contained in this REIT Plan, as well as the section entitled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.” The Company’s summary financial information as of and for
the years ended December 31, 2017, 2018, 2019, and 2020 and as of September 30, 2021 and for the nine months
ended September 30, 2020 and 2021 was derived from the audited financial statements of the Company prepared
in accordance with PFRS.

The Company’s summary financial information below should not be considered indicative of the results of future
operations.

The translation of Peso amounts into U.S. dollars as of and for the year ended December 31, 2020 and as of and

for the nine months ended September 30, 2021 is provided for convenience only and is unaudited. For readers’
convenience only, amounts in Pesos as of and for the year ended December 31, 2020 and amounts in Pesos as of
and for the nine months ended September 30, 2021 were converted to U.S. dollars using the exchange rate between
the Peso and the U.S. dollar quoted on the BSP’s Reference Exchange Rate Bulletin on September 30, 2021 of
P50.96 = U.S.81.00. As of January 14, 2022, the Peso was at P51.115 against the U.S. dollar.

Statements of Comprehensive Income

For the year ended December 31,

2017 2018 2019 2020 2020
U.S.$
P thousands (except earnings per Share) thousands
(Audited) (Unaudited)
Revenues .......ccocveeeciieeiieeieeeieeiee e 270,772 260,381 248,011 269,077 5,280
COSt OF SEIVICES wvvvveveieerieecereeeeeeeevee e 116,231 139,352 98,376 94,624 1,857
Gross profit...........coccoooiniiiiiiinii 154,541 121,029 149,635 174,453 3,423
Operating expenses 52,655 47,121 3,387 7,988 157
Income from operations.......................... 101,886 73,908 146,248 166,465 3,267
Other expenses — Net ........c.cceevveveereeeeeenene (104,878) (60,492) (66,677) (62,350) 1,224
Income (loss) before income tax............. (2,992) 13,416 79,571 104,115 2,043
Income tax exXpense........cccocveevcveeenveenneenn. 72 — — — —
Net income (10SS).............ccovveveriienieeennnnn. (3,064) 13,416 79,571 104,115 2,043
Other comprehensive income.................... — — — — —
Total comprehensive income................... (3,064) 13,416 79,571 104,115 2,043
Basic/Diluted Earnings (Loss) per
SRATC...or oo (P 0.00) P 001 P 004 P 005 N/A
For the nine months ended September 30,
2020 2021 2021
P thousands (except earnings per Share)  U.S.$ thousands
(Audited) (Unaudited)
REVENUES .....oovvieiiieiieciieeie e 207,641 190,675 3,742
COSt OF SEIVICES vvvieieveieeeeeieee e 74,325 51,764 1,016
Gross profit............cccoeeieviiieiiiiiiniceeeees 133,315 138,911 2,726
Operating EXPEnSES .........ceeevererervereresrereeenenns (6,923) 17,700 347
Income from operations 126,392 121,211 2,379
Other eXpenses — NEt ........cccveeveeeieeieerieeireeeniee e siieeees 36,279 2,624 51
Income before income tax................cccoceevieeiiieinneennnn. 90,113 118,587 2,327
InCome tax EXPEnSe........eeevuvierriieeriieeieeeiieeeiee e — — —
NetiNCOME .........oooviiiiiiiiieiee e e 90,113 118,587 2,327
Other comprehensive income...........cccceeveneene. — 51 1
Total comprehensive income........................ 90,113 118,638 2,328
Basic/Diluted Earnings per Share P 0.04 P 0.05 N/A
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Statements of Financial Position

As of December 31,
2017 2018 2019 2020 2020
U.S.$
P thousands thousands
Current Assets (Audited) (Unaudited)
Cash and cash equivalents .................... 185,648 86,794 47,065 71,738 1,408
Trade and other receivables................... 241,115 63,454 128,630 258,905 5,081
Other current assetS.........covvveeeveeeeveeennns 136,690 12,599 11,443 11,601 228
563,453 162,847 187,138 342,244 6,716
Noncurrent Assets
Property and equipment - net ................ 1,732,250 1,508,466 1,449,497 1,390,338 27,283
Right-of-use assets - net............cccueene.e. — — 41,811 39,685 779
Other noncurrent assets ...............c........ 614 10,110 8,668 8,975 176
1,732,864 1,518,576 1,499,976 1,438,998 28,238
Total ASSets ........ccoovveeveeveeiieieeieens 2,296,317 1,681,423 1,687,114 1,781,242 34,954
Current Liabilities
Trade and other payables....................... 162,977 73,484 78,380 125,610 2,465
Loans payable — current portion............ 120,192 120,749 120,914 126,446 2,481
Loan payable to a shareholder............... 278,621 — — — —
Income tax payable. ..........cccoeeieiinnine 72 — — — —
Lease liabilities — current portion.......... — — 21 294 6
561,862 194,233 199,315 252,351 4,952
Noncurrent Liabilities
Loans payable — net of current portion.. 1,216,865 1,095,265 974,342 909,810 17,853
Due to related parties .........ccoccveevervennnne 140,958 — — — —
Lease liabilities — net of current portion — — 51,410 51,061 1,002
Retirement benefit obligation................ — — — 2,916 57
Other noncurrent liabilities.................... 8,630 10,506 1,057 — —
1,366,453 1,105,771 1,026,809 963,786 18,913
Total Liabilities ................c.cceeerenins 1,928,315 1,300,004 1,226,124 1,216,137 23,865
Equity
Share capital........cccoceevieveiieieieieee, 540,000 540,000 540,000 540,000 10,597
Retained earnings (Deficit) ...........c...... (171,998) (158,581) (79,010) 25,105 493
Total Equity .......ccoccoevveviiiieieieienne 368,002 381,419 460,990 565,105 11,089
Total Liabilities and equity ................ 2,296,317 1,681,423 1,687,114 1,781,242 34,954
As of September 30,
2021 2021
P thousands U.S.$ thousands
Current Assets (Audited) (Unaudited)
Cash and cash equivalents ...........ccccoeveerienieniieiie e 76,764 1,506
Trade and other receivables..............ooovviiiiiiiiiiiicieeeeeeeeeeeees 40,862 802
Other CUITENT ASSELS .....cveeeerreieereeeereeeetreeereeeetreeeereeeereeeereeeeneeenns 27,907 548
145,533 2,856
Noncurrent Assets
Property and equipment = €t .........cccoeeeierierireeieieneeeeee e 1,345,970 26,412
INVeStMENt PrOPerties ......cereeieruerieeeieieieeieeeeeeeie ettt 234,546 4,603
Right-0f-use assets — NEt ......ccceeeeieririeieiircreeeeeeeee e 38,091 747
Other NONCUITENT ASSELS ...eovvviieeeieireeeereeeereeeereeeeeeeeaeeeereeeereeeenns 9,113 179
1,627,719 31,941
TOtal ASSELS ......oooeviieiiieeiie ettt 1,773,252 34,797
Current Liabilities
Trade and other payables...........ccooeriririenenineeieeeeeee e 38,849 762
Due to related parties — current portion............cceceeevereevereerieneenne 94,053 1,846

Loans payable — current portion.............cceeeeeeeesiereeseeeeneeseeseenes — —
Loan payable to a shareholder.............cccceveririeiieninieieeee — —
Income tax payable. ........ccooceeieriiieieeee e — —
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As of September 30,

2021 2021
P thousands U.S.$ thousands

Lease liabilities — current portion.............ceeeveveervereienieeeeesenennnnn 317 6

133,220 2,614
Noncurrent Liabilities
Loans payable — net of current portion............cceceeveeveervenuenneennnn. — —
Due to related parties — net of current portion.............cceeevvervennenn. 68,522 1,345
Lease liabilities — net of current portion............ceceeververerceeneeneenne. 50,522 991
Retirement benefit obligation 236 5
Other noncurrent liabilities..............cccccveenennee. — —

119,279 2,341
Total Liabilities ..............coocooiiviiiiiiniieeeee e 252,499 4,955
Equity
Share capital.........cccovieiiiiiiiiiiiiieie e 540,000 10,597
Deposit for future subscription 837,011 16,425
Other comprehensive INCOME.........eevveieieririeieieriereeieee e 51 1
Retained arnings........cccoeeveerieririeeieieiese e 143,692 2,820
Total EQUILY .....cocoooiiieiieiieeeeeee e 1,520,753 29,842
Total Liabilities and equity ..............coccoviiiiiiiiiine 1,773,252 34,797

Statements of Cash Flows

For the year ended December 31,

2017 2018 2019 2020 2020
U.S.$
P thousands thousands
(Audited) (Unaudited)
Net cash generated from (used in)
operating activities .............c...... (51,479) 170,275 150,451 119,589 2,347
Net cash used in investing
ACTIVILICS .vveveveeenieveiereeeeinee (206) (38) (176) — —
Net cash provided by (used in)
financing activities .................... (307,275) (269,924) (190,005) (94.916) (1,863)
Net increase (decrease) in cash
and cash equivalents................ (358,961) (99,687) (39,730) 24,673 484
Effect of exchange rate on cash.. 617 833 — — —
Cash and cash equivalents at
beginning of year ..................... 543,992 185,648 86,794 47,065 924
Cash and cash equivalents at
endof year.............ccocoeveenennne. 185,648 86,794 47,065 71,737 1,408
For the nine months ended September 30,
2020 2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)
Net cash generated from operating activities .................. 148,032 77,110 1,513
Net cash used in investing activities...........cceeeververrernenens — — —
Net cash provided by (used in) financing activities ........ (93,653) (72,083) (1,414)
Net increase (decrease) in cash and cash equivalents. 54,379 5,027 99
Cash and cash equivalents at beginning of year......... 47,065 71,737 1,408
Cash and cash equivalents at end of year.................... 101,444 76,764 1,507
Key Financial Data
As of and for year ended As of and for the nine months ended
December 31, September 30,
Key Financial Ratios 2017 2018 2019 2020 2020© 2021
Recurring income contribution®.............. 99% 100% 100% 100% 100% 100%
Current Ratio@.......c.cccevvvvvereerereiieieninas 1.00 0.84 0.94 1.36 1.36 1.09
Debt to Equity® .....cocoovevevereeeeeccceaee 4.39 3.19 2.38 1.83 1.83 n/a
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As of and for year ended As of and for the nine months ended

December 31, September 30,
Key Financial Ratios 2017 2018 2019 2020 2020© 2021
Return on Equity™ .........ccoeveveviviieenee. -0.01 0.04 0.19 0.20 0.18 0.11
Asset to Equity® ... 6.24 4.41 3.66 3.15 3.15 1.17

Notes:

[@))] Recurring income is composed of sale of electricity income. Recurring income contribution measures the stability of the
Company’s income source.

2) Current ratio is derived by dividing current assets by current liabilities at the end of a given period. Current ratio measures the
Company’s ability to pay short-term obligations.

3) Debt to equity ratio is derived by dividing the Company s total loans and borrowings by total equity. Debt to equity ratio measures
the degree of the Company'’s financial leverage.

4) Return on equity is derived by dividing net income by average shareholder’s equity.

) Asset to equity ratio is derived by dividing total assets by shareholder’s equity. Asset to equity measures the Company’s financial
leverage and long-term solvency.

(6) These ratios are derived using the statements of financial position as of December 31, 2020 and the statements of comprehensive
income for the nine months ended September 30, 2020. As such, the current assets, current liabilities, total loans and borrowings,
total equity, average shareholder’s equity, total assets and shareholder’s equity used for the ratios in this column are P342,244
thousand, P252,351 thousand, P1,036,256 thousand, P565,105 thousand, P513,047 thousand, P1,781,242 thousand and P565,105
thousand, respectively.

Key Operating Data

The following data presents key operation metrics of the Clark Solar Power Plant.

As of and for the nine
months ended

As of and for year ended December 31, September 30,

Key Operating Data 2017 2018 2019 2020 2020 2021
Total installed capacity (MWppc).... 22.3 22.3 22.3 22.3 223 22.3
Actual gross generation (GWh)........ 31.92 31.02 28.98 30.88 243 22.9
Actual net generation (GWh)............ 30.73 29.96 28.54 30.41 23.8 22.4
Actual energy loss (GWh)................ 1.19 1.06 0.44 0.47 0.5 0.36
Annual outage (internal) (in hours).. 1.9 2.7 0.4 8.7 8.4 0.39
Annual outage (external) (in hours) . 5.9 17.5 36.3 24.9 14.9 13.8
Plant availability rate..............c........ 99.8% 99.5% 99.1% 99.2% 99.3% 99.5%
Performance ratio...........ccceceveeneen. 82.4% 80.7% 81.3% 82.4% 81.9% 83.5%

Notes:

1. Plant availability rate is the percentage of time that the solar power plant is available to provide energy to the grid. It is an

indicator of reliability.
2. Performance ratio is the ratio of actual and the theoretically possible energy outputs of the solar power plant.
EBITDA

Earnings before interest, taxes, depreciation and amortization (“EBITDA”) represents net income after adding
interest expense, depreciation and amortization, and provision for income tax. EBITDA is not required by, and is
not a measure of performance or liquidity under, PFRS or any other generally accepted accounting principles.
Investors should not consider EBITDA in isolation or as an alternative to operating income, or net income as an
indicator of the Company’s operating performance, or the Company’s cash flow from operating, investing, or
financing activities as a measure of liquidity, or any other measures of performance under PFRS. Because there
are various EBITDA calculation methods, the Company’s implementation of EBITDA may not be comparable to
similarly titled measures used by other companies. The chart below sets out the Company’s EBITDA calculations
for the periods noted:
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For the year ended December 31,

2017 2018 2019 2020 2020
U.S.$
P thousands thousands

(Audited) (Unaudited)
Net income (10SS) ....ceevvreveerurennnnne (3,065) 13,416 79,571 104,115 2,043
Add/LesS: ..couveeiieieeiieeeeeee
Interest expense.......cc..cceeeveeenunnnn 106,671 87,622 68,727 64,054 1,257
Depreciation and amortization ...... 73,644 71,880 61,271 61,285 1,203
Provision for income tax............... 72 — — — —
EBITDA ..o 177,322 172,918 209,569 229,454 4,503

For the nine months ended September 30,
2020 2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)

NEt INCOME ...ovvievieiieciieeieeie et 90,113 118,587 2,327
AdA/LESS: .ottt
Interest expense 37,876 27,984 549
Depreciation and amortization 45,964 45,962 902
Provision for inCome tax ...........cceeevieveereenieenneenns — — —
EBITDA ... 173,953 192,533 3,778
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SUMMARY PRO FORMA FINANCIAL INFORMATION

The following tables present summary pro forma financial information for the Company based on the financial
statements of the Company, adjusted to give pro forma effect to the REIT Formation Transactions as if these
occurred as of January 1, the beginning of each period presented, as applicable. This summary should be read
in conjunction with the Company’s audited financial statements and unaudited pro forma financial information
and notes thereto contained in this REIT Plan and the section entitled “Management’s Discussion and Analysis
of Financial Condition and Results of Operations.” Please also see the “Independent Auditor’s Assurance Report
on the Compilation of the Pro Forma Condensed Financial Information included in a Prospectus” elsewhere in
this REIT Plan.

The unaudited pro forma financial information has been prepared in accordance with Section 9, Part II of the
Revised SRC Rule 68. The unaudited pro forma financial information has not been prepared in accordance with
the requirements of Article 11 of Regulation S-X under the U.S. Exchange Act.

The Company’s historical financial information have been extracted by the Company’s management from the
audited financial statements as of and for the years ended December 31, 2017, 2018, 2019 and 2020 and as of
and for the nine months ended September 30, 2020 and September 30, 2021. The pro forma adjustments are
based upon available information and certain assumptions that the Company believes are reasonable under the
circumstances. The summary pro forma financial information does not purport to represent what the result of
operations and financial position of the Company would actually have been had the REIT Formation Transactions
in fact occurred as of January 1 of each period presented as applicable, nor do they purport to project results of
operations or the financial position of the Company for any future period or date. See “Risk Factors - Risks
relating to the Presentation of Information in this REIT Plan - The presentation of financial information, including
of pro forma financial information, in this REIT Plan may be of limited use to investors and may not accurately
show the Company'’s financial position or be indicative of future results. “For additional information regarding
financial information presented in this REIT Plan, see “Presentation of Financial Information.”

Pro forma Statements of Total Comprehensive Income

For the year ended December 31,

2017 2018 2019 2020 2020
U.S.$
P thousands (except earnings per Share) thousands
(Audited) (Unaudited)
Lease revenue 893,916 893,916 893,916 893,916 17,542
CoSt OF SEIVICE...uvvierveecrieeereeeeree e 84,569 87,164 68,663 68,663 1,347
Gross profit..........cooceeevininiiincniinneee 809,347 806,752 825,253 825,253 16,195
Operating expenses 2,424 4,177 5,117 7,899 155
Income from operations.......................... 806,924 802,576 820,136 817,355 16,040
Other expenses — Net .........occecveveerereenene. (122,543) (85,810) (80,531) (75,339) (1,478)
Income before income tax....................... 684,380 716,765 739,605 742,016 14,562
Income tax eXpense.........cceeeevueeneeneennens (239,004)  (237,748)  (242,708)  (190,928) (3,747)
Net income .........ccccveevevveenieencieeiee e, 445,376 479,017 496,897 551,088 10,815
Other comprehensive income.................... — — — — —
Total comprehensive income.................. 445,376 479,017 496,897 551,088 10,815
Basic/Diluted Earnings per Share.......... P 008 P 009 P 009 P 0.10 N/A
For the nine months ended September 30,
2020 2021 2021
P thousands (except earnings per Share) U.S.$ thousands
(Audited) (Unaudited)
Lease revVeNUEe ...............cooevvviiiieiiiiieeeeeiiee e eenns 670,437 670,437 13,156
COSt OF SEIVICE ...vviiereiectiieetee ettt 51,497 51,495 1,010
Gross profit..........coocooviiiiiiiiniiniineeeeeeee 618,940 618,942 12,146
OPErating EXPENSES .....ccveererueeuerrerreeeensenseseeeeneeseseens 7,159 17,302 340
Income from operations.................ccccooiiiiininniennn. 611,781 601,640 11,806
Other eXpenses — NEt .......cccecereririerieneneeeenene e (46,004) (37,986) (745)
Income before income tax.................ccoceeeeeeinieiiennn, 565,776 563,654 11,061
Income tax EXPensSe........cceeveeueeieeiienieenieenie e (174,045) (123,371) (2,421)
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For the nine months ended September 30,

2020 2021 2021
P thousands (except earnings per Share) U.S.$ thousands
(Audited) (Unaudited)
Net iNCOME ......c..ooviiiiiiieiieeie e 391,732 440,283 8,640
Other comprehensive inCoOme............cceeeveeevvenieenneennnens — — —
Total comprehensive income.............c..cocoecenenen. 391,732 440,283 8,640
Basic/Diluted Earnings per Share................cccccccc.c... P 0.07 P 0.08 N/A
Pro forma Statements of Financial Position
As of December 31,
2017 2018 2019 2020 2020
P thousands US.$
thousands
Current Assets (Audited) (Unaudited)
Cash and cash equivalents ............. 665,462 654,603 1,021,281 1,228,248 24,102
Trade and other receivables............ 890,693 1,243,315 1,324,243 1,533,011 30,083
Other current assets............c.eeveenne.. 119,680 — — 482 9
1,675,835 1,897,919 2,345,524 2,761,741 54,194
Noncurrent Assets
Property, plant and equipment -

NEL.eviiiiiieiecee ettt 1,732,250 1,508,466 1,449,497 1,390,337 27,283
Investment properties..................... 234,546 234,546 234,546 234,546 4,603
Right-of-use assets - net.................. 214,329 204,786 195,242 185,698 3,644
Other noncurrent assets ................. 614 1,779 1,779 1,779 35

2,181,739 1,949,576 1,881,063 1,812,360 35,564
Total Assets .........c.ccveevvevrveennnen. 3,857,575 3,847,495 4,226,587 4,574,101 89,759
Current Liabilities
Trade and other payables................ 87,598 5,940 4,662 33,970 667
Loans payable — current portion..... 120,192 120,749 115,297 56,297 1,105
Loan payable to a shareholder........ 278,621 — — — —
Due to related parties ..................... — — — — —
Income tax payable. ....................... 112,296 133,739 229,593 159,295 3,126
Lease liabilities — current portion... 5,985 269 6,750 824 16

604,693 260,697 356,302 250,386 4913

Noncurrent Liabilities
Loans payable — net of current

POTLION .. 236,906 115,306 — — —
Due to related parties ..................... 517,138 388,369 287,132 160,585 3,151
Lease liabilities — net of current

POTLION .o 227,551 226,934 226,401 224,714 4,410
Deferred tax liability .........ccccccunnee. 252,780 356,790 369,905 401,538 7,879
Retirement benefit obligation......... — — — — —
Other noncurrent liabilities............. 8,630 10,506 1,057 — —

1,243,006 1,097,905 884,495 786,836 15,440
Total Liabilities ............................ 1,847,699 1,358,602 1,240,797 1,037,223 20,354
Equity
Share capital........ccccoceveririenannne 1,374,546 1,374,546 1,374,546 1,374,546 26,973
Additional paid in capital................ 2,465 2,465 2,465 2,465 48
Retained earnings...........ccccevveuenen. 632,865 1,111,882 1,608,780 2,159,868 42,384
Total Equity .........ccccovvieieen. 2,009,876 2,488,893 2,985,790 3,536,879 69,405
Total Liabilities and equity ......... 3,857,575 3,847,495 4,226,587 4,574,101 89,759

As of September 30,
2021 2021
P thousands U.S.$ thousands

Current Assets (Audited) (Unaudited)
Cash and cash equivalents ...........cccoceeeeierieneneeieee e 1,548,450 30,386
Trade and other receivables.........cooviivviiieiiiecieeeeeeeeeeeeee s 1,567,936 30,768
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As of September 30,
2021 2021
P thousands U.S.$ thousands
Current Assets (Audited) (Unaudited)
Oher CUITENT ASSELS ...uvvvieiiieiiieeieiieee et e e et eeeae e e eeaae e e eeaaees 16,904 332
3,133,290 61,485
Noncurrent Assets
Property, plant and equipment - Nt ........ccccocevereerienenereeniencnnen. 1,345,970 26,412
Investment Properties .........cceoververerireerieneneeeeeeseesieeeeeeeiesee e 234,546 4,603
Right-0f-use assets - Net.......cceveririiiienenicteee e 178,540 3,504
Other NONCUITENTE ASSELS ....ccvvveereeeerrieeereeeeireeeereeeereeeereeeereeeereeenns 1,779 35
1,760,835 34,553
TOtal ASSELS .....oooeiiiiiiieiiiieee e e 4,894,125 96,309
Current Liabilities
Trade and other payables............ccoccvieviieciienieniecicceeceece e 1,154 23
Due to related parties — current portion.............eeceeveererereereeneennens 94,053 1,846
Loans payable — current portion...........ceccecevereeeereeneseeeenienennenn — —
Loan payable to a shareholder...........c.cceceeverenininieniiieeeee — —
Income tax payable. .......cccoocveierieieieee e 148,269 2,910
Lease liabilities — current portion............ceeeeeeeerverereeeeesierieneseeenn 8,504 167
251,980 4,945
Noncurrent Liabilities
Loans payable — net of current portion.............ceceeveereeeereesienennen. — —
Due to related parties — net of current portion............ceceeeververeennen. 68,522 1,345
Lease liabilities — net of current portion...........ccccceeveeeeeeceerienennens 219,821 4314
Deferred tax Hability .......c.cccoeieeierieniiieieieseeceeeee e 376,640 7,391
Retirement benefit Obligation...........c.ccveviervieeeieiierieeieieiee e — —
Other noncurrent liabilities..........coevvrvierienireenierieneneeeeeceseen — —
664,983 13,049
Total Liabilities .............cccooceoiinininiicceen 916,963 17,994
Equity
Share Capital........ccccccveriieieieriere et 1,374,546 26,973
Additional paid in capital...........ccccceevievierinieieiece e 2,465 48
Retained €arnings..........ceceevevirerienineninieneneeeeeese e 2,600,152 51,023
Other comprehensive INCOME.........eeireeieriirerieieneneeieeee e — —
Total EQUILY ......ccoooiiiiiiiiiiiiecieeee e 3,977,162 78,045
Total Liabilities and equity .............cccovinininiinininicence 4,894,125 96,039
Pro forma Statements of Cash Flows
For the year ended December 31,
2017 2018 2019 2020 2020
U.S.$
P thousands thousands
Net cash generated from operating
ACTIVILIES ..vvviveneeneeicreeeiceeeaane 239,891 281,851 564,590 322,408 6,327
Net cash used in investing activities (206) (38) (176) — —
Net cash used in financing
ACHVILIES 1ovvvvovveieeriesieeeeiean (318,547)  (293,505) _ (197,736) _ (115,441) (2,265)
Net increase (decrease) in cash
and cash equivalents.................. (78,862) (11,691) 366,678 206,967 4,062
Effects of exchange rate changes
incash..........ccocooiiiniinnnn. 617 833 — — —
Cash and cash equivalents at
beginning of year-.................... 743,707 665,462 654,603 1,021,281 20,041
Cash and cash equivalents at end
of year.......coccocoevinieiieninineen, 665,462 654,603 1,021,281 1,228,248 24,103
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For the nine months ended September 30,

2020 2021 2021
P thousands U.S.$ thousands
Net cash generated from operating activities ........ 244,529 399,143 7,832
Net cash used in investing activities — — —
Net cash used in financing activities (113,080) (78,940) (1,549)
Net increase (decrease) in cash and cash
equivalents ..., 131,449 320,202 6,283
Cash and cash equivalents at beginning of year 1,021,281 1,228,248 24,103
Cash and cash equivalents at end of year.......... 1,152,731 1,548,450 30,386
Key Financial and Operating Data
For year ended For the nine months ended
December 31, September 30,
Key Financial Ratios 2017 2018 2019 2020 2020© 2021
Recurring income contribution(V..... 100% 100% 100% 100% 100% 100%
Current Ratio@...........cccoovvuruevernne. 2.77 7.28 6.58 11.03 11.03 12.43
Debt to Equity® .......cccevvvivrrerrane. 0.29 0.19 0.12 0.08 0.08 0.06
Return on Equity™ .........ccocoveveeee. 0.33 0.21 0.18 0.17 0.12 0.11
Asset to Equity® .........ccovevruerennne. 1.92 1.55 1.42 1.29 1.29 1.23
Notes:
(1) Recurring income pertained to rental income. Recurring income contribution measures the stability of the Company’s income
source.
2) Current ratio is derived by dividing current assets by current liabilities at the end of a given period. Current ratio measures the
Company'’s ability to pay short-term obligations.
3) Debt to equity ratio is derived by dividing the Company’s total loans and borrowings by total equity. Debt to equity ratio measures
the degree of the Company'’s financial leverage. The Company'’s total loans and borrowings pertain to bank loans only.
4) Return on equity is derived by dividing net income by average shareholder’s equity.
) Asset to equity ratio is derived by dividing total assets by shareholder’s equity. Asset to equity measures the Company’s financial
leverage and long-term solvency.
(6) These ratios are derived using the pro forma statements of financial position as of December 31, 2020 and the pro forma statements

of comprehensive income for the nine months ended September 30, 2020. As such, the current assets, current liabilities, total loans
and borrowings, total equity, average shareholder’s equity, total assets and shareholder’s equity used for the ratios in this column
are P2,761,741 thousand, P250,386 thousand, P281,708 thousand, P3,536,879 thousand, 3,261,334 thousand, P4,574,101
thousand and P3,536,879 thousand, respectively.

The following data presents key operation metrics of the solar power plants operated by the Lessees of the Leased
Properties on a consolidated basis.

As of and for the nine

As of and for year ended months ended
December 31, September 30,
Key Operating Data 2017 2018 2019 2020 2020 2021
Total installed capacity (MWppc).... 145 145 145 145 145 145
Actual gross generation (GWh)........ 197.5 203.6 205.2 204.1 160.0 146.7
Actual net generation (GWh)........... 194.9 200.7 202.8 201.6 157.9 144.9
Actual energy loss (GWh)................ 2.6 3.0 2.4 2.6 2.0 1.7
Annual outage (internal) (in hours)..  144.2 144.9 84.4 41.3 39.5 31.87
Annual outage (external) (in hours).  169.4 4253 383.8 239.7 167.7 321.01
Plant availability rate.......c..ccccoueenee 98.1% 97.9% 97.4% 98.8% 98.9% 98.5%
Performance ratio.......c..cccecceeveeenene 85.1% 83.0% 81.9% 82.6% 82.2% 84.3%
Notes:
1. Plant availability rate is the percentage of time that the solar power plant is available to provide energy to the grid. It is an indicator
of reliability.
2. Performance ratio is the ratio of actual and the theoretically possible energy outputs of the solar power plant.
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PRO FORMA EBITDA

Earnings before interest, taxes, depreciation and amortization (“EBITDA”) represents net income after adding
interest expense, depreciation and amortization, and provision for income tax. EBITDA is not required by, and is
not a measure of performance or liquidity under, PFRS or any other generally accepted accounting principles.
Investors should not consider EBITDA in isolation or as an alternative to operating income, or net income as an
indicator of the Company’s operating performance, or the Company’s cash flow from operating, investing, or
financing activities as a measure of liquidity, or any other measures of performance under PFRS. Because there
are various EBITDA calculation methods, the Company’s implementation of EBITDA may not be comparable to
similarly titled measures used by other companies. The chart below sets out the Company’s EBITDA calculations
for the periods noted:

For the year ended December 31,

2017 2018 2019 2020 2020
P thousands U.S.$
thousands
(Audited) (Unaudited)
Net INCOME .....veeeveerieerieerieerieereenen, 445,376 479,017 496,897 551,088 10,815
Add/LESS: oo
Interest eXpense.........cceeveeuveeenene 124,334 104,812 82,684 77,112 1,513
Depreciation and amortization ..... 83,188 81,424 68,688 68,703 1,348
Provision for income tax .............. 239,004 237,748 242,708 190,928 3,747
EBITDA .........ccoovieeeeeeeee, 891,902 903,001 890,977 887,831 17,423
For the nine months ended September 30,
2020 2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)
NEt INCOME ....vviierieeiiieeiee e ciee e eereeeeire s 391,732 440,283 8,640
AddA/LESS: oot
Interest eXpense........coccevvereirierienieeieennen. 47,671 38,087 747
Depreciation and amortization 51,527 51,525 1,011
Provision for inCOme tax .........coceeevvveeevueeeeeeeenns 174,045 123,371 2,421
EBITDA ... 664,975 653,266 12,819
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RISK FACTORS

An investment in the Offer Shares involves a number of risks. The price of securities can and does fluctuate, and
any individual security is likely to experience upward or downward movements and may even become valueless.
There is an inherent risk that losses, rather than profit, may be incurred as a result of buying and selling securities.
The Company’s past performance is not a guide to the Company’s future performance. There may be a large
difference between the buying price and the selling price of the Offer Shares. For investors that deal in a range
of investments, each investment carries a different level of risk.

Prospective investors should be aware of the potential risks of investing in companies with smaller market
capitalizations and should make the decision to invest only after due and careful consideration. The
characteristics of companies with smaller market capitalizations mean that such companies are more suited to
professional and other sophisticated investors.

Investors should carefully consider all the information contained in this REIT Plan, including the risk factors
described below, before deciding to invest in the Offer Shares. The occurrence of any of the following events, or
other events not currently anticipated, may have an adverse effect on the Company’s business, financial condition,
results of operations, the market price of the Offer Shares, and the Company’s ability to make dividend
distributions to the Company’s shareholders. All or part of an investment in the Offer Shares may be lost.

This REIT Plan also contains forward-looking statements and forward-looking financial information (including
a profit forecast and profit projection) that involve risks, uncertainties and assumptions. The actual results of the
Company could differ materially from those anticipated in these forward-looking statements and forward-looking
financial information as a result of certain factors, including the risks faced by the Company as described below
and elsewhere in this REIT Plan.

The means by which the Company intends to address the risk factors discussed herein are principally presented
under the sections entitled “Business and Properties,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operation,” “Board of Directors and Senior Management — Corporate Governance,”
and “Certain Agreements Relating to The Company and the Properties” in this REIT Plan. See also the industry
report of Frost & Sullivan attached to this REIT Plan.

This risk factors discussion does not purport to disclose all of the risks and other significant aspects of investing
in the Offer Shares. Investors should undertake independent research and study the trading of securities before
commencing any trading activity. Investors may request publicly available information on the Company from the
Philippine SEC. An investor should seek professional advice if he or she is uncertain of, or has not understood,
any aspect of this Offer or the nature of risks involved in purchasing, holding and trading the Shares. Each
investor should consult his or her own counsel, accountant, and other advisers as to the legal, tax, business,
financial, and other related aspects of an investment in the Shares.

The risk factors discussed in this section are of equal importance and are separated into categories for ease of
reference only.

Risks Relating to the Company’s Business

The Company has no prior operating history as a REIT and may not be able to operate its business successfully
or generate sufficient cash flows to make or sustain distributions. Further, the Pro Forma Financial
Statements were prepared for this REIT Plan and may not necessarily represent the Company’s consolidated
financial position, results of operation and cash flows.

Subject to compliance with the REIT Law, the Company will operate as a real estate investment trust. The
Company has acquired the Leased Properties through the REIT Formation Transactions. Prior to its designation
as a REIT entity, the Company did not have an operating history as a REIT by which its performance may be
judged. Accordingly, there is no assurance that the Company will achieve its investment objectives.

In addition, the Pro Forma Financial Statements are prepared on the basis of the assumption that all the Leased
Properties were part of CREIT for such period prior to the REIT Formation Transactions. However, the unaudited
pro-forma financial information is not necessarily indicative of the result of operations or related effects on the
financial statements that would have been attained, had the REIT Formation Transactions and the transactions
described in Note 2 of the Pro Forma Financial Statements actually occurred at an earlier date, and does not
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purport to project the results of operations of the Company for any future period or date. For further details, see
“Selected Financial and Operating Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations.” See also “—Risks Relating to the Presentation of Information in this REIT
Plan—The presentation of pro forma financial information in this REIT Plan may not necessarily represent the
Company’s consolidated financial position, results of operation and cash flows, may be of limited use to investors
and may not accurately show the Company'’s financial position or be indicative of future results.”

The Company believes that it is able to manage the foregoing risks through the support of CREC which has
significant experience in corporate finance matters. Further, many of the directors and officers of the Fund
Manager have extensive experience working in the real estate and renewable energy industries. The Citicore
Group also has significant experience in property management, and many of the directors and officers of the
Property Manager have gained valuable property management experience working with the Citicore Group and
other companies in the real estate and renewable energy industries. For further discussion, see also “The Fund
Manager and the Property Manager”.

The Company’s and its Lessees’ businesses are exposed to the risks inherent in the Philippines energy market.

The Company’s business comprises the leasing of the Leased Properties to the Lessees who operate solar power
plants on such properties. Further, the property lease rental rates for the Leased Properties comprise and the
Properties to be Acquired are expected to comprise (i) a guaranteed annual base rental rate, payable on equal
monthly installments, and (ii) a variable rental rate equivalent to 50% of the incremental gross revenue earned by
the relevant lessee from any excess of its agreed base lease revenue for the current fiscal year. See “Profit Forecast
and Profit Projection—Assumptions—Revenues and Income—Revenue”, which includes further details and a
table of the guaranteed annual base lease payments for each of the Leased Properties and the Properties to be
Acquired. As such, the Company’s prospects and results of operations are highly dependent on the success of the
Philippine energy market as a whole.

While the Clark Solar Power Plant leased by the Company to CREC is qualified to avail of the FIT system and
has a 20-year offtake contract with the National Transmission Corporation (“TransCo”) commencing on March
12, 2016, which provides a FIT rate per kilowatt hour of energy output, the solar power plants located on its other
Leased Properties are not FIT-eligible. The underlying bilateral power sales contracts of such of the Company’s
Lessees and their customers, and the Company’s expected rental payments from such Lessees, are highly
dependent on the consumption of energy by such Lessees’ key customers and the overall energy demand in the
Philippines. In addition, consistent with the Company’s investment strategy, the Company expects that additions
to its property portfolio will comprise of income-generating renewable energy properties, such as the Properties
to be Acquired. As such, the Company and its lessees are dependent on the Philippine energy market as a whole.
Many factors contribute to the fluctuations in demand and prices of energy in the Philippines, including the general
demand and supply of energy, increase and decrease in the economic activity, inflationary pressures, government
policies with respect to the procurement of renewable energy and government policies on the escalation of FIT
rates.

There can be no assurance that the Philippine energy market will stabilize or continue to expand. Reduced levels
of economic growth, adverse changes in the country’s political or security conditions, or weaker performance of
or slowdown in industrial activities may adversely affect the demand for, and price of, energy generated by the
Company’s and its lessees’ solar power plants. In particular, the global economic downturn resulting from the
COVID-19 pandemic has resulted in an economic slowdown and negative business sentiment, which may
continue to affect the outlook on the Philippine energy market, which could materially and adversely affect our
results of operations. Moreover, the Company cannot foresee when the disruptions to industrial or business
activities caused by the outbreak of COVID-19 will cease.

The Company believes it is able to manage these risks through its land lease rental rates for its Leased Properties
and expected land lease rental rates for the Properties to be Acquired, and in particular, the guaranteed base annual
rate which is independent of the operating performance the relevant Lessee’s solar power plant. However, the
Company’s Lessees, as solar power plant operators, are subject to risks inherent in the solar power generation
industry, and there is no assurance the Lessees will continue to be able to support such guaranteed payments in
the future. The Company also believes that the “first or must” dispatch of renewable energy over conventional
energy sources such as coal, and other Government initiatives to promote and encourage the growth of renewable
energy industry in the Philippines, such as the Renewable Portfolio Standards (“RPS”) proposed under the
Government’s National Renewable Energy Program which require distribution utilities to source a portion of their
power from renewable energy sources, help manage the risk of a downturn in demand for energy in the Philippines.
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In addition, the Company and the Fund Manager take a prudent approach to financial management, which includes
closely monitoring the Company’s capital and cash positions and maintaining discipline in the Company’s capital
commitments. Moreover, the Company intends to expand its renewable energy portfolio to include run-of-river
hydro, onshore wind, and other renewable energy sources to cater to a wider market segment, such as customers
that consume energy outside solar output hours.

The Government may amend, revoke, reduce or eliminate subsidies and economic incentives for solar energy,
which could impact the profitability of the solar plants of the Company’s Lessees located on the Leased
Properties or the Properties to be Acquired.

Because the Leased Properties and Properties to be Acquired focus on solar energy generating projects, the
Company’s future profitability depends on the support of the Government for the renewable energy sector,
including the Government’s ability to increase FIT rates and expand the FIT system to new renewable energy
projects. Under Republic Act 9513 or the Renewable Energy Act of 2008, the National Renewable Energy Board
(“NREB”) is mandated to formulate and promulgate feed-in tariff system rules, which cover, among others, the
following:

e Priority connections to the grid for electricity generated from emerging renewable energy resources
within the Philippines

e Priority purchase and transmission of, and payment for, such electricity by the grid system operators
e Determine fixed tariff to be paid to qualified renewable energy

The Clark Solar Power Plant operated by CREC received a certificate of endorsement for FIT eligibility under
COE-FIT No. S-2016-04-020 by the Philippine Department of Energy (“DOE”). As a result of such endorsement,
CREC is qualified to avail of the FIT system which provides a FIT rate per kilowatt hour of energy output for a
period of 20 years from March 12, 2016. The solar power plants of the Bulacan Property and South Cotabato
Property which the Company intends to acquire after the completion of the Offer are also FIT-eligible. Regular
FIT rate adjustments are enacted upon issuance of resolution of ERC.

For the year ended December 31, 2020 and the nine months ended September 30, 2021, prior to the transfer of the
operations of the Clark Solar Power Plant to CREC, 100.0% of the Company’s revenues came from the operations
of the Clark Solar Power Plant. On a pro forma basis, for the year ended December 31, 2020 and the nine months
ended September 30, 2021, the Clark Solar Power Plant was considered as lease assets and contributed 27.9% to
the Company’s total lease income both for the year ended December 31, 2020 and the nine months ended
September 30, 2021.

The revocation, reduction, modification or elimination of government mandates and economic incentives could
materially and adversely affect the growth of the renewable energy industry or result in increased price
competition, either of which could cause the Company’s revenues to decline and materially and adversely affect
the Company’s results of operations.

While the Company believes that solar power projects may continue to offer attractive internal rates of return, any
changes that reduce or eliminate subsidies may cause a decrease in demand and considerable downward pressure
on market prices and the value of the Company’s and its lessees’ solar power plants and the Company’s Properties.
The Company believes that is able to manage the foregoing risks as the development of new solar energy
technologies has and will continue to result in higher capacity factor and lower capital expenditure for the
development of solar power projects, and will reduce the importance of Government incentives and subsidies in
making solar power projects attractive and viable investments in the future. However, there is no assurance that
such technologies will continue to be developed, or that the Company or its lessees will be able to take advantage
of such technologies in the future without having to incur significant capital expenditure or at all. The Company
also believes that any action by the Government to revoke any incentives will require a significant shift in policy,
involving both executive and legislative branches of the Government, and extensive discussions with stakeholders
in the renewable energy industry and the financial sector.
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Certain Lessees’ operations are covered by certain tax exemptions and incentives, the loss of which could
increase the Lessees’ tax liability and decrease any net income the Company might have in the future.

The Lessees benefit from certain tax incentives, such as zero VAT rating, an income tax holiday for seven years
until 2023, and tax exemption on carbon credits. Ifthe Lessees’ tax exemptions or incentives expire or are revoked
or repealed, the Lessees’ income from their solar power plants will be subject to the corporate income tax rate,
which is currently fixed at 25% of net taxable income, and which will reduce the Lessees’ profitability. There is
no assurance that the Lessees will be able to sustain preferential tax rates for their respective solar power plant
projects or obtain similar tax incentives for future projects.

The Company believes that any action by the Government to revoke any incentives will require a significant shift
in policy, involving both executive and legislative branches of the Government, and extensive discussions with
stakeholders in the renewable energy industry and the financial sector. Further, because the lease payments to the
Company for the Leased Properties and the expected lease payments for the Properties to be Acquired include a
guaranteed annual base rate, the Company believes it can manage the foregoing risk as it will benefit from a steady
flow of rental income. However, the Company’s Lessees, as solar power plant operators, are subject to risks
inherent in the solar power generation industry, and there is no assurance the Lessees will continue to be able to
support such guaranteed payments in the future. See “Profit Forecast and Profit Projection—Assumptions—
Revenues and Income—Revenue”.

A decrease in the cost-competitiveness of solar energy, the development of new technologies to generate solar
power and changes to Government laws and applicable rules and regulations may expose the Company and its
Lessees to stranded-asset risk.

As the Company’s business comprises the leasing of the Leased Properties to the Lessees who operate solar power
plants on such properties, the Company and the Company’s lessees are subject to risks inherent in the solar power
generation industry. See “--The Company’s and its Lessees’ businesses are exposed to the risks inherent in the
Philippines energy market.” These risks include the reduction or removal of subsidies and economic incentives
for solar energy, the loss of tax exemptions and incentives, new technological innovations and changes to societal
attitudes about existing solar power generation technologies. For further details, see “The Government may
amend, revoke, reduce or eliminate subsidies and economic incentives for solar energy, which could impact the
profitability of the solar plants of the Company’s lessees located on the Leased Properties or the Properties to be
Acquired” and “The Company’s and certain lessees’ operations are covered by certain tax exemptions and
incentives, the loss of which could increase the Company’s or its lessees’ tax liability and decrease any net income
the Company might have in the future.”

There can be no assurance that reduced Government support of the solar energy industry, the adoption of new
technologies, changes to environmental laws and regulations or other developments in the future will not result in
the Company’s lessees having to incur additional capital expenditures or operating expenses to upgrade,
supplement or relocate their solar energy generation projects. In particular, developments in the downstream
energy sector, such as in residential solar PV technologies and electricity storage, could materially and adversely
affect the growth of renewable energy companies operating in the centralized electricity generation market like
the Company and its Lessees and thus materially and adversely affect the Company’s results of operations. Thus,
a significant portion of the captive market may shift away from solar power plants utilizing existing solar power
generation technologies towards those relying on other types of renewable energy technologies or even non-
renewable energy sources, which may expose the Lessees’ businesses to stranded-asset risk (i.e., the hazard of an
asset suffering from an unanticipated write-down, devaluation, or conversion to liability).

The Company believes it is able to manage these risks through its property lease rental rates for its Leased
Properties and expected property lease rental rates for the Properties to be Acquired, and in particular, the
guaranteed base annual rate which is independent of the operating performance the relevant Lessee’s solar power
plant. However, the Company’s Lessees, as solar power plant operators, are subject to risks inherent in the solar
power generation industry, and there is no assurance the Lessees will continue to be able to support such
guaranteed payments in the future. The Company also believes that the “first or must” dispatch of renewable
energy over conventional energy sources such as coal, and other Government initiatives to promote and encourage
the growth of renewable energy industry in the Philippines, such as the Renewable Portfolio Standards (“RPS”)
proposed under the Government’s National Renewable Energy Program which require distribution utilities to
source a portion of their power from renewable energy sources, help manage the risk of a downturn in demand
for energy in the Philippines. In addition, the Company and the Fund Manager take a prudent approach to financial
management, which includes closely monitoring the Company’s capital and cash positions and maintaining
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discipline in the Company’s capital commitments. Moreover, the Company intends to expand its renewable
energy portfolio to include run-of-river hydro, onshore wind, and other renewable energy sources to cater to a
wider market segment, such as customers that consume energy outside solar output hours.

The Company may be unable to implement its investment and acquisition growth strategy.

As part of the Company’s growth strategy, it intends to acquire the Properties to be Acquired and other real estate
properties of the Citicore Group with renewable energy project developments. The Company may not be able to
successfully implement its investment and acquisition growth strategy, and expand the Company’s property
portfolio at any specified rate or to any specified size, or make acquisitions or investments on favorable terms or
within a desired time frame. The Company also depends on the Citicore Group’s ability develop and construct
its pipeline projects and manage such projects until they meet the Company’s investment criteria.

The acquisition of any additional property will be subject to due diligence and customary closing conditions, and
there can be no assurance that the Company will be satisfied with the due diligence findings or able to agree to
acceptable terms for the acquisition or that the closing will occur on a timely basis or at all. Although the
Company, through the support of the Sponsors, is able to access a viable property inventory, if the Company’s
intended acquisition of additional properties is not completed for any reason, the Company’s investment strategy
and expected revenue growth will be adversely affected.

Further, the Company faces active competition in acquiring suitable and attractive properties which meet the
Company’s financial and strategic investment criteria, including from private investment funds. There is no
assurance that the Company will be able to compete effectively against such entities and the Company’s ability
to make acquisitions under its acquisition growth strategy or acquisitions that are accretive may be adversely
affected. Even if the Company were able to successfully acquire properties or other investments, there is no
assurance that such acquisitions will achieve the intended return on such acquisitions or investments.

The industry in which the Company operates is capital intensive and the Company may from time to time require
significant amounts of capital for purposes such as acquisitions or redevelopment. Since the amount of borrowings
that the Company can incur to finance acquisitions is limited by the REIT Law, such future acquisitions may be
dependent on the Company’s ability to raise other forms of capital, including through additional equity issuances
which may result in a dilution of investors’ shareholdings. The uncertainty of raising equity capital and protracted
timetable to raise such capital may be viewed negatively by potential vendors of properties, which may limit the
selection pool of the Company for attractive commercial properties.

To manage the foregoing risks, the Company will work together with the Property Manager and Fund Manager
to build on the Company’s strengths, including its opportunity to acquire properties from the Citicore Group’s
pipeline projects, and its growth strategies, including new acquisitions. While the Sponsor and the Citicore Group
are poised to be a major source of income generating renewable energy projects to grow the asset portfolio of the
Company, the Company is not restricted to the Citicore Group and can acquire assets from third parties provided
that these meet the investment objective and criteria of the Company. The Company also did not have any
borrowings as of September 30, 2021, and has the capacity for leverage within the limits of, and in accordance
with, the REIT Law.

The Company and its Lessees are exposed to credit and collection risks from their customers.

The Company is exposed to credit and collection risks related to its customers which include the customers of its
Lessees who operate solar power plants on the Leased Properties and customers of the operators of solar power
plants on the Properties to be Acquired. There can be no assurance that the Lessees’ customers will pay the
Lessees in a timely manner or at all. In such circumstances, the Lessees’ working capital needs would increase,
which could, in turn, affect the amount of revenue generated by the Lessees, the amount and timing of rent payable
to the Company by its Lessees, the timing of dividend payout of the Company, or the ability to divert resources
to new ventures that will provide future growth to the Company. In case of continuing default of its customers,
the Lessees may also have to sell excess energy produced to the WESM which may result in lower revenues
realized.

To manage these risks, the Lessees’ management have implemented a credit rating system for customers, where
credit terms and deposit requirements are granted based on the credit standing of the respective customer. The
Company also believes that CREC’s sales to TransCo, being a Government-owned-and-controlled entity, have a
low risk of default. The Company’s other Lessees’ key customers include creditworthy purchasers such as large
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diversified conglomerates such as AC Energy Corporation, multinational companies such as Shell Energy
Philippines, industrial park operators such as Freeport Area of Bataan and Economic Power Management, Inc.
(EPMI) a wholly owned subsidiary of Laguna Technopark, developer of one of the country’s leading world class
industrial parks, among others.

The Company is dependent on the operations of and revenue from its Lessees operating the solar power plants
on the Leased Properties.

The Company’s revenues from the Leased Properties are from lease payments which s comprise (i) a guaranteed
annual base rental rate, payable on equal monthly installments, and (ii) a variable rental rate equivalent to 50% of
the incremental gross revenue earned by the Lessee from any excess of its agreed base lease revenue for the current
fiscal year. See “Profit Forecast and Profit Projection—Assumptions—Revenues and Income—Revenue”’, which
includes further details and a table of the guaranteed annual base lease payments for each of the Leased Properties.
As such, the Company is dependent on the operations of its lessees, including their successful management of
their solar power plants, their ability to sell energy to customers, their ability to bill and collect payments from
customers, and their ability to manage and control cash flows and operational costs and expenses. On a pro forma
basis, for the year ended December 31, 2020 and the nine months ended September 30, 2021, the Clark Solar
Power Plant was considered as lease assets and contributed 27.9% to the Company’s total lease income both for
the year ended December 31, 2020 and the nine months ended September 30, 2021.

The conduct and performance of the Company’s Lessees are not under the Company’s control or supervision, and
their performance will affect their ability to pay rent to the Company or increase their average three-year historical
net operating revenue, or achieve or exceed their target base energy generation. In addition, the Company’s
Lessees may not be able to properly maintain and operate their solar power plants or renew contracts with their
customers, which could further affect the amount of, and the Lessees’ ability to pay, rent payable to the Company
and materially and adversely affect the Company’s results of operations. If the Lessees in the future are unable
to minimize unexpected equipment failures and other industrial accidents, effectively manage the performance of
their solar power plants, and maintain their relationships with their customers and third-party service providers,
increase the efficiency and production capabilities of their solar power plants, or continue to manage risks
associated with debt financing and refinancing activities, the Lessees’, and in turn, the Company’s, business,
results of operations, financial condition and prospects could be materially and adversely affected. There is also
no assurance that the Company’s Lessees will not be delayed or will not default in respect of their respective lease
payments, which will materially and adversely affect the Company’s results of operations and ability to distribute
dividends.

The Company believes it is able to manage these risks through its property lease rental rates for its Leased
Properties and the expected property lease rental rates for the Properties to be Acquired, and in particular, the
guaranteed annual base rental rate which is independent of the operating performance of the relevant lessee’s solar
power plant for the current fiscal year. However, the Company’s Lessees, as solar power plant operators, are
subject to risks inherent in the solar power generation industry, and there is no assurance the Lessees will continue
to be able to support such guaranteed payments in the future. CREIT also intends to maintain appropriate
oversight over the operations of the Lessees, including with respect the timing of lease payments made to the
Company. The Company also maintains good relationships with its other Lessees, all of which are part of the
Citicore Group and the Company and the Fund Manager will monitor lease payment schedules to ensure that lease
payments are made on time.

The Company is exposed to concentration risk as all its lease income is currently, and post-Offering is expected
to be, derived from lessees within the Citicore Group.

Post-Offering, the Company intends to add the Bulacan Property and the South Cotabato Property to its portfolio
using the net proceeds of the Primary Offer. The lease income from the Toledo Property, the Clark Solar Power
Plant, the Silay Property and the Bulacan Property is expected to contribute 27.3%, 21.7%, 20.8% and 15.5%,
respectively, of the Company’s total lease income for the year ended December 31, 2022. The Company’s
remaining expected lease income is expected to be derived from the South Cotabato, Armenia Property and the
Dalayap Property. As such, the Company is expected to derive its lease income from seven properties with each
such lessee being a member of the Citicore Group. Thus, any conditions that adversely impact the Citicore Group
may in turn adversely affect the Company’s business, financial condition and results of operations. The Company
however believes that it is able to manage the foregoing risk through the geographic diversification of its portfolio.
If the Company acquires the Bulacan Property and the South Cotabato Property, two of its properties will be
located in Visayas, one will be located in Mindanao and four will be located in Luzon. In addition, the Company
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believes that its Lessees’ customers are well-diversified across industries and that the power generation industry
is relatively resilient to volatility in the business cycle.

The Lessees’ operations are affected by seasonal weather changes.

The Company’s revenues are correlated to the amount of electricity generated and sold by the solar power plants
operating on the Leased Properties and the Properties to be Acquired, which in turn is dependent upon irradiance
and weather conditions generally. Irradiance and weather conditions have natural variations from season to season
and from year to year and may also change permanently because of climate change or other factors. The Company
carefully selected the locations of the Leased Properties as those with solar irradiation between 4.7 - 5.5
kWh/m?/day based on the long-term historical irradiation data of National Renewable Energy Laboratory (NREL),
a national laboratory of the U.S. Department of Energy based in Texas.

The Company believes that such seasonality is effectively managed as its Lessees have installed systems to (i)
monitor the daily output of such power plants and (ii) calibrate and improve output, as the need arises, based on
an expected performance ratio with respect to the peak nominal rated capacity of the photo-voltaic (“PV”) panel
modules installed. The calculations typically involve consideration of solar specific issues, such as solar
irradiation and PV panel degradation (at a minimum), spectrum temperature, and the effects of seasonal weather
variability. Further, the Company’s rental income from the Leased Properties comprise (i) a guaranteed annual
base rental rate independent of the plant performance of the Lessees and (ii) a variable rental rate to capture the
upside benefit from better plant generation output as a result of higher irradiance.

The Company may face risks associated with debt financing and refinancing activities in the event the
Company incurs additional debt in the future.

As of September 30, 2021, the Company had no outstanding loan borrowings. In the future, the Company may
require additional debt financing to achieve the Fund Manager’s asset enhancement strategies or for the purchase
of additional assets, but in doing so, will always observe the maximum amount of leverage as provided under the
REIT Implementing Rules and Regulations.

The Company may be subject to risks normally associated with debt financing, including the risk that its cash
flow will be insufficient to pay distributions at expected levels and meet required payments of principal and
interest under such financing. The Company may also not be able to refinance its future indebtedness or that the
terms of such refinancing will not be as favorable as the terms of the original indebtedness. In addition, the
Company may be subject to certain covenants in connection with its borrowings that may limit or otherwise
adversely affect its operations and ability to make distributions to Shareholders. In the event the Company
continues to refinance its future indebtedness, the Company may continue to hold indebtedness on its balance
sheet and continue to make interest repayments which will reduce the amount of Distributable Income that may
be paid to Shareholders.

In addition, if the Company is unable to refinance or obtain support from the Sponsors with respect to the
repayment of its future indebtedness upon maturity, the Company may default on such indebtedness. This may
cause the Company to dispose of assets to repay, or cause lenders (including bondholders or any trustee) to enforce
such repayment obligations, which may include attachment of the Company’s properties and receivables, which
will materially and adversely affect the Company’s results of operations and financial condition.

To manage these risks, the Company intends to repay its future indebtedness through internally generated funds
and/or to refinance such indebtedness in whole or in part. The Company and the Fund Manager take a prudent
approach to financial management and cost control, including closely monitoring its capital and cash positions
and maintaining discipline in its capital commitments. The REIT Law also permits REITs to leverage debt, both
total borrowings and deferred payments, up to 35% of Deposited Property Value.

The incurrence by the Company of debt in the future or any increase in its interest (including in relation to
any future indebtedness or refinancing thereof) will reduce the Distributable Income payable to its
Shareholders, and the requirement for REITs to distribute at least 90% of its Distributable Income will limit
the amount of internally generated funds available to the Company to pay such indebtedness.

The incurrence by the Company of debt in the future or any increase in its interest (including in relation to its
bonds or refinancing thereof) will reduce the Distributable Income payable to its Shareholders.
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Further, the requirement for the Company to distribute at least 90% of its Distributable Income under the REIT
Law will limit the amount of internally generated funds that the Company will be able to set aside and allocate to
repay any indebtedness it may incur in the future. As such, the Company may have to seek to refinance its future
indebtedness upon maturity. In the event the Company is unable to procure facilities to refinance such
indebtedness and the Company is unable to set aside and allocate enough cash to repay such indebtedness upon
maturity, the Company may be at risk of default on such indebtedness. This may cause the Company to dispose
of assets to repay, or cause lenders (including bondholders or any trustee) to enforce such repayment obligations,
which may include attachment of the Company’s properties and receivables, which will materially and adversely
affect the Company’s results of operations and financial condition.

To manage these risks, the Company intends to repay its future indebtedness through internally generated funds
and/or to refinance such indebtedness in whole or in part. The Company and the Fund Manager take a prudent
approach to financial management and cost control, including closely monitoring its capital and cash positions
and maintaining discipline in its capital commitments. The REIT Law also permits REITs to leverage debt, both
total borrowings and deferred payments, up to 35% of Deposited Property Value.

Opposition from local communities and other parties may adversely affect the Company’s financial condition,
results of operations and cash flows.

The operation of the Lessees’ solar power plants, and the development and construction of the Citicore Group’s
solar power plants may have significant consequences on agricultural activities, and the ecosystem of the areas
where such power plants are located. Further, the repair or operation of the Lessees’ solar power plants and the
construction of the Citicore Group’s solar power plants under development, may disrupt the activities and
livelihoods of local communities where such power plants are located, and may be subject to opposition from the
local communities, resulting in delays and disruptions to the Company’s and its lessees’ business or the completion
of the Citicore Group’s pipeline projects.

Solar power plant projects may be subject to opposition, such as through litigation or by other means, from public
interest groups, local communities or non-governmental organizations, in relation to the environmental impact or
in relation to land acquisition, acquisition and use of rights of way and construction activities and the impact
thereof on the livelihood of affected communities.

To manage these risks, the Citicore Group engages in significant community building activities, including through
providing support to farmers by procurement of crops and incorporating agro-solar initiatives. As of September
30, 2021, the Citicore Group and the Company have successfully managed local community relations and the
Company and its lessees have not experienced any disruptions to the plant operations in the Properties as a result
of such relationship.

The Company’s results of operations could be adversely affected by strikes, work stoppages or increased wage
demands by employees or other disputes with employees.

The solar power plants operated by the Company’s Lessees engage full-time employees focused on the operations
and maintenance of such assets. The Company and its Lessees generally consider their labor relations to be
harmonious. However, there can be no assurance that the Lessees will not experience future disruptions to
operations due to labor disputes or other issues with employees, which could materially and adversely affect the
Company’s business, results of operations, financial condition and prospects.

Various labor laws govern the Lessees’ relationship with their employees and affect operating costs. These laws
include minimum wage requirements, mandatory health benefits, overtime compensation, and other terms and
conditions of employment. These and significant changes in labor regulations could materially affect the
Company’s business, financial condition, operating results or cash flow.

Further, the Lessees may engage third-party service providers from time to time with respect to the operation and
maintenance of their respective solar power plants. The engagement of third-party service providers carries
certain inherent risks, including potential actions from employees of third-party service providers who may claim
an employee-employer relationship with the Lessees and the risk that third-party contracting arrangements in
place may be found by the DOLE to be “labor-only contracting”, which could have a significant impact on labor
costs. The Lessees are also exposed to litigation risk from their employees or the employees of their various third-
party contractors, who may implead the lessees as a party to their labor cases and labor disputes against these
third-party contractors.

64



To manage these risks, the Company’s Lessees implement a stringent procurement process that seeks to ensure
among others that the third-party service providers they engage are legitimate, qualified, and competent with an
outstanding record of experience and the relevant accreditations. They are only sought to be contracted for one
(1) year where few months before expiry, the respective companies would have the opportunity to carefully
evaluate their performance in the past year to be considered for renewal. These contracts are flexible enough to
cover changes in labor laws and regulations especially on adjustments on wages and other employee benefits but
are strict as well on ensuring that these are fully implemented. These providers are made to submit proofs and
execute affidavits that all wages and benefits are paid well and on-time before their billing for every following
month is processed and paid.

The Company believes that its Lessees also endeavor to maintain good relationships with their respective
employees. Each entity implements a grievance mechanism which permits open communication between and
among management and employees. The Company also believes that the Lessees’ stakeholder engagement and
relationship with the local government units where they operate enable them to access manpower resources when
necessary.

There may be potential conflicts of interest between the Company, the Fund Manager, the Property Manager,
and the Sponsors which may cause damage or loss to the Company and Shareholders.

The Sponsors, their Subsidiaries, and Affiliates are engaged in the investment in, and the development of,
renewable energy properties and infrastructure in the Philippines. The Fund Manager and the Property Manager
are wholly owned Subsidiaries of CREC, which is one of the Sponsors. Certain executive officers of the
Company, the Fund Manager and the Property Manager are also compensated by CREC. The Sponsors will
remain as the largest shareholders of the Company after the Offering, and certain members of management and
the Board of Directors of the Company will continue to remain as part of the management and the board of
directors of the Sponsors. As a result, the strategy and activities of the Company, the Fund Manager or the
Property Manager may be influenced by the overall interests of the Sponsors. See “The Fund Manager and the
Property Manager—The Fund Manager of the Company—Conflict of Interest” and “The Fund Manager and the
Property Manager—The Property Manager of the Company—Conflict of Interest” on pages 238 and 244,
respectively, of this REIT Plan.

While the Company’s investment plan allows the acquisition of assets from third parties, the Fund Manager may
give preference and/or recommend that the Company acquire other assets from the Sponsors or parties related to
the Sponsors in the future.

To manage such risks, the Fund Manager is required to obtain valuations from independent property valuers and
to comply with all other requirements applicable to such transactions under the REIT Law. Pursuant to the
Company’s investment strategy, such property will (1) be primarily focused on renewable energy projects, with
particular focus on solar power plants, but may be other types of renewable energy properties available in the
market, (2) be located in underdeveloped areas with validated resource assessment and potential for future
township developments to drive long-term appreciating land values, and (3) host renewable energy projects that
have achieved successful plant testing and commissioning with stable off-take contracts for 100% of such project’s
expected generation output. While the Sponsor and the Citicore Group are poised to be a major source of income
generating renewable energy projects to grow the asset portfolio of the Company, the Company is not restricted
to the Citicore Group and can acquire assets from third parties provide that these meet the investment objective
and criteria of the Company. See the section entitled “Business and Properties — Investment Policy” on page 166
of this REIT Plan.

There may be direct competition between the Company and the Company’s Sponsors.

The Sponsors and their Subsidiaries are engaged in, among other things, the investment in, and the development
of, renewable energy projects in the Philippines. As a result, there may be circumstances where the Company
competes directly with the Sponsors for property acquisitions or lessees, which could lead to lower revenue and
slower portfolio growth and could adversely affect distributions to the Company’s Shareholders. There can be no
assurance that the interests of the Company will not conflict with, or be subordinated to, those of the Sponsors in
such circumstances. See “Business and Properties—Competitive Strengths” on page 158, respectively, of this
REIT Plan.

In addition, the Company has engaged Citicore Fund Managers, Inc., an entity incorporated in 2021, as the
Company’s Fund Manager and Citicore Property Managers, Inc., an entity incorporated in 2021, as the Company’s
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Property Manager to assist it in the property management of the properties held by the Company. Each of the
Property Manager and the Fund Manager is a wholly owned Subsidiary of CREC, which is one of the Sponsors.
In the future, the Company may decide to engage a different fund manager or property manager for its properties
and any future properties acquired by the Company. Such replacement fund manager and property manager may
also be related to the Sponsors. There can be no assurance that the Fund Manager or the Property Manager or a
potential future fund manager or property manager related to the Sponsors will not favor properties that the
Sponsors have retained in their own property portfolios over those owned by the Company when providing such
services to the Company.

To manage such risks, each of the Fund Manager and the Property Manager shall establish, maintain, and
implement policies and procedures to ensure fair and equitable allocation of resources among its clients, including
the Company. See The Fund Manager and the Property Manager — The Fund Manager—Conflict of Interest”
and “The Fund Manager and the Property Manager — The Property Manager —Conflict of Interest” on pages 238
and 244, respectively, of this REIT Plan.

The Selling Shareholder may encounter delays in the implementation of its reinvestment plan.

CREC (the Selling Shareholder and a Sponsor) has identified ten renewable energy projects in its reinvestment
plan that are in various stages of completion. The expected net proceeds from the sale of the Secondary Offer
Shares will cover only a portion of CREC’s funding requirements in these projects. Of the ten projects, three
projects are still at a “site selection” stage with the remaining seven identified projects having obtained the relevant
service contracts.

While CREC believes it can conclude its technical and legal due diligence and proceed to acquire the parcels of
land for the projects at the site selection stage within one year of date of its receipt of proceeds from the sale of
the Secondary Offer Shares, such projects may encounter delays or might not advance past the site selection stage
depending on the outcomes of negotiations with prospective landowners. To manage the foregoing risk, CREC,
within one year of its receipt of the proceeds from sale of the Secondary Offer Shares, may reallocate the
earmarked proceeds for the three projects at the site selection stage to the other seven projects identified in its
reinvestment plan. For a more detailed discussion on the use of net proceeds by CREC, see Annex 1
“Reinvestment Plan” of this REIT Plan.

The Fund Manager and the Property Manager are newly incorporated entities and do not have an established
track record and operating history.

The Fund Manager is a wholly owned Subsidiary of CREC, and was incorporated on July 21, 2021. The Fund
Manager, as of the date of this REIT Plan, has had no operating history relating to management of REITs. There
can be no assurance that the Company, under the direction of the Fund Manager, will be able to generate sufficient
revenue from operations to make distributions at expected levels to Shareholders.

The Property Manager is a wholly owned Subsidiary of CREC and was incorporated on August 4, 2021. The
Property Manager has had no operations and property management experience by which its past performance may
be evaluated. As a recently established entity, there is no operating history that could guide investors in assessing
the likely future performance of the Property Manager, and in turn, the Company’s likely future performance.

The Company believes that it is able to manage the foregoing risks through the support of CREC which has
significant experience in corporate finance matters. Further, many of the directors and officers of the Fund
Manager have extensive experience working in the real estate and renewable energy industries. The Citicore
Group has significant experience in property management (and in particular with respect to solar power plant
properties), and many of the directors and officers of the Property Manager have gained valuable experience
working with the Citicore Group and other companies in the real estate and renewable energy industries. Please
see the section entitled “The Fund Manager and the Property Manager — The Fund Manager of the Company —
Directors and Executive Officers of the Fund Manager” on page 239 of this REIT Plan and “The Fund Manager
and the Property Manager — The Property Manager of the Company — Directors and Executive Officers of the
Property Manager” on page 244 of this REIT Plan.

The Fund Manager may not successfully implement the Company’s investment policies.

Certain aspects of the Company’s activities, including investments and acquisitions, will be determined by the
Fund Manager in accordance with this REIT Plan and the investment strategy of the Company. See the section
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entitled “Business and Properties — Investment Policy” on page 166 of this REIT Plan. While the Fund Manager
intends to focus on investments in renewable energy properties in the Philippines, the Fund Management
Agreement gives the Fund Manager wide powers to invest in other types of assets, including investment of
corporate funds in money market instruments, subject to compliance with the requirements on allowable
investments of a REIT under the REIT Law. See the section entitled “Business and Properties — Investment Policy
— Investment Limitations” on page 167 of this REIT Plan. There are risks and uncertainties with respect to the
selection of investments and with respect to the investments themselves, as well as risks and uncertainties in the
compliance by the Company and the Fund Manager of the requirements of the REIT Law.

The Company believes that it is able to manage the foregoing risks through the support of CREC which has
significant experience in corporate finance matters. Further, many of the directors and officers of the Fund
Manager have extensive experience working in the renewable energy industry. Further, the Fund Manager has
the legal obligation to act on behalf of and in the best interest of the Company. See “Business and Properties—
Business Strategies—Fund Manager” on page 164 of this REIT Plan.

The Fund Manager may not be able to successfully execute the Company’s stated strategy.

The Company’s investment strategy is primarily to invest in income-generating renewable energy assets in the
Philippines either through acquisitions or own developments to the extent allowed by the REIT Law. The Fund
Manager intends to help the Company secure a growing income-generating property portfolio that provides a
competitive return to investors. See the section entitled “Business and Properties — Investment Policy” on page
166 of this REIT Plan. No assurance can be given that the Company will achieve successful results or that the
Company’s portfolio will expand at all, or at any specified rate or to any specified size. The Fund Manager may
not be able to make investments or acquisitions on desired terms in a desired time frame since the renewable
energy projects need to be developed, constructed and commissioned successfully. The Company’s strategy to
invest in income-generating renewable energy assets is also dependent on the Company’s ability to appropriately
fund such investments. The Company may rely on external sources of funding to expand the Company’s portfolio,
which may not be available on favorable terms or at all. Even if the Company was able to successfully complete
additional investments, there can be no assurance that the Company will achieve its intended return on
investments. See “Business and Properties—Business Strategies—Fund Manager” and “Certain Agreements
relating to the Company and the Properties—Fund Management Agreement” on pages 164 and 269, respectively,
of this REIT Plan.

One of the Company’s strategies for growth is to increase yields and total returns through a combination of the
optimization by the Sponsors and their subsidiaries of power plant operations, and the acquisition of additional
properties. In connection with any such development, the Company and the Fund Manager will incur risks
associated with any such asset optimization or acquisition activities. These risks include the risk that optimization
or acquisition opportunities explored by the Fund Manager may be abandoned; the risk that the costs of
undertaking such a project may exceed original estimates, possibly making the project uneconomical; and the risk
that rents of a completed project will not be sufficient to make the project profitable. In case of an unsuccessful
project, the Company’s loss could exceed its investment in the project. The Company’s strategy is also dependent
on the Company’s ability to appropriately fund such investments and external sources of funding may not be
available on favorable terms or at all.

The Company believes that it is able to manage the foregoing risks through the support of CREC which has
significant experience in corporate finance matters. Further, many of the directors and officers of the Fund
Manager have extensive experience working in the real estate and renewable energy industries. Further, the Fund
Manager has the legal obligation to act on behalf of and in the best interest of the Company. The Company also
has the ability to replace the Fund Manager, in the event of the occurrence of certain grounds for termination, and
procure the services of other licensed asset management services providers as may be allowed under the REIT
Law and the Fund Management Agreement. See “Business and Properties—Business Strategies—Fund
Manager” on page 164 of this REIT Plan and “Certain Agreements Relating to the Company and the Properties
— Fund Management Agreement” on page 269 of this REIT Plan.

The Company, its officers or directors may be involved in legal and other proceedings from time to time and
regulatory disputes in the course of the Company’s business, including tax assessments from the BIR.

In the ordinary course of the Company’s business, claims and disputes involving the Fund Manager, the Property

Manager, lessors, lessees, lessees’ customers, business partners, and regulatory authorities such as the BIR may
be brought against or by the Company in connection with its contracts or business. Claims may be brought against
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the Company for breach of contract, law, or regulation, as well as claims relating to taxes, among others. If found
to be liable, the Company would have to incur a charge against earnings to the extent a reserve had not been
established for the matter in the Company’s accounts, or to the extent the claims were not sufficiently covered by
the Company’s insurance.

For example, although the Company endeavors to pay all taxes and fees on or before their relevant due dates; it
has and may continue to receive, in the ordinary course of business, Letters of Authority (“LOA”) from the BIR
which is the official document that empowers a revenue officer to examine and scrutinize a taxpayer’s books of
accounts and other accounting records, in order to determine the taxpayer’s correct internal revenue tax liabilities.
In the event of validly assessed deficiencies, the Company settles the obligations as soon as possible.

The Company has received LOAs for taxable years 2018 (the “2018 LOA”) and 2017 (the “2017 LOA”).
Pursuant to the 2018 LOA, the Company was assessed deficiency documentary stamp tax and expanded
withholding tax of P351,219.00 which the Company paid on July 13, 2021. For taxable year 2017, the BIR issued
a Preliminary Assessment Notice dated December 3, 2020 and Formal Letter of Demand dated January 8, 2021
informing the Company that it has deficiency income tax, VAT, expanded withholding tax, final withholding tax,
documentary stamps tax and other administrative penalties amounting to $4,042,133.61 (“2017 Assessment”).
The Company did not receive the Formal Letter of Demand and only became aware of the 2017 Assessment after
it received on May 31, 2021, a Warrant of Distraint and/or Levy issued by the BIR in view of the Company’s
failure pay the 2017 Assessment. The Company submitted a request for compromise agreement and cancellation
of the Warrant of Distraint and/or Levy on June 10, 2021. On June 11, 2021, the Company paid a total of
P2,932,392.56. The Company was informed that in view of the payment, the Revenue District Office has endorsed
the application for compromise settlement to the Technical Working Group which is tasked to make final
recommendation to the approving authority. As the amount of the compromise settlement exceeds 1,000,000,
the application shall be subject to the final approval of the National Evaluation Board (“NEB”) which is composed
of the BIR Commissioner and the four Deputy Commissioners.

The Company believes that 2017 Assessment and the Warrant of Distraint and/or Levy were issued because of
miscommunications brought about by the various quarantine restrictions in Metro Manila. Although the
assessment is not material, the Company has since settled the deficiencies and has put in place additional internal
procedures to prevent similar events from occurring in the future.

Additionally, from time to time, the Company, its officers or directors may be involved in other types of disputes
with various parties and may be adversely affected by complaints, investigations and litigation from customers or
regulatory authorities. On September 3, 2020, a complaint was filed against several respondents including, Oliver
Y. Tan, Edgar B. Saavedra, Jez G. Dela Cruz, and Manuel Louie B. Ferrer (collectively, “Respondents”), for
violation of (i) Section 3(j) of Republic Act (“RA”) No. 3019, (ii) Section 2-A of the Anti-Dummy Law, and (iii)
Section 4(g) of RA No. 6713. From such complaint, criminal charges were filed against the Respondents in the
Regional Trial Court (“RTC”) of Lapu-Lapu City and the Office of the Ombudsman. The RTC of Lapu-Lapu
issued a warrant of arrest for the Respondents for which bail was posted and the warrants of arrest were eventually
set aside on November 26, 2021. Arraignment is scheduled on February 9, 2022. On the other hand, the Office of
the Ombudsman issued a Joint Resolution on July 20, 2021 which the Respondents received on November 5, 2021
finding probable cause to indict the Respondents for acting in conspiracy with the other respondents, for violation
of Section 3(e) of RA 3019. The two other charges brought against the Respondents for violation of Section 3(j)
of RA No. 3019 and Section 4(g) of RA No. 6713 were dismissed. On November 10, 2021, the Respondents filed
their Motion for Partial Reconsideration and/or Reinvestigation praying for the dismissal of the complaint for lack
of probable cause or, in the alternative, to conduct a reinvestigation to afford the Respondents their right to due
process. To date, Respondents have not received any update, order or resolution from the Office of the
Ombudsman. The Company firmly believes that the Respondents are fully compliant with all applicable laws,
rules and regulations and did not commit any of the alleged violations of the Anti-Dummy law, RA No. 3019 or
RA No. 6713. The Company further understands that the Respondents will diligently respond to all allegations in
the proper fora and abide by the judicial process and they are confident that the cases will eventually be dismissed,
and the Company believes that the Respondents will prevail over what they believe is an attempt to bring down
Megawide’s reputation and credibility. Nonetheless, should the Respondents be unsuccessful, the Company
believes that the expertise and experience of its senior management team and board of directors will help diminish
any potential disruption to the business operations of the Company caused by such legal proceedings. The
Company will also aim to continue to identify and develop key internal employees and to recruit external talent
to help achieve its corporate objectives.
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Regardless of the outcome, these disputes and investigations may lead to legal or other proceedings and may result
in substantial costs and the diversion of resources and management’s attention. In addition, the Company may
have disagreements with regulatory bodies in the course of operations, which may subject it to administrative and
other legal proceedings and unfavorable decisions that may result in penalties, or other liabilities. Any of these
outcomes could materially adversely affect the Company’s, financial condition and results of operations. See also
“Business—Legal Proceedings—NBI Anti-Fraud Division and Atty. Larry T. Iguidez vs. Atty. Steven Y. Dicdican,
Et AL NPS Docket No. XVI-Inv-20k00362” on page 188 of this REIT Plan for more information.

Further, to manage these risks relating to disputes, as a policy, the Company seeks to maintain good relationships
with the Fund Manager, the Property Manager, lessors, lessees, lessees’ customers, regulators and other parties
whom the Company regularly deals with and to resolve disputes early and amicably, when appropriate, both
claims brought against or by the Company. However, if not resolved through negotiation, claims are often subject
to lengthy and expensive litigation or arbitration proceedings such that the amounts ultimately realized from
claims by the Company could differ from the balances included in its financial statements. Such claims could
therefore have an adverse impact on the Company’s business, financial condition and results of operations. As of
the date of this REIT Plan, the Company is not involved in any material litigation, nor, to the Company’s
knowledge, is any material litigation currently threatened against it. See also “Business—Legal Proceedings” on
page 188 of this REIT Plan for more information.

The Company will continue to be controlled by Citicore Holdings, Inc. and its shareholders and their interests
may differ significantly from the interests of the Company’s other shareholders.

After the Offering (and assuming the Over-allotment Option is fully exercised), the Sponsors shall continue to
hold 61.7% of the Shares of the Company. Each of the Sponsors is directly or indirectly wholly owned by Citicore
Holdings, Inc. (“CHII”), which is controlled by Edgar Saavedra. As of September 30, 2021, Edgar Saavedra was
the beneficial and record owner of approximately 44.98% of CHII which, through CPI, owns 100% of CREC and
Citicore Solar Tarlac 1, Inc.’s (formerly nv vogt Philippine Solar Energy Three, Inc.) issued and outstanding
shares. There is also no non-compete agreement or other formal arrangement in place to prevent other companies
that are also controlled by Citicore Holdings, Inc. from engaging in activities that compete directly with the
Company’s businesses or activities, which could have a negative impact on the Company. Neither can there be
any assurance that the Citicore Holdings, Inc. or its shareholders will not take advantage of business opportunities
that may otherwise be attractive to the Company. The interests of Citicore Holdings, Inc. or its shareholders may
therefore differ significantly from or compete with the Company’s interests or the interests of other shareholders,
and the Citicore Holdings, Inc. or its shareholders may direct the voting of the Sponsors’ Shares in a manner that
is contrary to the interests of the Company or the Company’s other shareholders. There can be no assurance that
Citicore Holdings, Inc. or its shareholders will exercise influence over the Company in a manner that is in the best
interests of the Company or its other shareholders.

The Company believes that this risk is managed through good relations and continuing support from the Sponsors,
which will collectively remain as the largest shareholders of the Company after the Offering. The Company has
also established a Related Party Transaction Review and Compliance Committee to review related party
transactions entered into by the Company. Further, the Fund Manager and Property Manager are required to
establish, maintain, and implement policies and procedures to ensure fair and equitable allocation of resources
among its clients, including the Company. See “Related Party Transactions”, “The Fund Manager and the
Property Manager — The Fund Manager—Conflict of Interest” and “The Fund Manager and the Property
Manager — The Property Manager —Conflict of Interest” on pages 310, 238 and 244, respectively, of this REIT
Plan.

The Company’s business is dependent upon the expertise and experience of the Fund Manager’s and Property
Manager’s managers and employees and certain services provided by the Citicore Group.

As part of its transition to a REIT, the Company will only maintain a few employees. As such, the Company will
be primarily dependent on the expertise and experience of the Fund Manager’s and the Property Manager’s
directors, senior management, and other key employees for the success of the Company’s business, including in
particular, with respect to the leasing and management of the Leased Properties. Most of these individuals possess
deep industry knowledge and an acknowledged reputation in the market, owing to their track records and
experience. See the sections entitled “Board of Directors and Senior Management,” “The Fund Manager and the
Property Manager — The Fund Manager of the Company — Directors and Executive Olfficers of the Fund
Manager” and “The Fund Manager and the Property Manager — The Property Manager of the Company —
Directors and Executive Officers of the Property Manager” on pages 296, 239 and 244, respectively, of this REIT
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Plan. If one or more of these directors or members of senior management are unable or unwilling to continue in
their present positions, the Fund Manager or the Property Manager may not be able to replace them within a
reasonable period of time with individuals who possess comparable expertise and experience, or at all, which may
seriously disrupt, and materially and adversely affect, the Company’s business, results of operations, and future
prospects.

The Company believes that it is able to manage the foregoing risks through the support of CREC which has
significant experience in corporate finance matters. Further, many of the directors and officers of the Fund
Manager have extensive experience working in the real estate and renewable energy industries. The Citicore
Group also has had significant experience in property management, and many of the directors and officers of the
Property Manager have gained valuable property management experience working with the Citicore Group and
other companies in the real estate and renewable energy industries. Please see the section entitled “The Fund
Manager and the Property Manager — The Fund Manager of the Company — Directors and Executive Officers of
the Fund Manager” on page 239 of this REIT Plan and “The Fund Manager and the Property Manager — The
Property Manager of the Company — Directors and Executive Officers of the Property Manager” on page 244 of
this REIT Plan.

The Company is party to a number of related party transactions.

In the ordinary course of the Company’s business, it has transactions with related parties. In particular, such
related parties include members of the Citicore Group. These agreements and the Company’s other related party
transactions are described in greater detail under the section entitled “Related Party Transactions” in this REIT
Plan and the notes to the Company’s financial statements appearing elsewhere in this REIT Plan. Such
interdependence may mean that any material adverse changes in the operations or financial condition of related
parties could adversely affect the Company’s results of operations.

With respect to the Leased Properties, the Company leases (i) the Clark Solar Power Plant to CREC, (ii) the
Armenia Property to Citicore Tarlac 1, (iii) the Toledo Property to Citicore Cebu, (iv) the Silay Property to Citicore
Negros Occidental, and (v) the Dalayap Property to Citicore Tarlac 2. The Company has also entered into a
memorandum of agreement with each of Citicore Bulacan and Citicore South Cotabato with respect to the
acquisition and leasing of the Properties to be Acquired. The foregoing agreements and the Company’s other
related party transactions have been entered into on an arm’s length basis. See “Related Party Transactions” and
“Certain Agreements Relating to the Company and the Properties” on page 310 and 260, respectively, of this
REIT Plan for more information.

The Company expects that it will continue to enter into transactions with related parties, including with respect to
the Properties to be Acquired, which the Company will acquire from, and lease to, Affiliates of the Sponsors. See
“Use of Proceeds” and “Certain Agreements Relating to the Company and the Properties” on page 92 and 260,
respectively, of this REIT Plan for more information. These transactions may involve potential conflicts of
interest which could be detrimental to the Company or its Shareholders. However, under the REIT Law, any
related party transaction of the Company must comply with certain minimum requirements which include (a) full,
fair, timely, and accurate disclosures to the PSE and SEC of the identity of the parties, their relationship with the
Company, and other important terms and conditions of the transaction; (b) fair and reasonable terms, including
the contract price; (c) approval by at least a majority of the entire membership of the Company’s Board, including
the unanimous vote of all Independent Directors of the Company; (d) a fairness opinion by an independent
appraiser done in accordance with the valuation methodology prescribed by the Philippine SEC, in the case of an
acquisition or disposition of real estate assets and property or share swaps or similar transactions; and (e) any
other matter that may be materially relevant to a prospective investor in deciding whether or not to invest in the
Company.

Furthermore, under Section 50 of the National Internal Revenue Code of the Philippines, in the case of two or
more businesses owned or controlled directly or indirectly by the same interests, the BIR Commissioner is
authorized to distribute, apportion, or allocate gross income or deductions between or among such businesses
upon determination of the necessity to prevent evasion of taxes or to clearly reflect the income of any such
business.

On January 23, 2013, the BIR issued Revenue Regulations No. 2-2013 on Transfer Pricing Guidelines (the
“Transfer Pricing Guidelines”) which adheres to the arm’s length methodologies set out under the Organization
for Economic Cooperation and Development Transfer Pricing Guidelines. The Transfer Pricing Guidelines are
applicable to cross-border and domestic transactions between related parties and associated enterprises. The BIR
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Transfer Pricing Guidelines define related parties as two or more enterprises where one enterprise participates
directly or indirectly in the management, control, or capital of the other; or if the same persons participate directly
or indirectly in the management, control, or capital of the enterprises.

The arm’s length principle requires the transaction with a related party to be made under comparable conditions
and circumstances as a transaction with an independent party such that if two related parties derive profits at levels
above or below comparable market levels solely by reason of the special relationship between them, the profits
will be deemed as non-arm’s length. In such a case, the BIR can make the necessary adjustments to the taxable
profits of the related parties so as to reflect the true value that would otherwise be derived on an arm’s length
basis.

There is no assurance if the BIR will view these transactions as arm’s length on the basis of the Transfer Pricing
Guidelines. There can be no assurance that the Company’s level of related party transactions, if questioned and
determined against the Company, will not have an adverse effect on the Company’s business or results of
operations or financial position.

On July 8, 2020, the BIR issued Revenue Regulations No. 19-2020 to ensure the effective implementation of
Philippine Accounting Standards (PAS) 24 on Related Party Disclosures for tax purposes. In order to ensure that
proper disclosures of related party transactions are made and that these transactions have been conducted at arm’s
length, an entity’s financial statements shall contain disclosures necessary to draw attention to the possibility that
its financial position and profit or loss may have been affected by the existence of related party transactions. The
taxpayer is required to disclose information on the amount of the transaction, the amount of outstanding balances,
provisions for doubtful debts related to the amount of outstanding balances, and expense recognized during the
period in respect of bad or doubtful debts due from related parties. Accordingly, the BIR requires the submission
of BIR Form No. 1709 or Information Return on Transactions with Related Party and its supporting documents
following the guidelines prescribed by the related revenue issuances for the submission of the required attachments
to the Annual Income Tax Return.

The Company believes that the corporate governance provisions and related party transaction policies adopted by
the Company, the Fund Manager and the Property Manager would help the Company manage the risk of conflicts
of interest relating to related party transactions. See the sections entitled “Related Party Transactions” and “Board
of Directors and Senior Management” on pages 310 and 296 of this REIT Plan.

The business and operations of the Company and its Lessees have been and will continue to be adversely
affected by the global outbreak of COVID-19.

The profitability of the Company and its Lessees depends on the demand for energy and energy prices in the
Philippines. Although the Company’s revenue, prior to its transition to become a REIT, for the year ended
December 31, 2020 increased by 8.5% year-on-year from 2019, the uncertainty and disruption brought by
COVID-19 could adversely affect the demand for energy and energy prices in the Philippines and the completion
of renewable energy assets of the Citicore Group which could be acquired by the Company to grow its portfolio
and increase its revenue. For the nine months ended September 30, 2021, the Company’s revenue decreased by
8.9% from the same period in 2020 prices decreased due to lower generation output and irradiation during the
entire first half of 2021. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on page 128 in this REIT Plan.

In December 2019, an outbreak of the disease COVID-19, caused by a novel coronavirus (SARS-CoV-2) was
first reported to have surfaced in Wuhan, the People’s Republic of China, later resulting in millions of confirmed
cases and millions of fatalities globally, with thousands of confirmed cases and more than a thousand fatalities in
the Philippines. In March 2020, the World Health Organization declared the COVID-19 outbreak a global
pandemic. As at the date of this REIT Plan, the COVID-19 disease has continued to spread globally, with the
number of reported cases and related deaths increasing daily, and in many countries, exponentially.

Governments and health authorities around the world have imposed sweeping measures designed to contain the
pandemic, including, among others, travel restrictions, border closures, curfews, quarantines, prohibition of
gatherings and events and closures of universities, schools, restaurants, stores and other business. The economic
repercussions of the pandemic and the efforts around the world to contain it have been severe, and include reduced
global trade, lower industrial production, broad reductions in general consumption and economic activity and
major disruptions to international travel and global air traffic.
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In a move to contain the COVID-19 outbreak, on March 13, 2020, the Office of the President of the Philippines
issued a memorandum directive to impose stringent social distancing measures in the National Capital Region
effective March 15, 2020. On March 16, 2020, Presidential Proclamation No. 929 was issued, declaring a State
of Calamity throughout the Philippines for a period of six months from March 17, 2020 (at midnight), unless
earlier lifted or extended as circumstances may warrant, and imposed an enhanced community quarantine
(“ECQ”) throughout the island of Luzon until April 12, 2020, unless earlier lifted or extended as circumstances
may warrant. On March 25, 2020, Republic Act No. 11469, otherwise known as the “Bayanihan to Heal As One
Act” (the “Bayanihan Act”), was signed into law, declaring a state of national emergency over the entire country,
and authorizing the President of the Philippines to exercise certain powers necessary to address the COVID-19
pandemic. On April 7, 2020, the Office of the President of the Philippines released a memorandum extending the
ECQ over the entire Luzon island until April 30, 2020. On May 1, 2020, the Government further extended the
ECQ over, among others, certain portions of Luzon, including Metro Manila, until May 15, 2020, while easing
restrictions in other parts of the country. On May 11, 2020, the Inter-Agency Task Force of Emerging Infectious
Disease (“IATF”) placed high-risk local government units under modified ECQ (“MECQ”) from May 16, 2020
until May 31, 2020, where certain industries were allowed to operate under strict compliance with minimum safety
standards and protocols. On May 27, 2020, the IATF reclassified various provinces, highly urbanized cities and
independent component cities depending on the risk-level. Meanwhile, on May 29, 2020, the Government placed
Metro Manila under general community quarantine (“GCQ”), allowing for the partial reopening of certain
businesses and public transportation while continuing to limit general movements. Because of the spike in
COVID-19 cases, on August 4, 2020, the Government again placed Metro Manila under MECQ until August 18,
2020. Starting August 19, 2020, MECQ was lifted and Metro Manila and nearby areas were again placed under
general community quarantine. These measures have caused disruption to businesses and economic activities,
and their impacts on businesses continue to evolve. On September 11, 2020, the Bayanihan to Recover as One
Act (the “Bayanihan 2 Act”) was signed into law by President Duterte. Similar to the Bayanihan Act, the
Bayanihan 2 Act conferred emergency powers to President Duterte and was in effect until December 19, 2020.
The Bayanihan 2 Act seeks to provide a stimulus package to struggling sectors as part of the country’s COVID-
19 response and recovery plan, and to scrutinize the government’s implementation of programs related to the
pandemic. The moratorium on the collection of residential and commercial rents of lessees not permitted to
operate or which have temporarily ceased operations under the Bayanihan 2 Act during and after the effectivity
of quarantine measures may affect the Company and businesses that transact with it. Until the measures are
finalized, its potential effects or duration remain uncertain.

In March 2021, the Philippines, and in particular, Metro Manila experienced another surge of COVID-19
infections, prompting the Government to reimplement ECQ in Metro Manila and nearby areas from March 29,
2021 to April 11, 2021. From April 12,2021 to May 14, 2021, the quarantine classification for these areas were
downgraded to MECQ. Thereafter, beginning May 15, 2021, the Government further reclassified the quarantine
classification for the same regions to GCQ. Metro Manila has been under Alert Level 2 since November 2, 2021.

The Government expects the country’s gross domestic product to fall by 5% due to the economic effects of the
outbreak, and the resulting domestic shutdowns, reduced tourism, disrupted trade and manufacturing and financial
market spillovers. On May 7, 2020, the National Economic Development Authority reported that the Philippine
economy had slowed down for the first time in 22 years, contracting 0.2% in the first quarter of 2020, from a 5.6%
growth rate in the first quarter of 2019. In early August 2020, the Philippine Statistics Authority revised the first
quarter estimates, stating that the economy contracted by 0.7% compared to same period in the prior year, and
that GDP for the second quarter of 2020 contracted by 16.5%, bringing the country to a technical recession. In
November 2020, the National Economic Development Authority and Philippine Statistics Authority reported that
the Philippine economy contracted by 11.5% year-on-year in the third quarter of 2020, resulting in a nine month
contraction of 10% compared to the previous year. According to Frost & Sullivan, while the Philippine’s GDP
growth contracted by 3.9% in 2020, it is expected to recover and grow by 11.2% in 2021 and by 8.0% in 2022.
The extent of the impact of COVID-19 on the Philippine economy and the speed and certainty of any economic
recovery cannot be predicted for certain, and any new surge in infections may result in stricter quarantine or
lockdown measures across provinces, cities and municipalities may lead to further contraction of the Philippine
economy, closure of businesses, and rise in unemployment rates.

The outbreak of COVID-19 and other adverse public health developments, such as the outbreak of avian influenza,
severe acute respiratory syndrome, or SARS, Zika virus and Ebola virus could materially and adversely affect the
Company’s business, financial condition and results of operations. These may include, the hospitalization or
quarantine of the Company’s, its Property Manager’s, or its lessees’ employees, delay or suspension of supplies
from the Company’s or its lessees’ suppliers, disruptions or suspension of the Company’s or its lessees’
operational activities, or the completion of the Citicore Group’s renewable energy projects under development.
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The disruption to business may also cause contestable customers to invoke force majeure which would result in
sale of energy by the Company or its lessees to the WESM at rates lower than contracted rates. Although the
Company has taken certain measures to try and minimize the negative effect of COVID-19 on the Company’s
operations, there is no certainty that such measures will be sufficient or that the Company will not be required to
incur additional expense to address the effect of COVID-19 on its operations. See “Business and Properties —
Recent Developments” for measures taken by the Company to address the effect of COVID-19 on its operations.

In addition, the continued spread of COVID-19 has led to disruption and volatility in the global capital markets.
It is possible that the continued spread of COVID-19 could cause a global economic slowdown or recession. The
deterioration of the regional economy and financial markets in general will have a material adverse effect on the
Company’s business, financial condition and results of operations.

The duration of border controls, travel and movement restrictions and the longer-term effects of the COVID-19
pandemic on the business of the Company, whether any further restrictions will be imposed by the Government
in response to COVID-19, and the recovery trajectory for the Company remains uncertain. Even when restrictions
are lifted, there may be a period of significantly reduced economic activity, increased unemployment and reduced
consumer spending, each of which will continue to affect the Company’s business operations, financial condition,
results of operations and prospects.

To manage these risks, the Company has implemented various measures for the safety of its lessees, suppliers,
service providers and employees. See “Business and Properties—Recent Developments Relating to the COVID-
19 Pandemic” on page 170 of this REIT Plan.

Damage to, or other potential losses involving, the Company’s assets or the solar power plants located on the
Leased Properties may not be covered by insurance.

The operations of the solar power plants located on the Company’s Leased Properties are subject to a number of
risks generally associated with the generation of electricity. These risks could include typhoons, fires, earthquakes
and other natural disasters and calamities, breakdowns, failures or substandard performance of equipment,
improper installation or operation of equipment, accidents, acts of terrorism, operational and logistical issues, and
labor disturbances. These events may cause personal injury and loss of life and damage to, or the destruction of,
property and equipment of the solar power plants located on the Company’s Leased Properties or the Properties
to be Acquired and may result in the limitation or interruption of the Company’s and its lessees’ business
operations and the imposition of civil or criminal liabilities. The Company’s and its lessees’ insurance policies
may not be sufficient to cover any material losses that they may incur in the future, and they may not be able to
renew their insurance arrangements, on similar terms or at all. In addition, certain types of losses such as the
outbreak of infectious disease or any resulting losses, may be uninsurable or the required insurance premiums
may be too expensive to justify obtaining insurance.

Moreover, the scope of insurance coverage that the Company and its lessees can obtain or the Company’s and its
lessees’ ability to obtain such coverage at reasonable rates may be limited and the Company’s and its lessees’
insurance policies and terms of coverage will be subject to renewals and negotiations on a periodic basis and there
is no assurance that adequate insurance coverage will be available on commercially reasonable terms in the future.
Any material increase in insurance rates, decrease in available coverage or any failure to maintain adequate
insurance in the future could adversely affect the Company’s business, financial condition and results of
operations.

To manage this risk, the Company, the Fund Manager and CREC intend to work together to ensure that the
Company’s and its Lessees’ insurance coverage complies with the Company’s risk management policies, industry
standards and the REIT Law. See “Certain Agreements Relating to the Company and the Properties — Fund
Management Agreement” on page 269 of this REIT Plan. The Company and its Lessees also maintain
comprehensive property and liability insurance policies with coverage features and insured limits that the
Company believes are consistent with market practice in in its industry. The policies also cover acts of terrorism,
sabotage, riots, strikes, civil commotion, malicious damage, rebellion, revolution, mutiny, war and counter
insurgency. There are no significant or unusual excess or deductible amounts required under such policies. The
amount of coverage under such policies is enough to replace the Company’s Clark Solar Power Plant leased to
CREC and the lessees’ respective solar power plants.

The Company and its lessees may fail to fulfill the terms and conditions of licenses, permits and other
authorizations, or fail to renew them on expiration.
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The Company and the lessees are required to maintain business licenses, permits and other authorizations, and is
also required to obtain and renew various permits, including business permits and permits concerning, for
example, health and safety, environmental standards. The Company’s and its lessees’ licenses, permits and other
authorizations contain various requirements that must be complied with to keep such licenses, permits and other
authorizations valid. If the Company or any of its lessees fails to meet the terms and conditions of any of its
licenses, permits or other authorizations necessary for the Company’s or such lessee’s operations, these may be
suspended or terminated, leading to temporary or potentially permanent closing of properties, or other adverse
consequences. In addition, there is no certainty that any given license, permit or authorization will be deemed
sufficient by the relevant governmental authorities to fully cover activities conducted in reliance on such license,
permit or authorization.

There can be no assurance that the Company or its lessees will continue to be able to renew the necessary licenses,
permits and other authorizations for its properties as necessary or that such licenses, permits and other
authorizations will not be revoked. The Company’s failure to obtain, maintain, or renew, the material licenses,
permits and certifications, as listed under “Business and Properties — Regulatory Compliance” on page 179 to
180 of this REIT Plan, could have an adverse effect on the Company’s business, financial condition and results
of operations, or otherwise subject the Company to the payment of fines or charges imposed by the relevant
regulatory agency.

To manage this risk, the Company and the Property Manager intend to work together to ensure that the Company’s
licenses and permits are renewed on time, and that the Company complies with the terms and conditions of its
licenses and permits. The Property Manager is tasked with maintaining appropriate oversight over the operations
of the lessees, including with respect the timing of lease payments made to the Company. The Property Manager
also has an in-house legal and compliance department which monitors the renewal of, and compliance with, the
permits and licenses of the lessees of the Company. As of the date of this REIT Plan, the Company has acquired,
maintained, or is in the process of renewing its regulatory permits and licenses in the ordinary course of business.
The Company has also not received any citations with respect to its regulatory permits and licenses.

RISKS RELATING TO THE COMPANY’S PROPERTIES

The Company’s assets and the Lessees’ solar power plants are subject to the risk of losing revenue in the event
they are rendered inoperable for an indefinite time period due to force majeure events, and the Company and
the Lessees may be required to undertake significant repair and replacement works.

If any of the Company’s assets or the Lessees’ solar power plants are rendered inoperable due to force majeure
events, there can be no assurance that the Lessees will be able to successfully achieve the projected net electricity
generation values, which could materially affect the Company’s and its Lessees’ business prospects, financial
condition, results of operations and cash flow. The Company’s revenues and its Lessees’ net operating revenue
will also be affected, which could materially and adversely affect the amount of Distributable Income available
to the Company for distribution to its Shareholders.

To manage these risks, the Company and its Lessees maintain comprehensive insurance policies that cover
business interruption for approximately two months on an aggregate Property-wide basis or more than five months
for the largest solar power plant operating on the Properties. The insurance policies also cover risks of certain
force majeure events up to the full replacement cost of the solar power plants operating on the Properties.
However, there can be no assurance that the Company’s or its Lessees’ insurance policies will cover repair and
replacement costs, whether partially or fully, which could materially affect the Company’s or its Lessees’
business, prospects, financial condition, results of operations and cash flows. See “Business and Properties —
Insurance” on page 186 of this REIT Plan.
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The Lessees’ solar power plants are exposed to unscheduled, unplanned and prolonged internal and external
outages resulting in potential loss in revenues.

Unscheduled or unplanned internal plant outages refers to unexpected breakdown of major equipment (including
failure, damage to or explosions caused by battery storage) resulting in substantial or total solar power plant
shutdown until such equipment is replaced or restored. From 2017 to 2020, the Lessees’ solar power plants
experienced an annual average loss of 124.0 hours or 0.44% of annual average solar power generation hours (i.e.,
total available operating hours for solar power generation) due to unscheduled internal outages. From 2017 to
2020, the Lessees’ solar power plants have also consistently achieved an average plant availability rate of 98.1%.

On the other hand, unscheduled external outages refer to electricity grid outages at the regional or national level
that disrupt the transmission of electricity and could result in curtailment of energy offtake below expected levels.
For example, there could be failures in the transmission towers, power conductors or insulators of the National
Grid Corporation of the Philippines (“NGCP”). From 2017 to 2020, the Lessees’ solar power plants experienced
an annual average of 364.4 hours or 1.3% of annual average solar power generation hours due to unscheduled
external outages. The occurrence of any prolonged unscheduled internal or external outages would reduce the
revenue of the Company’s Lessees, which would result in a material adverse effect on the Company’s and its
Lessees’ business, prospects, financial condition, results of operations and cash flows.

Each of the solar power plants operated by the Lessees have a design life of 30 years, which can be further
extended by another 25 years with additional capital expenditures at the end of the design life. The operations
teams of the Lessees regularly and diligently conduct preventive and predictive maintenance on all major
equipment in the respective power plants operated by them to minimize unscheduled or unplanned internal
outages. The Company believes that the Clark Solar Power Plant operated by CREC and the solar power plants
of the Lessees are well kept and well maintained as evidenced by their high average plant availability rate of
98.1% from 2017 to 2020. The Company and CREC have also invested in a computerized monitoring and
maintenance system to efficiently track various preventive maintenance programs and initiatives for the Lessees’
solar power plants. The Lessees also keep an inventory of spare parts which are not locally available and which
may take a lead time of three to four months to order. Each of the Lessees also maintains inventory for critical
equipment like solar panels, inverters, and others to avoid any prolonged shutdown of their respective solar power
plants.

To manage the risk of external plant outages, the Company carefully selects the sites or locations where its or its
lessees’ solar power plants are located, taking into consideration transmission grid stability and reliability.

The Lessees may be unable to maintain sufficient operating cash for maintenance and other similar costs of
the solar power plants, and the Lessees’ operating cash may be insufficient to cover necessary costs of the solar
power plants.

The Company expects its Lessees to keep their respective solar power plants in good working order. Accordingly,
the Lessees may from time to time need to expend funds to complete routine maintenance, as well as extraordinary
maintenance, in the event of damage from weather disturbances such as typhoons, earthquake, or floods or from
other unforeseen events.

To manage this risk, the Lessees have, in the past, and expect to, in the future, conduct regular maintenance with
cash sourced through their respective operating cash flow. The Company does not expect its Lessees to incur any
significant amount of capital expenditure in the future for the solar power plants.

However, there can be no guarantee that the Company or its Lessees will be able to maintain operating cash at the
desired level or that the Company’s or its Lessees’ operating cash will be sufficient to cover maintenance and
other similar costs in the event of an extraordinary occurrence. Insufficient operating cash may have an adverse
effect on the Company’s business, financial condition, and results of operations.

The solar power plants located on the Leased Properties may be subject to an increase in operating and other
expenses.

The Company’s ability to make distributions to shareholders could be adversely affected if operating and other

expenses of the solar power plants located on the Leased Properties increase without a corresponding increase in
revenues. Factors which could increase operating and other costs include:
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e increase in the cost of labor, materials and insurance;

e  restoration costs in case of events such as floods, natural disasters and accidents;
e  increase in raw material costs such as diesel fuel, water and coolants;

e adverse weather conditions;

e unforeseen legal, tax and accounting liabilities; and

e other unforeseen operational and maintenance costs.

Any significant increase in operations and maintenance costs will reduce the net operating revenue generated by
the Company’s lessees from the solar power plants located on the Leased Properties, will materially and adversely
affect the business, prospects, financial condition, results of operations and cash flows of the lessees, and decrease
the amount of Distributable Income of the Company available to Shareholders.

To manage these risks, the Company and CREC intend to maximize operational efficiencies by leveraging on the
economics of scale as the property portfolio of the Company and the solar assets of the Citicore Group continue
to expand. The lessees’ solar operations and maintenance teams have successfully reduced the levelized cost of
energy (“LCOE”) relating to the solar power plants of the lessees of the Company from an average of P0.85 per
kwh as of December 31, 2017 to P0.30 per kwh as of December 31, 2020.

The loss of key customers of the Company’s Lessees or a downturn in the business of such customers could
have an adverse effect on the Company’s financial condition and results of operations.

As of September 30, 2021, the top five customers of the Company’s Lessees comprise 85.6% of 123.0MW ¢ or
the total contracted capacity of the solar power plants located in the Leased Properties (including the solar power
plant of Citicore Bataan) and the largest customer of the Lessees accounted for 40.6% of the total contracted
capacity of the solar power plants located in the Leased Properties.

Accordingly, the Company’s financial condition and results of operations and ability to make distributions may
be adversely affected by the bankruptcy or insolvency, or a downturn in the business, of its lessees’ key customers.
In addition, if a key customer decides not to renew its power purchase agreement or to terminate its power purchase
agreement before it expires, while subject to considerable pre-termination payments due such Lessee, the
Company’s financial condition and results of operations and ability to make distributions may be adversely
affected. The loss of any key customers could result in the Company’s lessees selling excess energy to the WESM
which would reduce the amount of realizable revenue from such energy sales.

To manage these risks, the Lessees’ management have implemented a credit rating system for customers, where
credit terms and deposit requirements are granted based on the credit standing of the respective customer. The
Company also believes that CREC’s sales to TransCo, being a Government-owned-and-controlled entity, have a
low risk of default. The Company’s Lessees’ key customers include creditworthy purchasers such as large
diversified conglomerates such as AC Energy Corporation, multinational companies such as Shell Energy
Philippines, industrial park operators such as Freeport Area of Bataan and Economic Power Management, Inc.
(EPMI) a wholly owned subsidiary of Laguna Technopark, developer of one of the country’s leading world class
industrial parks, among others.

The Company also believes that its Lessees have strong and stable relationships with their respective customers.
CREC has a 20-year offtake contract with TransCo, which commenced on March 16, 2016 with respect to the sale
of power from Clark Solar Power Plant. All of the customers of the operators of the solar power plants located
on the Leased Properties (including the solar power plant of Citicore Bataan) and the Properties to be Acquired
together have a weighted average (by contracted capacity) term of 7.3 years. Out of the total contracted capacity
of such solar power plants of 140.6MW 4c as of September 30, 2021, 2.8% will expire in 2021, 16.0% will expire
in 2022, 8.0% will expire in 2023, 3.9% will expire in 2024 and 69.3% will expire beyond 2025. Many of the
customers have been clients of such solar power plant operators since 2017 and have renewed their contracts.
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The appraised values of the Company’s Leased Properties may be different from the actual realizable value
and are subject to change.

The appraised values of the Company’s Properties as contained in the valuation certificates attached to this REIT
Plan were prepared by Cuervo Appraisers and are based on multiple assumptions containing elements of
subjectivity and uncertainty.

As aresult of these assumptions, the appraised values of the Company’s properties may differ materially from the
price that the Company could receive in an actual lease or sale of the Properties in the market and should not be
taken as their actual realizable value or a forecast of their realizable value. Unforeseeable changes to the
Company’s Properties, as well as national and local economic conditions, may affect their value. In particular,
the valuation of the Company’s properties could stagnate or even decrease if the market for comparable properties
in the Philippines experiences a downturn whether as a result of Government policies directed to the property
sector or changing market conditions due to the ongoing COVID-19 pandemic or otherwise.

Property prices may also decrease in the future, which could result in lower changes in the appraised value of the
Company’s Properties. If the fair value of the Properties cannot be reliably determined, the investment property
under development will be measured at cost until such time as fair value can be determined or development is
completed, at which time any difference between the fair value and the carrying amount will be recognized in
profit or loss for that period. The property valuation involves the exercise of professional judgment and requires
the use of certain bases and assumptions. The valuer uses the income approach, and particularly, a discounted
cash flow analysis for the Properties. The fair value of the Company’s investment properties may have been
higher or lower if the valuer had used a different valuation methodology or if the valuation had been conducted
by other qualified independent professional valuers using a different valuation methodology. In addition, upward
revaluation adjustments reflecting unrealized capital gains on the Company’s investment properties as of the
relevant statement of financial position dates are not profit generated from the sales or rentals of the Company’s
investment properties and do not generate any cash inflow to the Company until such investment properties are
disposed of at similarly revalued amounts. The amounts of revaluation adjustments have been, and may continue
to be, significantly affected by the prevailing property markets and may decrease or increase.

To manage these risks, the Company, together with the Fund Manager and the Property Manager, intend to
continue to identify properties in key provincial areas which they believe have growth and development potential.
See “Business and Properties—Business Strategies—Property Manager” and “Business and Properties—
Business Strategies—Fund Manager” on pages 165 and 164 of this REIT Plan.

The Company’s Properties (other than the Armenia Property) are leasehold rights, and titles over such land
leased by the Company may be contested by third parties.

The Properties (other than the Armenia Property) are leased by the Company from other parties which own or
derive rights from the owners of the land. In particular, in the case of the Clark Property, the Company leases the
land from Clark Development Corporation. In case of the Toledo Property, the Company leases the land from
Leavenworth Realty Development which holds usufructuary rights granted by the owner of the land. For the Silay
Property, the land is owned by Claudio Lopez, Inc. For the Dalayap Property, a 56,000 sq.m. portion of the land
is owned by Ma. Paula Cecilia David and Juan Francisco David, and a 47,731 sq.m. portion of the land is
subleased by the Company from Benigno S. David and Vivencio M. Romero Jr., who, in turn, lease such area
from the landowner.

These arrangements expose the Company to risks over the ownership of these lands and rights derived from such
ownership. If the Company’s operations are affected by any issues regarding the land underlying the Properties,
the Company could be in breach of its lease agreements with its lessees and may have to settle reparations with
the affected parties. The Company’s entitlement to rental payments may also be materially and adversely affected.
Any of the foregoing circumstances could have a material adverse effect on the Company’s business, financial
condition and results of operations.

If the land lease agreements of the Company are amended, terminated or cancelled, including as a result of any of
market-standard events of default included in such agreements (see “Certain Agreements Relating to the Company
and the Properties for more details”), the Company and its lessees could face a substantial disruption to their
operations and such circumstances would have a material adverse effect on the Company’s business, financial
condition and results of operations, including on the Company’s ability to make distributions. Similarly, the non-

77



renewal of the lease agreements upon expiration thereof may have a material adverse effect on the Company’s
business, financial condition and results of operations.

To manage these risks, the Company intends to register its leases with the relevant land registries in the Philippines
to protect its rights against third parties. The Company believes it is also able to manage this risk through
contractual remedies and safeguards in its contracts, which generally includes a prohibition on the lessor from
assigning the lease without the consent of the Company, and also includes the explicit consent of the property
owner to registration of the lease. The Company has complied with its obligations under the land lease agreements
and has not caused any event of default. The Company and the Property Manager shall also continue to actively
monitor the Company’s compliance with its obligations under the Company’s land lease agreements to ensure
that the Company does not trigger an event of default which could lead to the termination of such land lease
agreements.

The Company also has rights of first refusal with respect to the land underlying the Toledo Property and Dalayap
Property which gives a priority right to the Company to purchase such land in the event that the owner or
rightholder thereof disposes of such property. The Company does not have any rights of first refusal with respect
to the disposal of the Clark Property and the Silay Property, which means that the land underlying such properties
may be transferred at any time without giving the Company a priority right to acquire such property. Nonetheless,
the Company believes that the non-inclusion of such right does not materially adversely affect the Company or
its business or results of operations, since its leasehold rights are protected under its lease contract even in the
event of change of ownership of the underlying land.

See also “Certain Agreements Relating to the Company and the Properties” for more details on the land lease
agreements.

The Company may face increased competition from other renewable and non-renewable energy projects and
properties.

The bilateral contracts between the Company’s Lessees and their customers, are generally subject to direct
competition from both renewable and non-renewable players in the Philippine energy industry. See “Business
and Properties—Competitive strengths”, “Business and Properties—Business strategies” and “Industry
Overview” in this REIT Plan.

To manage these risks, the Company believes that its lessees have had, and continue to maintain, strong and stable
relationships with their customers. See “The loss of key customers of the Company or its lessees or a downturn
in the business of such customers could have an adverse effect on the Company’s financial condition and results
of operations.”

The Company may be adversely affected by the illiquidity of real estate investments.

Real estate investments, particularly investments in land or leasehold rights, such as the Company’s investments
in the Properties, are relatively illiquid. Such illiquidity may affect the Company’s ability to vary its investment
portfolio or liquidate part of its assets in response to changes in economic, real estate market, or other conditions,
which could materially and adversely affect the Company’s financial condition and results of operations, and its
ability to make distributions to Shareholders.

To manage the foregoing risk, the Company, together with the Fund Manager, will actively manage its capital
structure and intend to implement a well-balanced risk management strategy. The Company also has the ability
to obtain debt financing if necessary pursuant to and in accordance with the REIT Law. See “Business and
Properties—Business Strategies” in this REIT Plan.

Divestment by the Sponsors could inhibit the Company’s growth.

Upon completion of the Offer, the Sponsors will continue to collectively hold at least a majority of the Shares of
the Company, with a direct shareholding of at least 61.7%, (assuming the Over-allotment Option is fully
exercised). If the Sponsors were to divest of their ownership in the Company, the ability of the Company to grow
would be affected because the relationship with the Sponsors provides the Company with access to other
renewable energy properties and projects for potential acquisition and inclusion in its property portfolio. To
manage this risk, the Company continues to maintain a close relationship with the Sponsors who collectively
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intend to maintain ownership of at least a majority of the capital stock of the Company. In the unlikely event of
divestment, the Company expects to be self-sufficient and would continue to pursue its investment strategies.

Risks Relating to the Philippines

Risks relating to the Philippines are systemic in nature and outside the Company’s control. However, the
Company intends to continue to maintain appropriate financial and operational controls and policies within the
context of the prevailing business, economic and political environment taking into consideration the interests of
its shareholders, customers, and other stakeholders.

All of the Company’s business activities are conducted in the Philippines and all of its assets are located in the
Philippines, which exposes the Company to risks associated with the Philippines, including the performance
of the Philippine economy.

All of the Company’s assets are located in the Philippines, and the Company derives all of its revenues and
operating profits from the Philippines and its business is dependent on the state of the Philippine economy.
Demand for the Company’s services are directly related to the strength of the Philippine economy (including

overall growth and income levels) and the overall levels of business activity in the Philippines.

In the past, the Philippines has experienced periods of slow or negative growth, high inflation, significant
devaluation of its currency and the imposition of exchange controls.

Other factors that may adversely affect the Philippine economy include:

e reduced business, industrial, manufacturing or financial activity in the Philippines or elsewhere in
Southeast Asia;

e scarcity of credit or other financing available to the Government, corporations or individuals in the
Philippines;

e fluctuations in currency exchange rates and interest rates or prolonged periods of inflation or deflation;
e levels of employment, consumer confidence and income;

e delays in obtaining government approvals and permits;

e  Government budget deficits;

e public health epidemics or outbreaks of diseases, such as outbreak of COVID-19 in the Philippines or in
other countries in Southeast Asia;

e significant changes to the Government’s economic, social or tax policies; natural disasters, including
tsunamis, typhoons, earthquakes, fires, floods and similar events;

e political instability, terrorism or military conflict in the Philippines, other countries in the region or
globally;

e geopolitical tensions between the Philippines and other claimant countries concerning disputed territories
in the West Philippine Sea;

e adowngrade in the long-term foreign and local currency sovereign credit ratings of the Philippines or
the related outlook for such ratings; and

e other regulatory, political or economic developments in or affecting the Philippines.
Any deterioration in economic conditions in the Philippines as a result of these or other factors could materially
and adversely affect the Company or its consumers, customers and contractual counterparties. This, in turn, could

materially and adversely affect the Company’s business, financial condition and results of operations and its
ability to implement its business strategy.
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Volatility in the value of the Peso against the U.S. dollar and other currencies as well as in the global financial
and capital markets could adversely affect the Company’s business.

The Philippine economy has experienced volatility in the value of the Peso and also limitations to the availability
of foreign exchange. In July 1997, the BSP announced that the Peso can be traded and valued freely on the market.
As a result, the value of the Peso underwent significant fluctuations between July 1997 and December 2004 and
the Peso depreciated from approximately £29.00 to U.S.$1.00 in July 1997 to 56.18 to U.S.$1.00 by December
2004.

While the value of the Peso has recovered since 2010, its valuation may be adversely affected by certain events
and circumstances such as the strengthening of the U.S. economy, the rise of the interest rates in the U.S. and
other events affecting the global markets or the Philippines, causing investors to move their investment portfolios
from the riskier emerging markets such as the Philippines. Consequently, an outflow of funds and capital from
the Philippines may occur and may result in increasing volatility in the value of the Peso against the U.S. Dollar
and other currencies. This may negatively affect the general economic conditions and business environment in
the Philippines, which, in turn, could have a material and adverse impact on the Company’s business, financial
position and financial performance. On January 14, 2022, the exchange rate between the Peso and the U.S. dollar
quoted on the BSP Reference Exchange Rate Bulletin was U.S.$1.00 =$51.115.

The Philippines has, from time to time, experienced political and military instability, including acts of political
violence.

In the last decade, there has been political instability in the Philippines, including extra-judicial killings, alleged
electoral fraud, impeachment proceedings against two former presidents and a chief justice of the Supreme Court
of the Philippines, the removal of another chief justice of the Supreme Court of the Philippines, and public and
military protests arising from alleged misconduct by the previous and current administrations. In addition, a
number of officials of the Philippine Government are currently under investigation or have been indicted on
corruption charges stemming from allegations of misuse of public funds, extortion, bribery or usurpation of
authority.

On February 11, 2020, upon order of President Rodrigo Duterte, through Executive Secretary Salvador Medialdea,
Department of Foreign Affairs Secretary Teodoro Locsin, Jr. signed the notice of termination of the Visiting
Forces Agreement (“VFA”). The notice was received by the Deputy Chief of Mission of the Embassy of the
United States in the Philippines on the same date. It is believed that this was caused by the revocation of the U.S.
Visa of Senator Ronald “Bato” dela Rosa, one of President Duterte’s allies. As former Chief of the Philippine
National Police (“PNP”), Senator dela Rosa led the anti-drug campaign of President Duterte which resulted in
thousands of deaths of Filipinos suspected of involvement in illegal drugs. According to a U.S. State Department
report, a high level of extra-judicial killings was recorded specifically during dela Rosa’s term as PNP Chief. The
termination of the VFA was also believed to have been caused by President Duterte’s pursuit of an independent
foreign policy which seeks to distance the Philippines and the United States, reach out to Russia for closer ties
and create diplomatic and economic relations with China in the midst of the latter’s encroachment of the
Philippines’ exclusive economic zone in the West Philippine Sea. The VFA was signed by the Philippines and
the United States in 1998. It provides access to the Philippines for U.S, service members on official business, and
procedures on resolving issues that may arise as a result of U.S. forces’ presence in the Philippines. The VFA is
also seen as a symbol of the U.S. - Philippines alliance, which is believed to deter China from encroaching on
Philippine sovereignty. In July 2021, President Duterte decided to recall or retract the termination letter for the
VFA.

In June 2020, journalist Maria Ressa was convicted by the Regional Trial Court for violations of anti-dummy law
and cyber libel. Her conviction elicited concern from the international community and has been criticized by
various groups as an attempt by the government to silence critical press coverage against President Rodrigo
Duterte and his administration. In December 2018, Senator Antonio Trillanes III was ordered arrested in
connection with a libel case filed by presidential son Paolo Duterte. In February 2017, Senator Leila de Lima was
arrested after charges were filed in court accusing her of orchestrating a drug-trafficking ring during her term as
Secretary of the Department of Justice (“DOJ”’) from 2010 to 2015. Senator Trillanes and Senator de Lima are
outspoken critics of the Duterte administration. In May 2018, the Supreme Court of the Philippines ousted Chief
Justice Maria Lourdes Sereno by ruling in a quo warranto proceeding that her appointment was invalid. The
removal of Chief Justice Sereno became controversial because it was not coursed through the constitutionally
mandated process of impeachment. On June 2018, former President Benigno Aquino III was indicted for
usurpation of legislative powers concerning the Disbursement Acceleration Program during his term. Moreover,
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several individuals who were high-ranking officers under the administration of President Aquino have also been
indicted for graft and corruption charges and drug trafficking, among other offenses. In addition, since the
commencement of the current administration, more than 1,000 alleged drug dealers and users have been killed in
police operations, and more than 1,300 drug dealers and drug users have been killed by supposed vigilantes. In
addition, the Philippine legislature passed the Anti-Terrorism Act of 2020 (approved by President Duterte in June
2020), which has drawn criticism from, and sparked protests by, various sectors because of its controversial
provisions on warrantless arrests and its broad definition of terrorist acts, which they believe may be used to target
government critics.

Currently, the Duterte administration is pushing for a shift to a federal form of government. For this purpose, the
President created a consultative committee to review the 1987 Constitution and draft a federal constitution. Such
discussions on proposed amendments or revisions to the 1987 Constitution (“charter change”) are once again
alive as lawmakers and loyal allies of President Duterte push for charter change a year before the campaign period
for the 2022 presidential elections officially commences.

House of Representatives Speaker Lord Allan Velasco and Senators Ronald “Bato” dela Rosa and Francis
Tolentino are justifying charter change by limiting the proposed amendments to the economic provisions of the
Constitution, arguing that easing constitutional restrictions on foreign ownership, through a constituent assembly,
would help cushion the blow of the effects of the COVID-19 pandemic on the Philippine economy. However,
authorities on constitutional law have expressed that the creation of a Constituent Assembly may potentially open
the floodgates for the amendment and revision of any provision or even the entirety of the Constitution, and thus
potentially allowing the revision of the Constitution to create a federal government. In addition, the Constitution
is silent on whether the House and Senate should be voting jointly or separately as a constituent assembly — an
issue that has led to disagreement in past attempts for charter change, and is expected to become an issue based
on current circumstances, considering the popular opposition to the Duterte administration and its policies.
President Duterte has also expressed his support for charter change in order to further intensify the government’s
efforts against leftist party-list groups, a matter which may, based on the current political climate, attract
considerable opposition and cause political instability.

In the 2019 midterm Senate election, the opposition fielded the Otso Diretso coalition, while the administration
fielded their slate under the Hugpong ng Pagbabago banner. Hugpong won 9 of the 12 seats contested, while
Otso Diretso won no seats. Hugpong, which was launched by Davao City Mayor and President Duterte’s
daughter, Sara Duterte, won in the Davao Region. The Philippine general elections for national, provincial, and
local officials are scheduled to take place on May 9, 2022. Incumbent President Rodrigo Duterte is ineligible for
re-election. However, his daughter Sara Duterte is a prospective frontrunner in the upcoming elections, based on
a survey by Pulse Asia Research which indicated that around 26% of Filipino adults would support her. The
Commission on Elections aims to publish the official list of candidates for the 2022 presidential elections in
January 2022. As of the date of this REIT Plan, several candidates have filed their certificates of candidacies to
run for president or vice-president.

An unstable political environment, whether due to the imposition of emergency executive rule, martial law or
widespread popular demonstrations or rioting, could negatively affect the general economic conditions and
operating environment in the Philippines, which could have a material adverse effect on the business, operations,
and financial condition of the Company.

There is no assurance that the political environment in the Philippines will be stable or that the current or any
future government will adopt economic policies that are conducive to sustained economic growth or which do not
materially and adversely impact the current regulatory environment for power generation companies. An unstable
political or social environment in the Philippines could negatively affect the general economic conditions and
business environment in the Philippines which, in turn, could have a material and adverse impact on the
Company’s business, financial position and financial performance.

Acts of terrorism and violent crimes could destabilize the country and could have a material adverse effect on
the Company’s business, financial position and results of operations.

The Philippines has also been subject to a number of terrorist attacks and the Armed Forces of the Philippines has
been in conflict with groups which have been identified as being responsible for kidnapping and terrorist activities
in the Philippines. In addition, bombings have taken place in the Philippines, mainly in cities in the southern part
of the country. For example, in January 2019, bombs were detonated in the Jolo Cathedral in the Municipality of
Jolo, Sulu and a Mosque in Zamboanga City, Zamboanga del Sur. In May 2017, the city of Marawi in Lanao del
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Sur, Mindanao, was assaulted by the Maute Group, terrorists who were inspired by pledged allegiance to the
Islamic State of Iraq and Syria (“ISIS”). Due to the clash between the Government forces and the terrorists and
the risk of the armed conflict spilling over to other parts of Mindanao, martial law was declared in the entire island
of Mindanao, Philippines. In October 2017, the city was declared liberated from the terrorists. Despite this, the
Philippine Congress extended the imposition of martial law in Mindanao until the end of 2019, citing persistent
threats of terrorism and rebellion and to ensure the total eradication of ISIS-inspired terrorists in the country.
Martial law in Mindanao was lifted on January 1, 2020, however certain areas in Mindanao remain under a state
of emergency and law enforcement groups are in heightened security as a measure against potential terror threats.

An increase in the frequency, severity or geographic reach of these terrorist acts, violent crimes, bombings and
similar events could have a material adverse effect on investment and confidence in, and the performance of, the
Philippine economy. Any such destabilization could cause interruption to the Company’s business and materially
and adversely affect the Company’s financial conditions, results of operations and prospects.

Continued conflicts between the Government and separatist groups could lead to further injuries or deaths by
civilians and members of the Armed Forces of the Philippines, which could destabilize parts of the Philippines
and adversely affect the Philippine economy. There can be no assurance that the Philippines will not be subject
to further acts of terrorism or violent crimes in the future, which could have a material adverse effect on the
Company’s business, financial condition, and results of operations.

Natural or other catastrophes, including severe weather conditions, may adversely affect the Company’s
business, materially disrupt the Lessees’ operations and result in losses not covered by the Company’s or the
Lessees’ insurance.

The Philippines, which is located along the Pacific Ring of Fire and a typhoon belt, has experienced a number of
major natural catastrophes over the past years, including typhoons, volcanic eruptions, earthquakes, tsunamis,
mudslides, fires, droughts and floods related to El Nifio and La Nifia weather events. In January 2020, the Taal
Volcano entered into a period of intense unrest beginning with phreatic or steam-driven activity in several points
inside the Main Crater that progressed into magmatic eruption. The Philippine Institute of Volcanology and
Seismology (“PHIVOLCS”) raised the alert level to Alert Level 4 on January 12, 2020. Pursuant to such events,
PHIVOLCS ordered the total evacuation of the Volcano Island and high-risk areas within a 14-kilometre radius
from the Taal Main Crater. Although PHIVOLCS has since lowered the Alert Level covering Taal to Level 1,
there can be no assurance that the Taal Volcano will not increase seismic activity or erupt in the future. In
November 2020, 2 typhoons, Super Typhoon Rolly/Goni and Typhoon Ulysses/Vamco, brought strong winds and
rain to the country. These back-to-back weather disturbances caused major destruction to property and massive
flooding in various parts of the Philippines. Natural catastrophes, such as any renewed eruption of the Taal
Volcano or strong typhoons, may cause damage to the terminals and materially disrupt and adversely affect the
business, operations, and financial condition of the Company. There is no assurance that the insurance coverage
the Company and its Lessees maintain for these risks will adequately compensate it for all damages and economic
losses resulting from natural catastrophes. Any material uninsured loss could materially and adversely affect the
Company’s business, financial condition and results of operations.

Public health epidemics, outbreaks of diseases and the ongoing COVID-19 pandemic, and measures intended
to prevent its spread could have a material adverse effect on the Company’s business, results of operations,
cash flows and financial condition.

In April 2009, an outbreak of the HINI1 virus, commonly referred to as “swine flu,” occurred in Mexico and
spread to other countries, including the Philippines. In August 2014, the World Health Organization (“WHO”)
declared the Ebola outbreak that originated in West Africa as an international health emergency in view of the
rising death toll due to the disease. That month, a Filipino seaman in Togo was quarantined for exhibiting
symptoms of Ebola virus infection but was later released after testing negative for the disease. While still Ebola-
free, the Philippines, however, remains vulnerable to exposure and spread of the disease for the following reasons:
(a) the considerable number of overseas Filipino workers in the Ebola-hit West African countries;(b) the impact
of international travel which raises the probability of transmission; and (c) lack of the necessary infrastructure to
contain the spread of the disease. In March 2016, the Director-General of WHO terminated the Public Health
Emergency of International Concern on the Ebola Virus Disease outbreak.

In February 2015, a Filipina nurse who arrived from Saudi Arabia tested positive for the MERS-CoV (i.e., the

Middle East Respiratory Syndrome-Corona virus). She was quarantined, received medical treatment, and later
discharged and cleared of the disease by the Department of Health. All known contacts of the said nurse, including
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some passengers in the same flight that arrived from Saudi Arabia, were also cleared of the infection, putting the
country once again free of an active case of the disease.

In March 2016, reports of an American woman who stayed in the Philippines for four weeks in January 2016,
tested positive for the Zika virus upon returning home, indicating the local transmission of the disease through the
Aedes aegypti mosquito. In May 2016, a South Korean national was reported to have acquired the infection while
visiting the Philippines, following earlier reports of two other confirmed cases of the viral infection in the country.
All of the patients had recovered, indicating that the Zika viral infection acquired in the country was self-limiting.

In August 2017, an outbreak of bird flu from a poultry farm in Central Luzon was confirmed, and the avian
influenza strain was later found to be transmissible to humans. In response to the outbreak, restrictions on the
transport and sale of birds and poultry products outside a seven-kilometer radius control area surrounding the
affected site were imposed. The Philippines has since been cleared of any human infection of the avian influenza
virus.

In September 2019, the Department of Health confirmed that Polio re-emerged in the Philippines, nineteen years
after the country was declared polio-free by the WHO in 2000. As of November 25, 2019, the total number of
confirmed polio cases is eight (8).

In late 2019, COVID-19, an infectious disease that was first reported to have been transmitted to humans in 2019
has spread globally over the course of 2020, and in March 2020, it was declared as a pandemic by the World
Health Organization. Please also refer to the discussion under the risk factor entitled “The business and operations
of the Company have been and will continue to be adversely affected by the global outbreak of COVID-19.”

The extent of the impact of COVID-19 on the Philippine economy and the speed and certainty of any economic
recovery cannot be predicted for certain, and any new surge in infections may result in stricter quarantine or
lockdown measures across provinces, cities and municipalities and may lead to further contraction of the
Philippine economy, closure of businesses, and rise in unemployment rates.

If the outbreak of the Ebola virus, MERS-CoV, Zika virus, bird flu, polio, COVID-19, or any public health
epidemic becomes widespread in the Philippines or increases in severity, it could have an adverse effect on
economic activity in the Philippines, and could materially and adversely affect the Company’s business, financial
condition and results of operations.

Territorial disputes with China and a number of Southeast Asian countries may disrupt the Philippine economy
and business environment.

The Philippines, China and several Southeast Asian nations have been engaged in a series of long-standing
territorial disputes arising from competing and overlapping claims over certain islands and features in the West
Philippine Sea. China claims historic rights to nearly all of the West Philippine Sea based on its so-called “nine-
dash line” and in recent years dramatically expanded its military presence in the sea which has raised tension in
the region among the claimant countries. In 2013, the Philippines became the first claimant country to file a case
before the Permanent Court of Arbitration, the internal arbitration tribunal based at the Hague, Netherlands to
legally challenge claims of China in the West Philippine Sea and to resolve the dispute under the principles of
international law as provided for under the United Nations Convention on the Law of the Sea. In July 2016, the
Permanent Court of Arbitration rendered a decision stating that the Philippines has exclusive sovereign rights over
the West Philippine Sea (in the South China Sea) and that the “nine-dash line” claim of China is invalid. The
Philippine Government, under the Duterte administration, has taken action to de-escalate tensions concerning the
territorial dispute with China. On June 9, 2019, a fishing boat manned by Filipino fishermen was rammed by a
Chinese vessel at Recto Bank, an underwater reef formation being claimed by both the Philippines and China in
the portion of the South China Sea portion that Manila calls the West Philippine Sea. The Filipino fishermen were
abandoned in open sea and were eventually rescued by a Vietnamese vessel. This incident increased tensions
between China and the Philippines. The owners of the Chinese vessel have since apologized to the Filipino
fishermen and remuneration is being arranged for the fishermen.

There is no guarantee that the territorial dispute between the Philippines and other countries, including China,
would end or that any existing tension will not escalate further, as China has taken steps to exercise control over
the disputed territory. Should these territorial disputes continue or escalate further, the Philippines and its
economy may be disrupted and the Company’s operations could be adversely affected as a result. In particular,
further disputes between the Philippines and China may lead both countries to impose trade restrictions on the

83



other’s imports. Any such impact from these disputes could adversely affect the Philippine economy, and
materially and adversely affect the Company’s business, financial position and financial performance.

Corporate governance and disclosure standards in the Philippines may differ from those in more developed
countries.

Although a principal objective of Philippine securities laws is to promote full and fair disclosure of material
corporate information, there may be less publicly available information about Philippine public companies, such
as the Company, than is regularly made available by public companies in the U.S. and other countries. As a result,
public shareholders of the Company may not have access to the same amount of information or have access to
information in as timely of a manner as may be the case for companies listed in the U.S. and many other
jurisdictions. Furthermore, although the Company complies with the requirements of the Philippine SEC with
respect to corporate governance standards, these standards may differ from those applicable in other jurisdictions.

Investors may face difficulties enforcing judgments against the Company.

Considering that the Company is organized under the laws of the Republic of the Philippines and a significant
portion of its operating assets are located in the Philippines, it may be difficult for investors to enforce judgments
against the Company obtained outside of the Philippines. In addition, all of the directors and officers of Company
are residents of the Philippines. As a result, it may be difficult for investors to effect service of process upon such
persons, or to enforce against them judgments obtained in courts or arbitral tribunals outside the Philippines
predicated upon the laws of jurisdictions other than the Philippines.

The Philippines is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments but is a signatory to the United Nations Convention on the Recognition and Enforcement of Foreign
Arbitral Award. Nevertheless, a judgment or final order of a foreign court is, through the institution of an
independent action brought in accordance with the relevant procedures set forth in the Rules of Court of the
Philippines to enforce such judgment, enforceable in the Philippines as a general matter, unless there is evidence
that: (i) the foreign court rendering judgment did not have jurisdiction in accordance with its jurisdictional rules;
(i1) the party against whom enforcement is sought did not receive notice of the proceedings; (iii) judgment was
obtained by collusion, fraud, or on the basis of a clear mistake of law or fact; or (iv) the judgment is contrary to
the laws, public policy, customs or public order of the Philippines.

The credit ratings of the Philippines may restrict the access to capital of Philippine companies, including the
Company.

Historically, the Philippines’ sovereign debt has been rated non-investment grade by international credit rating
agencies. In 2019, the Philippines’ long-term foreign currency-denominated debt was upgraded by S&P Global
(“S&P”), to BBB+ with stable outlook, while Fitch Ratings (“Fitch”), and Moody’s Investors Service
(“Moody’s”), affirmed the Philippines’ long-term foreign currency-denominated debt to the investment-grade
rating of BBB and Baa2, respectively, with a stable outlook. On February 28, 2020, Fitch revised its rating of
Philippines long-term foreign currency-denominated debt to BBB, with a positive outlook, following its
expectation that sound macroeconomic management will continue to support high growth rates with stable
inflation while ongoing tax reforms were expected to improve fiscal finances. On May 7, 2020, Fitch affirmed
its rating of Philippines long-term foreign currency-denominated debt to BBB, but revised the outlook to stable,
to reflect the deterioration in the Philippines’ near-term macroeconomic and fiscal outlook as a result of the impact
of the COVID-19 pandemic and domestic lockdown to contain the spread of the virus. In May 2020, S&P and
Moody’s affirmed their ratings of BBB+ and Baa2, with stable outlook, respectively, for the Philippines’ long-
term foreign currency-denominated debt. In May 2021, S&P’s affirmed its rating of BBB+, with stable outlook,
for the Philippines’ long-term foreign currency-denominated debt. In July 2021, Fitch affirmed its rating of
Philippines long-term foreign currency-denominated debt to BBB, but revised the outlook to negative, to reflect
the downside risks and possible challenges associated with unwinding the exceptional policy response to the health
crisis and restoring sound public finances as the pandemic recedes.

The Philippine Government’s credit ratings directly affect companies domiciled in the Philippines as international
credit rating agencies issue credit ratings by reference to that of the sovereign. No assurance can be given that
Fitch, Moody’s, S&P, or any other international credit rating agency will not downgrade the credit ratings of the
Philippine Government in the future and, therefore, Philippine companies. Any such downgrade could have a
material adverse impact on the liquidity in the Philippine financial markets, the ability of the Philippine
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Government and Philippine companies, including the Company, to raise additional financing, and the interest
rates and other commercial terms at which such additional financing is available.

The Philippine real estate and renewable energy industries are subject to extensive regulation from the
Government, including local governmental authorities, and the Philippine Competition Commission.

The Philippine real estate and renewable energy industries are subject to extensive government regulation. See
“Regulatory and Environmental Matters” in this REIT Plan.

The Company must comply with the various requirements of the Government, including local governmental
authorities in the areas in which the Company’s Properties are located, regulations of the Energy Regulatory
Commission (“ERC”) and the Philippine Department of Energy (“DOE”), the regulations of the Philippine
Competition Commission (the “PCC”) and the requirements under the REIT Law. See “Regulatory and
Environmental Matters—Real Estate Laws—The REIT Law” in this REIT Plan.

The Government influences the property sector by imposing industry policies and economic measures, including
those that affect the classification of land available for property development, foreign exchange restrictions,
property financing, taxation, acquisition and development, and foreign investment. Property laws and regulations,
including relevant judicial decisions, are at times ambiguous and may be subject to inconsistent and contradictory
interpretations. The Government also influences the energy sector by imposing industry policies and economic
measures, including those that affect FIT rates, tax incentives, the classification of land available for power plant
development, foreign exchange restrictions, financing of projects, acquisition and development, and foreign
investment. Property and energy laws and regulations, including relevant judicial decisions, are at times
ambiguous and may be subject to inconsistent and contradictory interpretations. Further, such laws and
regulations are constantly evolving and therefore consistent interpretations of such regulations are difficult to
anticipate. New laws and regulations or modifications may also be passed, which would impose more stringent
and complex requirements on the Company, thereby adversely affecting the Company’s business, financial
condition, and results of operations.

On August 8, 2015, Republic Act No. 10667, otherwise known as the Philippine Competition Act (the “PCA”)
became effective. The PCA prohibits and penalizes anti-competitive agreements and abuse of dominance. It
likewise provides for mandatory notification for mergers and acquisitions meeting the set thresholds under the
PCA and its Implementing Rules and Regulations. Given the usual volume of the Citicore Group’s transactions,
mergers or acquisitions undertaken by the Company may meet the notification threshold under the PCA and its
Implementing Rules and Regulations. The mandatory process of notification may delay the consummation of the
Company’s transactions. Notably, the Bayanihan 2 Act exempts mergers or acquisitions with transaction values
below £50,000,000,000 from mandatory review for a period of two years from the effectivity of the Bayanihan 2
Act. Such transactions are likewise exempt from the PCC’s motu proprio review for a period of one year from
the effectivity of the Bayanihan 2 Act (see “Regulatory and Environmental Matters™).

In addition, government regulations strictly mandate compliance with environmental laws. The Company incurs
expenses for the purpose of complying with environmental laws and regulations, which costs consist primarily of
payments for Government regulatory fees.

RISKS RELATING TO THE OFFER SHARES AND AN INVESTMENT IN THE COMPANY

There has been no prior market for the Shares, so there may be no liquidity in the market for the Offer Shares
and the price of the Offer Shares may fall.

There has been no prior trading in the Shares and there can be no assurance that an active market for the Offer
Shares will develop following the Offer or, if developed, that such market will be sustained. Further, only five
REITs have so far been listed on the PSE, and being listed recently on August 13,2020, February 24, 2021, August
12,2021, September 14, 2021 and October 1, 2021 and such REITs have had limited trading track records.

The Offer Price has been determined after taking into consideration a number of factors including, but not limited
to, the Company’s prospects, the market prices for shares of companies engaged in related businesses similar to
that of the Company’s business and prevailing market conditions. The price at which the Shares will trade on the
PSE at any point in time after the Offer may vary significantly from the Offer Price.
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The actual performance of the Company and the Properties could differ materially from the forward-looking
statements and forward-looking financial information in this REIT Plan.

In accordance with the requirements of the Philippine SEC, the Company has prepared projected financial
information which are included in this REIT Plan, including forward-looking statements and forward-looking
financial information regarding, among others, forecast and projected dividend yields for Forecast Period 2021,
Projection Year 2022 and Projection Year 2023 (the “Projections™) (see “Forward-Looking Statements” and
“Profit Forecast and Profit Projection — Assumptions” in this REIT Plan). The Company’s revenue and profit
are dependent on a number of factors, including the receipt of rental income from the Leased Properties, and the
acquisition and lease of the Properties to be Acquired. These may adversely affect the Company’s ability to
achieve the forecast and projected dividends as events and circumstances assumed may not occur as expected, or
events and circumstances may arise which are not anticipated. No assurance is given that the assumptions will be
realized and the actual dividends will be as forecasted and projected in the section entitled “Profit Forecast and
Profit Projection” of this REIT Plan.

The Company does not, as a matter of course, make public projections as to future financial or operational results
due to the inherent unreliability of such projections. The Company has prepared the Projections solely for the
purpose of complying with requirements of the Philippine SEC and the Company’s independent auditor, PwC
Philippines, has examined the Profit Forecast and Profit Projection of the Company in accordance with Philippine
Standard on Assurance Engagements (PSAE) 3400, The Examination of Prospective Financial Information.
However, there can be no assurance that the Projections and the assumptions used in preparing them are reasonable
or that they can or will be achieved. All information and assumptions used in the preparation of the Projections
are as of September 30, 2021 and do not reflect the actual results of the Company or events following such date.
There can be no assurance that since the date of the Projections, there has not been, and will not be, any change,
development, event or circumstance that has arisen which may cause the actual financial and operational results
of the Company to differ significantly from the Projections. The forecasts contained in the Projections are subject
to significant business, macroeconomic and competitive uncertainties and contingencies, all of which are difficult
or impossible to predict and many of which are beyond the Company’s control. Depending upon operating,
macroeconomic and other business conditions, the Company may adapt or vary its operating, financing and other
business decisions in ways which could cause the Company’s actual financial results to materially vary from those
set out in the Projections. The Company’s business involves a significant number of risks, uncertainties,
contingencies and other factors that could cause its future performance, financial condition and results of
operations to vary significantly from the Projections and therefore the Company cannot provide any assurance
that the Projections will accurately reflect its future results. The Company has no obligation to update the
Projections even in the event of material changes to the Company’s operational and financial outlook or to the
assumptions used in the Projections. None of the Company, any of its advisors, the International Bookrunners, or
the Local Underwriters accepts any responsibility for the information contained in the Projections. As a result,
investors should not rely on the Projections when making a decision to invest in the Shares.

In addition, the commissioned industry report prepared by Frost & Sullivan on the renewable energy market in
the Philippines attached to this REIT Plan, reflects estimates of market conditions based on publicly available
sources and trade opinion surveys, and is not indicative of future economic and market conditions applicable to
the Company.

Property yield on real estate held by the Company is not equivalent to distribution yield on the Shares.

Generally, property yield depends on Net Operating Income and is calculated as the Gross Revenue less direct
operating expenses of the Properties and any other property the Company may acquire. The dividend yield on the
Company’s Shares, however, depends on the dividends payable on the Company’s Shares, after taking into
account other expenses including but not limited to (i) taxes, (ii) the fees of the Fund Manager and Property
Manager and (iii) other operating costs including administrative fees, as compared with the purchase price of the
Company’s Shares paid by investors.

The Company may not be able to make distributions and the level of distributions may fall.

The Net Operating Income earned from the Company’s real estate investments depends, among other factors, on
the amount of Rental Revenues received from the Leased Properties, revenues from the acquisition and leasing of
additional properties, and the level of property, operating, and other expenses incurred. If properties owned by
the Company do not generate sufficient Net Operating Income, the Company’s income, cash flow, and ability to
make distributions will be adversely affected. No assurance can be given as to the Company’s ability to pay or
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maintain distributions. Neither is there any assurance that the level of distributions will increase over time, that
the EBITDA of the Company’s lessees or rental payments to the Company will increase, that the increases in rent,
if any, will not be lower than the inflation rate, or that the receipt of rental or other revenue in connection with
expansion of the Properties or future acquisitions of properties will increase the Company’s cash available for
distribution to shareholders.

The Company faces risks associated with compliance with the requirements to pay out its Distributable Income
to Shareholders.

The Company is required by the REIT Law to distribute annually a total of at least 90% of its Distributable Income
as dividends to its Shareholders. If the required pay out from the Company’s Distributable Income is greater than
its cash flows from operations, it may have to borrow in order to comply with the REIT Law. Should there be
any change in tax law or policy which results in certain expenses of the Company ceasing to be adjustable, the
impact may be to cause the Company’s required payout from the Distributable Income to exceed its cash flows
from operations. If the Company fails to distribute dividends as required under the REIT Law, the Company may
be subject to increased tax liability and potential tax penalties. The failure to cure such a breach within 30 days
from the time of the occurrence of the event will subject the Company to income tax on its taxable net income as
defined in Chapter IV, Title II of the National Internal Revenue Code, as amended, instead of its taxable net
income as defined in the REIT Law. As such, dividends distributed by the Company may be disallowed as a
deduction for purposes of determining taxable net income. See the section entitled “Regulatory and
Environmental Matters — Real Estate Laws — Taxation of REITs” in this REIT Plan for additional details. In
addition, a violation of the REIT Law may obligate the Company to pay a fine or cause the imprisonment of the
officers of the Company. Under the REIT Law, a fine of not less than 200,000 but not more than 5 million or
imprisonment of not less than six years and one day but not more than 21 years, or both at the discretion of the
court, shall be imposed upon any person, association, partnership or corporation, its officer, employee or agent,
who acting alone or in connivance with others, violates any of the provisions of the REIT Law. If the offender is
a corporation, partnership or association or other juridical entity, the penalty may, at the discretion of the court,
be imposed upon such juridical entity and/or upon the officer or officers of the corporation, partnership,
association or entity responsible for the violation, and if such officer is an alien, he shall in addition to the penalties
prescribed, be deported without further proceedings after service of sentence. Such prosecution and conviction
of the offender under the REIT Law and the imposition of the above penalties shall be without prejudice to the
administrative, civil and criminal liabilities of the offender under the SRC.

Shareholders may bear the effects of tax adjustments on income distributed in prior periods.

Distributions will be based on the Company’s Distributable Income. The taxable net income of the Company as
initially computed for purposes of determining the amount to be distributed to Shareholders (the “initial taxable
net income”) may, however, be different from the taxable net income as may be determined by the BIR (the
“adjusted taxable net income”). The difference between the initial taxable net income and the adjusted taxable
net income will be added to or subtracted from, as applicable, the taxable income available for distribution in
subsequent periods to the Shareholders. Similarly, if the Company distributes gains on the sale of properties held
by the Company and such gains are subsequently assessed for unpaid taxes, the Distributable Income for
subsequent periods will be reduced for such unpaid taxes and the Shareholders in such subsequent distribution
periods may receive reduced dividends. See the sections entitled “Regulatory and Environmental Matters — Real
Estate Laws — Taxation of REITs” and “Taxation” in this REIT Plan for further details.

There can be no guarantee that the Offer Shares will remain admitted in admitted asset status and as allowable
investments for insurance and pre-need companies under the Pre-need Code.

On October 20, 2021, the Company received an approval from the Insurance Commission of the Philippines to
consider the Offer Shares as admitted assets and allowable investments for insurance and pre-need companies,
respectively. Such approval, however, does not constitute a recommendation or endorsement by the Insurance
Commission of the Philippines, and insurance and pre-need companies should undertake their independent
research and due diligence before any purchase of the Offer Shares. There is no guarantee that the Company will
continue to comply with the relevant provisions of the Insurance Code, as amended by R.A. No. 10607, the Pre-
need Code and all applicable circular letters and advisories issued by the Insurance Commission of the Philippines
to maintain the status of the Offer Shares as admitted assets and allowable investments.

There can be no guarantee that the Offer Shares will be listed on the PSE, or that there will be no regulatory
action that could delay or affect the Offer.
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Purchasers of the Trading Participants and Retail Offer Shares will be required to pay for such Offer Shares on
the Trading Participants and Retail Offer Settlement Date, which is expected to be on or about February 8, 2022
and purchasers of the Institutional Offer Shares will be required to pay on the Institutional Offer settlement date,
which is expected to be on or about February 15, 2022, or such other date that may be agreed between the
Company and the Joint Global Coordinators. There can be no guarantee that listing will occur on the anticipated
Listing Date or at all. Delays in the admission and the commencement of trading in shares on the PSE have
occurred in the past. If the PSE does not admit the Offer Shares onto the PSE, the market for the Offer Shares
will be illiquid and shareholders may not be able to trade the Offer Shares. This may materially and adversely
affect the value of the Offer Shares.

The market price of the Shares may be volatile, which could cause the value of investors’ investments in the
Shares to decline.

The market price of the Company’s Shares may be affected by multiple factors, including:
e volatility in stock market prices and volume;
e fluctuations in the Company’s revenue, cash flow, and earnings;
e general market, political, and economic conditions;

e differences between the Company’s actual financial and operating results and those expected by investors
and financial analysts;

e changes in earnings estimates and recommendations by financial analysts;

e changes in market valuations of listed stocks in general and other stocks in similar industries;
e the market value of the Company’s assets;

e market news and rumors;

e changes to government policies, legislation, or regulations; and

e general operational and business risks.

In addition, many of the risks described elsewhere in this REIT Plan could adversely affect the market price of
the Company’s Shares.

In part as a result of recent global economic downturns, the global equity markets have historically experienced
price and volume volatility that has affected the share prices of many companies. Share prices for many companies
have experienced wide fluctuations that have often been unrelated to the operating performance of those
companies. Fluctuations such as these could adversely affect the market price of the Company’s Shares.

Future sales of Shares in the public market may adversely affect the prevailing market price of the Shares and
shareholders may experience dilution in their holdings.

In order to finance the expansion of the Company’s business and operations, the Company will consider the
funding options available to the Company at the time, which may include the issuance of new Shares. If additional
funds are raised through the issuance of new equity or equity-linked securities other than on a pro rata basis to
existing Shareholders, the percentage ownership of existing Shareholders may be reduced, Shareholders may
experience subsequent dilution or such new securities may have rights, preferences, and privileges senior to those
of the Offer Shares. Furthermore, the market price of the Shares may decline as a result of future sales of
substantial amounts of the Shares in the public market or the issuance of new Shares, or the perception that such
sales, transfers, or issuances may occur. Such development could also adversely affect the prevailing market price
of the Shares or the Company’s ability to raise capital in the future on favorable terms.
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Investors may incur immediate and substantial dilution as a result of purchasing Shares in the Offer.

The Offer Price of the Offer Shares may be substantially higher than the net asset value per Share of the
outstanding Shares. Therefore, purchasers of Offer Shares may experience immediate and substantial dilution
and the Company’s existing shareholders may experience a material increase in the net asset value per share of
the Shares they own. See “Dilution” in this REIT Plan.

The Company has broad discretion to determine how to use the proceeds received from the Primary Offer and
may use them in ways that may not enhance the Company’s operating results or the price of the Company’s
Shares.

The Company plans to use the net proceeds of the Primary Offer to fund the Company’s future investments in real
estate properties in the Philippines in accordance with the Company’s investment policy, including the Company’s
intended acquisition of the Properties to be Acquired, or alternative properties from the Sponsors, or any of their
Subsidiaries or Affiliates, that financially and strategically meets or exceeds the Company’s financial and strategic
investment criteria, as described under the section entitled “Use of Proceeds” in this REIT Plan.

The Company and the Fund Manager have broad discretion over the use and investment of the net proceeds of the
Primary Offer, and accordingly, investors will need to rely upon their judgment with respect to the use of proceeds
with only limited information concerning the Company’s and the Fund Manager’s specific intentions.

The Shares are subject to Philippine foreign ownership limitations.

According to the REIT Law, ifa REIT owns land located in the Philippines, it must comply with foreign ownership
limitations imposed under Philippine law. In connection with the ownership of private land, Article XII, Section
7 of the Constitution, in relation to Chapter 5 of the Commonwealth Act No. 141, states that no private land shall
be transferred or conveyed except to citizens of the Philippines or to corporations or associations organized under
the laws of the Philippines at least 60% of whose capital is owned by such citizens.

As of the date of this REIT Plan, the Company owns land in the Philippines. As such, the Company’s foreign
shareholdings may not exceed 40% of its total issued and outstanding capital stock.

As such, the Company will be unable to allow the issuance or transfer the Company’s Shares to persons other than
Philippine Nationals, and will be unable to record transfers in the Company’s books, if such issuance or transfer
would result in the Company ceasing to be a Philippine National for purposes of complying with the applicable
nationality requirements. In addition, if the Company’s foreign ownership exceeds 40% of the Company’s
outstanding capital stock, foreign shareholders may be required to divest ownership or may be diluted to comply
with the foreign ownership restrictions. For more information, please refer to the section entitled and “Regulatory
and Environmental Matters — Nationality Restriction” in this REIT Plan.

The Offer Shares may not be a suitable investment for all investors.

Each potential investor in the Offer Shares must determine the suitability of that investment in light of his or her
own circumstances. In particular, each potential investor should:

e have sufficient knowledge and experience to make a meaningful evaluation of the Company and its
business, the merits and risks of investing in the Offer Shares, and the information contained in this REIT
Plan;

e have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Offer Shares and the impact the Offer Shares will have on his or
her overall investment portfolio;

e have sufficient financial resources and liquidity to bear all of the risks of an investment in the Offer
Shares, including where the currency for purchasing and receiving dividends on the Offer Shares is

different from the potential investor’s currency;

e understand and be familiar with the behavior of any relevant financial markets; and
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e be able to evaluate (either alone or with the help of a financial advisor) possible scenarios for economic,
interest rate, and other factors that may affect its investment and its ability to bear the applicable risks.

Shareholders may be subject to limitations on minority shareholders’ rights and regulations may differ from
those in more developed countries.

The Company’s corporate affairs are governed by its Articles of Incorporation and By-Laws and Republic Act
No. 11232 or the Philippine Revised Corporation Code of the Philippines (“Philippine Revised Corporation
Code”). The laws of the Philippines relating to the protection of interests of minority shareholders differ in some
respects from those established under the laws of more developed countries. Such differences may mean that the
Company’s minority shareholders may have less protection than they would have under the laws of more
developed countries. The obligation under Philippine law of majority shareholders and directors with respect to
minority shareholders may be more limited than those in certain other countries such as the United States or the
United Kingdom. Consequently, minority shareholders may not be able to protect their interests under current
Philippine law to the same extent as in certain other countries.

The Philippine Revised Corporation Code, however, provides for minimum minority shareholders protection in
certain instances wherein a vote by the shareholders representing at least two-thirds of the Company’s outstanding
capital stock is required. The Philippine Revised Corporation Code of the Philippines also grants shareholders an
appraisal right allowing a dissenting shareholder to require the corporation to purchase his shares in certain
instances. Derivative actions are rarely brought on behalf of companies in the Philippines. Accordingly, there
can be no assurance that legal rights or remedies of minority shareholders will be the same, or as extensive, as
those available in other jurisdictions or sufficient to protect the interests of minority shareholders.

Delisting and its Tax Consequences

There is no assurance that the Company will be able to maintain or continue its listing on the PSE in the future.
In the event that a REIT is delisted from the PSE, whether voluntarily or involuntarily for failure to comply with
the provisions of the REIT Law or the rules of the PSE, the tax incentives granted under the REIT Law shall be
ipso facto revoked and withdrawn as of the date the delisting becomes final and executory. Any tax incentive that
has been availed of by the REIT thereafter shall be refunded to the Government within 90 days from the date
when the delisting becomes final and executory, with the applicable interests and surcharges under the Tax Code
and Section 19 of the REIT Law. Upon revocation due to delisting, an assessment notice shall be prepared to
recover the deficiency income tax and DST due from a REIT. The deficiency taxes shall immediately become
due and demandable and collection thereof shall be enforced in accordance with the provisions of the Tax Code.

The foregoing is without prejudice to the penalties to be imposed by the BIR. If the delisting is for causes highly
prejudicial to the interest of the investing public such as violation of the disclosure and related party transactions
of the REIT Law or insolvency of the REIT due to mismanagement or misappropriation, conversion, wastage, or
dissipation of its corporate assets, the responsible persons shall refund to the REIT’s investors at the time of final
delisting the book value/acquisition cost of their shares.

Risks Relating to the Presentation of Information in this REIT Plan
Certain information contained herein is derived from unofficial publications.

Certain information in this REIT Plan relating to the Philippines, the industry in which the Company competes,
and the market in which the Company operates, including statistics relating to market size, is derived from various
Government and private publications. This REIT Plan also contains industry information prepared from available
public sources and independent market research conducted by Frost & Sullivan to provide an overview of the
renewable energy market in which the Company operates, and information derived from an assessment report
conducted by CICERO Green on the environmental and social sustainability of the Company’s operations. The
information contained in those sections might not be consistent with other information regarding the Philippine
renewable energy industry or the sustainability of the Company’s operations. Similarly, industry forecasts and
other market research data, including those contained or extracted herein, have not been independently verified
by the Company, the International Bookrunners, the Local Underwriters or any of their respective Affiliates or
advisers, and might not be accurate, complete, up-to-date or consistent with other information compiled within or
outside the Philippines. In particular, the sections entitled “Summary of the Shades of Green Assessment” and
“Industry Overview” in this REIT Plan do not present the opinions of the Company, the International Bookrunners,
the Local Underwriters, or any of their respective Affiliates. Prospective investors are cautioned accordingly.
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The presentation of financial information in this REIT Plan may be of limited use to investors and may not
accurately show the Company’s financial position or be indicative of future results.

The presentation of financial information in this REIT Plan includes historical consolidated financial information
for the Company as of and for the years ended December 31,2017, 2018, 2019 and 2020 and as of September 30,
2021 and for the nine months ended September 30, 2020 and 2021. With the REIT Formation Transactions
coming into effect subsequent to September 30, 2021, the historical financial information presented may be of
limited used to investors moving forward. While the presentation of historical financial results of the Company
included in this REIT Plan may provide a reference to investors in relation to the Company’s financial
performance and financial position in prior periods, there is no assurance that such presentation will accurately
depict the Company’s financial results had the REIT Formation Transactions been effected earlier, or that such
presentation be indicative of future results of operations or financial position, and should not be relied upon as
being so indicative.

For further details, see “Selected Financial Information and Operating Information” on page 118 and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page 128.

The presentation of pro forma financial information in this REIT Plan may not necessarily represent the
Company’s consolidated financial position, results of operation and cash flows, may be of limited use to
investors and may not accurately show the Company’s financial position or be indicative of future results.

This REIT Plan includes unaudited pro forma financial information to show what the significant effects on the
historical financial information might have been had the REIT Formation Transactions and the transactions
described in Note 2 of the Pro Forma Financial Statements occurred at an earlier date. However, the unaudited
pro-forma financial information is not necessarily indicative of the result of operations or related effects on the
financial statements that would have been attained, had the REIT Formation Transactions and the transactions
described in Note 2 of the Pro Forma Financial Statements actually occurred at an earlier date, and does not
purport to project the results of operations of the Company for any future period or date. The unaudited pro-forma
financial information is not intended to be considered in isolation from, or as a substitute for, financial position or
results of operations prepared in PFRS. The pro forma results of operations and financial position of the Company
included herein are necessarily based on certain assumptions, and such information is not necessarily indicative
of the operating results or financial position that would have been achieved had these transactions been completed
prior to such periods, and it is not indicative of future results of operations or financial position, and should not
be relied upon as being so indicative.
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USE OF PROCEEDS

The gross proceeds that the Company will receive from the Primary Offer Shares will be $2,670.5 million
(U.S.$52.2 million) and the Company estimates that the net proceeds from the Primary Offer Shares will be
approximately 2,554.8 million (U.S.$50.0 million) after deducting the applicable underwriting fees, costs and
expenses for the Offer payable by the Company.

The Company will not receive any proceeds from the sale of the Secondary Offer Shares by the Selling
Shareholder.

The Selling Shareholder will receive all of the proceeds from the sale of the Secondary Offer Shares. Taxes and
issue management, underwriting and selling fees and certain other fees and expenses pertaining to the Secondary
Offer will be paid by the Selling Shareholder.

The Selling Shareholder estimates that the net proceeds from the Secondary Offer Shares after deducting expenses,
will be approximately £2,803.8 million, and that the net proceeds from the Secondary Offer assuming full exercise
of the Over-allotment Option after deducting expenses, will be approximately 3,616.0 million.

Expenses

Based on an Offer Price of P2.55 per Offer Share, the Company estimates that the total proceeds from the offer
of Primary Offer Shares, total expenses for the offer of Primary Offer Shares and the net proceeds from the offer
of Primary Offer Shares will be:

Estimated Amounts
(P) (in millions)

Estimated Total proceeds from the offer of Primary Offer Shares ........................ 2,670.5
Estimated Expenses:

Underwriting and selling fees for the offer of the Primary Offer Shares' ....................... 53.4
Taxes to be paid (Documentary StAmp TAX) ..........ccocceeeeeeeneeieeesiese e 2.6
Philippine SEC Registration, Filing and Legal Research Fees..........cccceoveciecienieneennnnen. 33
PSE Filing FEE ..c.voviiiieiieiecieeieieeet et 20.0
Estimated professional fees® 32.7
Estimated Other @XPEeNSES ........c.eeviiiieiieieeii et eiee sttt e et e et e eeteesbeebeenseenbeenseensaenseenes 3.6
Total estimated expenses from the offer of Primary Offer Shares ......................... 1157
Estimated net proceeds from the offer of Primary Offer Shares.............................. 2,554.8

Notes:

(1) The aggregate amount refers to the underwriting and selling fees payable to the Local Underwriters and the International
Bookrunners, including a base fee of 2.0% of the gross proceeds. The estimated underwriting and selling fees payable to the
International Bookrunners is P22.25 million, while the estimated underwriting and selling fees payable to the Local Underwriters
is P89.02 million, in each case subject to agreement among the Joint Global Coordinators and the International Bookrunners on
any clawback, clawforward or other such mechanism. This does not reflect fees relating to the Over-allotment Option which may
or may not be exercised by the Stabilizing Agent to purchase up to 327,273,000 Option Shares from the Selling Shareholder.

2) Estimated professional fees include legal fees of P25.36 million, accounting fees of P2.67 million, fees of industry consultant P3.0

million and stock transfer agent and receiving and paying agent fees totalling to P1.62 million.

The actual underwriting and selling fees and other Offer-related expenses may vary from the estimated amounts.
The estimated expenses set forth in the table above reflect the estimated expenses relating to the Primary Offer
and are presented in this REIT Plan for convenience only. Taxes and underwriting and selling fees and certain
other fees and expenses specifically pertaining to the sale of the Secondary Offer Shares by the Selling
Shareholders will be paid by the Selling Shareholders, including fees to Eligible Trading Participants of
approximately 5.8 million.
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Estimated Amounts
(P millions)
Secondary Offer Shares
and Option Shares
(assuming full exercise of
Secondary Offer Shares Over-allotment Option)

Estimated total proceeds from the offer of the Selling

Shareholders’ Shares ...............ccooovviiiiiiiieeeee e 2,893.1 3,727.6
Estimated Expenses:
Underwriting and selling fees for the offer of the Secondary Offer

SHATES ...ttt 57.9 74.6
TaxXes t0 D PAIA.....ccveevieieieiieiieieeeeee et 17.4 22.4
CTOSSING EXPENSES? ....vvvivivviaieieceeiesetesisseseses et se s s e 14.1 14.7
Total estimated expenses from the offer of the Selling

Shareholders’ Shares ...............cooooiiiiiiiiie 89.3 111.7
Estimated net proceeds from the offer of the Selling

Shareholders’ Shares ..............cccccoooeeiviiiiciee e, 2,803.8 3,616.0
Notes:

(1) The aggregate amount refers to the underwriting and selling fees payable to the Local Underwriters and the International

Bookrunners , including a base fee of 2.0% of the gross proceeds.

2) Crossing expenses refer to fees related to the sale of secondary shares such as value added tax, commissions, transfer fees, PCD
fees, selling fees, SCCP fees, Securities Investors Protection Fund, Philippine SEC fees, and block sale fees.

The Company will not receive any of the proceeds from the sale of the Selling Shareholder’s Shares. The actual
underwriting and selling fees and other Offer-related expenses may vary from the estimated amounts indicated
above. The estimated amounts used to determine the estimated net proceeds are presented in this REIT Plan for
convenience only.

Estimated other expenses include fees for roadshow expenses, publication, and other third-party services (e.g.

stock transfer, receiving agency, LSI application processing fees, and printing, publication, and out-of-pocket
expenses) that the Company and the Selling Shareholder expect to incur in relation to the Offer.

Use of Proceeds
Primary Offer
Details on the proposed use of net proceeds from the Primary Offer, based on the Offer Price of £2.55 per Offer

Share, after deducting the applicable underwriting fees, costs and expenses for the Offer payable by the Company,
are as follows:

Estimated Timing of

Use of Proceeds Estimated Amounts Disbursement
P millions

Acquisition of the Bulacan Property ...........ccccoecveevevierinieeeniennne 1,786.9 up to 1Q 2022

Acquisition of the South Cotabato Property............ccccoevuvveveennnee. 767.9 up to 1Q 2022

Estimated Net Proceeds .................oooovvviiiiiiiiiieeieeeeeeeeeeeeeees P 2,554.8

The net proceeds from the Primary Offer shall be used exclusively to purchase the above properties. In the event
that the net proceeds from the Primary Offer is less than the expected amount, the Company intends to allocate
the proceeds in order of priority as follows:

1. Bulacan Property

2. South Cotabato Property

In addition to the Properties, after the Offer, the Company intends to expand its renewable energy property

portfolio, in alignment with its financial and strategic investment criteria, by acquiring an additional two parcels
of land from Citicore Bulacan and Citicore South Cotabato, which are wholly owned indirect subsidiaries of
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CREC through its 100% ownership of Citicore Solar Holdings, Inc. and Sikat Solar Holdco Inc., respectively, and
are affiliates of the Company. Please see “Certain Agreements Relating to the Company and the Properties” for
more information on these arrangements. These Properties to be Acquired are described below:

e Bulacan Property — a 253,880 sq.m. parcel of land located in Brgy. Pasong Bangkal, San Ildefonso,
Bulacan. Upon completion of acquisition by the Company, the Company intends to lease the entire land
to Citicore Bulacan for 25 years. Citicore Bulacan will continue to operate a solar power plant with an
installed capacity of 15SMWppc in the Bulacan Property. The solar power plant was successfully
commissioned on March 12,2016 and had an actual annual net generation output of 19.8GWh, 20.2GWh
and 20.0GWh for the years ended December 31, 2017, 2018 and 2019, respectively.

e South Cotabato Property — a 79,997 sq.m. parcel of land located in Brgy. Centrala, Suralla, South
Cotabato. Upon completion of acquisition by the Company, the Company intends to lease the entire land
to Citicore South Cotabato for 25 years. Citicore South Cotabato will continue to operate a solar power
plant with an installed capacity of 6.23MWppc in the South Cotabato Property. The solar power plant
was successfully commissioned on December 9, 2015 and had an actual annual net generation output of
8.8GWh, 8.9GWh and 9.0GWh for the years ended December 31,2017, 2018 and 2019, respectively.

CREC will cause the proceeds received by Citicore Bulacan and Citicore South Cotabato in connection with the
foregoing to be used in accordance with its reinvestment plan. For a more detailed discussion on the use of net
proceeds by CREC, see Annex 1 “Reinvestment Plan” of this REIT Plan.

The proposed use of proceeds described above represents a best estimate of the use of the net proceeds of the
Primary Offer based on the Company’s current plans and expenditures. The actual amount and timing of
disbursement of the net proceeds from the Primary Offer for the uses stated above will depend on various factors
which include, among other things, changing market conditions or new information regarding the cost or
feasibility of the Company’s plans. The Company’s cost estimates may change as it develops its plans, and actual
costs may be different from its budgeted costs.

To the extent that the net proceeds from the Primary Offer are not immediately applied to the above purposes, the
Company will invest the net proceeds from the sale of the Primary Offer Shares in short-term liquid investments
including but not limited to short-term government securities, bank deposits and money market placements which
are expected to earn interest at prevailing market rates subject to compliance with and as permitted by the REIT
Law.

No amount of the proceeds is to be used to reimburse any officer, director, employee, or shareholder, for services
rendered, assets previously transferred, money loaned or advanced, or otherwise.

Secondary Offer

The entire proceeds from the Secondary Offer will be used by the Selling Shareholder in accordance with its
reinvestment plan. In accordance with the Revised REIT IRR, the proceeds from the Offer may be reinvested in
income-generating real estate assets in the Philippines within one year from the receipt thereof. Thus, pending
the use or disbursement of such proceeds, the Selling Shareholder may invest the net proceeds in short-term liquid
investments including but not limited to short-term government securities, bank deposits and money market
placements which are expected to earn interest at prevailing market rates subject to compliance with and as
permitted by the REIT Law. For a more detailed discussion on the use of net proceeds by the Selling Shareholder,
see Annex 1 “Reinvestment Plan” of this REIT Plan.

The foregoing discussion represents a best estimate of the use of proceeds of the Offer based on the Selling
Shareholder’s current plans and anticipated expenditures. In the event there is any change in the Selling
Shareholder’s reinvestment plan, including force majeure, market conditions and other circumstances, the Selling
Shareholder will carefully evaluate the situation and may reallocate the proceeds for future investments or other
uses, and/or hold such funds in investments, whichever is in the best interest of the Selling Shareholder. The
Selling Shareholder’s cost estimates may also change as these plans are developed further, and actual costs may
be different from budgeted costs. For these reasons, timing and actual use of the net proceeds may vary from the
foregoing discussion and the Selling Shareholder’s management may find it necessary or advisable to alter its
plans.
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Undertakings on Use of Proceeds

The Company undertakes not to use the net proceeds from the Primary Offer for any purpose, other than as
discussed above. The Company’s cost estimates may also change as these plans are developed further, and actual
costs may be different from budgeted costs. For these reasons, timing and actual use of the net proceeds may vary
from the foregoing discussion and the Company’s management may find it necessary or advisable to alter its
plans. In the event of any substantial deviation, adjustment or reallocation in the planned use of proceeds, the
Company shall inform the Philippine SEC and PSE in writing at least 30 days before such deviation, adjustment
or reallocation is implemented. Any material or substantial adjustments to the use of proceeds, as indicated above,
should be approved by the Board or the Executive Committee, and disclosed to the PSE. In addition, the Company
shall submit via the PSE’s online disclosure system, the Electronic Disclosure Generation Technology (“EDGE”),
the following disclosures to ensure transparency in the use of proceeds:

i.  any disbursements made in connection with the planned use of proceeds from the Primary Offer;

ii. quarterly progress report on the application of the proceeds from the Offer on or before the first 15
days of the following quarter;

iii. annual summary of the application of the proceeds on or before January 31 of the following year;
and

iv. approval by the Board or the Executive Committee of any reallocation on the planned use of
proceeds. The actual disbursement or implementation of such reallocation must be disclosed by
the Company at least 30 days prior to the said actual disbursement or implementation.

The Company shall submit a certification by its treasurer and external auditor on the accuracy of the foregoing
information reported to the PSE, as well as a detailed explanation for any material variances between the actual
disbursements and the planned use of proceeds as described in the REIT Plan, if any, in the Company’s quarterly
and annual reports as required in items (ii) and (iii) above. Such detailed explanation will state the approval of
the Board as required in item (iv) above
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DIVIDENDS AND DIVIDEND POLICY
REIT Law Distribution Requirements

The REIT Law provides that a REIT, to be entitled to the tax benefits under the REIT Law and to maintain its
status as a public company, is directed to distribute annually a total of at least 90% of its distributable net income
as adjusted for unrealized gains and losses/expenses and impairment losses, and other items in accordance with
generally accepted accounting standards (excluding proceeds from the sale of the REIT’s assets that are re-
invested in the REIT within one year from the date of the sale) (“Distributable Income”) as dividends to its
shareholders. Such distribution must be no later than the last working day of the fifth (5th) month following the
close of the fiscal year of the REIT subject to the following, as provided under Section 7 of the REIT Law and
Section 4 of the Revised REIT IRR:

The dividends shall be payable only from the unrestricted retained earnings of the REIT as provided for under
Section 42 of the Philippine Revised Corporation Code. However, the retained earnings of the REIT may only be
restricted and not available for distribution under the circumstances enumerated under Section 42 of the Philippine
Revised Corporation Code and when approved by at least a majority of the entire membership of the board of
directors, including the unanimous vote of all independent directors of the REIT; provided finally, once the
purpose of the restriction is accomplished, the REIT shall immediately cancel the restriction and distribute the
corresponding retained earnings upon majority vote of the members of the board of directors.

The percentage of dividends with respect to any class of stock to be received by the Public Shareholders to the
total dividends with respect to that class of stock distributed by the REIT from out of its Distributable Income
must not be less than such percentage of their aggregate ownership of the total outstanding shares of the REIT
with respect to that class of stock. Any structure, arrangement, or provision which would have the effect of
diminishing or circumventing in any form this entitlement to dividends shall be void and of no force and effect.

The income distributable as dividend by the REIT shall be based on the audited financial statements for the
recently completed fiscal year prior to the prescribed distribution. The audited financial statements of the REIT
shall present a computation of its distributable dividend taking into consideration requirements under the
provisions of the REIT Law and the Revised REIT IRR. However, the audited financial statements shall not be
required before the REIT can distribute quarterly and/or semi-annual dividends; provided, the REIT has
reasonable grounds to believe that the maximum dividends that it may distribute in such fiscal year shall not be
more than its Distributable Income based on its audited financial statements for such fiscal year, as provided
above.

A REIT may declare either cash, property, or stock dividends; provided that, in addition to the requirements of
the Philippine Revised Corporation Code, the declaration of stock dividends must be approved by at least a
majority of the entire membership of the board of directors, including the unanimous vote of all independent
directors of the REIT and stockholders representing not less than two-thirds of the outstanding capital stock at a
regular meeting or special meeting called for that purpose, and subject to approval of the Philippine SEC within
five working days from receipt of the request for approval. If the Philippine SEC does not act on the said request
within such period, the same shall be deemed approved.

Distributable Income excludes proceeds from the sale of REIT’s assets that are re-invested by the REIT within
one year from the date of the sale. Gain from the said sale shall, however, form part of the distributable income.

The income distributable by the REIT shall be adjusted by deducting the following unrealized or non-actual gains
and losses:

e Unrealized foreign exchange gains, except those attributable to cash and cash equivalents;
e Fair value adjustment or the gains arising from marked-to-market valuation which are not yet realized;
e Ifand when applicable, fair value adjustment of investment property resulting to gain;

e The amount of recognized deferred tax asset that reduced the amount of income tax expense and
increased the net income and retained earnings, until realized,
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e Adjustment due to a deviation from any of the prescribed accounting standard which results to gain; and

e Other unrealized gains or adjustments to the income as a result of certain transactions accounted for
under the PFRS.

e Non-actual expenses/losses that are allowed to be added back to distributable income shall be limited to
the following items:

e Depreciation on revaluation increment (after tax);

e Adjustment due to any of the prescribed accounting standard which results to a loss; and

e Ifand when applicable, loss on fair value adjustment of investment property (after tax).
Record Date

Pursuant to existing Philippine SEC regulations, all cash dividends declared by listed companies must have a
record date which shall not be less than 10 calendar days and not more than 30 calendar days from the date the
cash dividends are declared. Under such rules, if no record date is specified, the record date will be deemed fixed
at 15 calendar days from such declaration.

With respect to stock dividends, the record date shall be not less than 10 calendar days nor more than 30 calendar
days from the date of shareholder approval, which is necessary for the declaration of such stock dividends. If no
record date is set, under Philippine SEC rules, the record date will be deemed fixed at 15 calendar days from the
date of the stock dividend declaration. In the event that a stock dividend is declared in connection with an increase
in authorized capital stock, the corresponding record date shall be fixed by the Philippine SEC.

Under the Revised Disclosure Rules of the PSE, the disclosure by a listed company of the record date for dividend
declarations must not be less than 10 trading days from said date. The rules of the PSE also provide that the
payment date shall not be more than 18 trading days from the record date.

The Company’s Dividend Policy
The Company did not declare any dividends for the years ended December 31, 2018, 2019 and 2020.

As of the date of this REIT Plan, the Company has adopted a dividend policy in accordance with the provisions
of the REIT Law, pursuant to which the Company’s shareholders may be entitled to receive at least 90% of the
Company’s annual Distributable Income. Following the Offer, the Company intends to implement an annual cash
dividend payout ratio of at least 95% of Distributable Income for the preceding fiscal year, subject to compliance
with the requirements of the REIT Law and the Revised REIT IRR, including but not limited to the requirement
that the dividends shall be payable only from the unrestricted retained earnings as provided for under Section 42
of the Philippine Revised Corporation Code, among others, the terms and conditions of the Company’s
outstanding loan facilities in the event the Company incurs indebtedness, and the absence of circumstances which
may restrict the payment of such amount of dividends, including, but not limited to, when there is need for special
reserve for probable contingencies. The Company intends to declare and pay out dividends on a quarterly basis
each year.

The failure to distribute at least 90% of the annual Distributable Income will subject the Company, if such failure
remains un-remedied within 30 days, to income tax on the taxable net income as defined in Chapter IV, Title II
of the National Internal Revenue Code, as amended, instead of the taxable net income as defined in the REIT Law.
Accordingly, dividends distributed by the Company may be disallowed as a deduction for purposes of determining
taxable net income. Additionally, other tax incentives granted under the REIT Law may be revoked, and the
failure to distribute at least 90% of the annual Distributable Income may be a ground to delist the Company from
the PSE.
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EXCHANGE RATES

Fluctuations in the exchange rates between the peso and the U.S. dollar and other foreign currencies will affect
the equivalent in U.S. dollars or other foreign currencies of the Peso price of the Offer Shares on the PSE, of
dividends distributed in Pesos by the Company, if any, and of the Peso proceeds received by investors on a sale
of the Offer Shares on the PSE, if any. Fluctuations in such exchange rates will also affect the peso value of the
Company’s assets and liabilities which are denominated in currencies other than Pesos.

The following table sets forth certain information concerning the exchange rate (based on BSP’s Reference

Exchange Rate Bulletin) between the Peso and the U.S. dollar for the periods and dates indicated, expressed in
Pesos per U.S.$1.00:

Philippine Peso/U.S. dollar exchange rate

Year Periodend  Average! High® Low®
2010 i 49 .81 47.49 49.98 45.92
2017 e 49.92 50.40 51.80 49.40
2018 e 52.72 52.66 54.35 4977
2009 e s 50.74 51.80 52.89 50.49
2020 s 48.04 49.62 51.32 48.03
20271 1o 50.77 49.27 50.96 47.67
Notes

(1) Average exchange rate quoted on BSP’s Reference Exchange Rate Bulletin for the period

2) Highest daily exchange rate quoted on BSP's Reference Exchange Rate Bulletin for the period

3) Lowest daily exchange rate quoted on BSP’s Reference Exchange Rate Bulletin for the period

On January 14, 2022, the exchange rate between the Peso and the U.S. dollar quoted on the BSP Reference
Exchange Rate Bulletin was U.S.$1.00 =P51.115.
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PROFIT FORECAST AND PROFIT PROJECTION

This section contains forward-looking statements, which are based on the assumptions set forth in this section of
the REIT Plan and are subject to certain risks and uncertainties which could cause actual results to differ
materially from estimates, forecasts and projections. Under no circumstances should the inclusion of such
information herein be regarded as a representation, guarantee, warranty or prediction with respect to the
accuracy of the underlying assumptions by any of the Company, the Local Underwriters and the International
Bookrunners, the Sponsors or any other party involved in the Offer, or that these results will be achieved or are
likely to be achieved (see “Forward-looking Statements” and “Risk Factors” for further details). Investors in
the Shares are cautioned not to place undue reliance on these forward-looking statements which are made only
as of the date of this REIT Plan.

The projections are based upon a number of assumptions and forecasts that are subject to significant business,
macroeconomic and competitive uncertainties and contingencies, many of which are beyond the Company’s
control. Depending upon operating, macroeconomic and other business conditions, the Company may adopt or
vary its operating, financing and other business decisions in ways which could cause the Company’s actual
financial results, taken on a consolidated basis, to materially vary from those set out in this section.

The Company’s business involves a significant number of risks, uncertainties and other factors that could cause
its future performance, financial condition and results of operation to vary significantly from the projections
forecasts and therefore the Company cannot provide any assurance that the projections forecasts will accurately
reflect its future results. In consideration of these risks and uncertainties associated with the projections and
forecasts, any investor who views the projections and forecasts at or about the time that such investor is making
an investment decision with respect to any of the Company’s securities should not rely upon projections or
forecasts in making such investment decision.

These projections and forecasts do not, under any circumstances, create any implication that the information and
assumptions used herein are correct as of any date subsequent to the date hereof or that there has been no change
in the affairs of the Company since such date. See “Risk Factors - Risks relating to the Presentation of Information
in this REIT Plan - The presentation of financial information, including of pro forma financial information, in this
REIT Plan may be of limited use to investors and may not accurately show the Company’s financial position or
be indicative of future results.”

The Philippine SEC does not recommend any investments or investment strategies and assumes no responsibility
for the correctness of any statements made or opinions or reports expressed in this REIT Plan.

None of the Company, the Local Underwriters and the International Bookrunners, the Sponsors, or any other
party involved in the Offer guarantee the performance of the Company, the repayment of capital or the payment
of any distributions, or any particular return on the Shares. The forecast and projected yields stated in the
following table are calculated based on:

e The Offer Price; and
o The assumption that the date of the sale of the Offer Shares is February 17, 2022.

Such yields will vary accordingly if the date of the sale of the Offer Shares is not February 17, 2022, or for
investors who purchase Shares in the secondary market at a market price that differs from the Offer Price. For
the avoidance of doubt, Shareholders shall only be entitled to dividends of the Company if they are shareholders
as of the record date of such dividend declaration. The following table shows the Company’s projected statements
of comprehensive income and distribution for the period commencing on November 1, 2021 and ending on
December 31, 2021 (“Forecast Period 2021”), for the year ending December 31, 2022 (“Projection Year 2022"),
and the year ending December 31, 2023 (“Projection Year 2023”). The financial year end of the Company is
December 31. To reflect the conclusion of all the REIT Formation Transactions, the Company’s Forecast Period
2021 commences on November 1, 2021. The projected profit for Forecast Period 2021, Projection Year 2022
and Projection Year 2023 (the “Profit Forecast and Profit Projection”) may be different to the extent that the
actual date of sale of Shares is other than February 17, 2022, being the assumed date of the sale of the Offer
Shares. The Company is solely responsible for the Profit Forecast and Profit Projection, including the
assumptions set out on in this REIT Plan.
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PwC Philippines has examined the Profit Forecast and Profit Projection, excluding certain non-PFRS measures,
their reconciliation, calculation and amounts such as Funds from Operations, Adjusted Funds from Operations
(“AFFO”), AFFO payout ratio, dividend payout ratio, illustrative price range per share, dividends, offer price,
dividend yield, net operating income and capital expenditure which have been prepared on the basis of the
assumptions set out in this section of the REIT Plan, in accordance with Philippine Standard on Assurance
Engagements (PSAE) 3400, The Examination of Prospective Financial Information. This section should be read
together with PwC Philippines’ report titled “Independent Auditor’s Reasonable Assurance Report on
Examination of the Profit Forecast and Profit Projection” set out in Annex 4 of this REIT Plan.

FORECAST AND PROJECTED STATEMENTS OF TOTAL COMPREHENSIVE INCOME AND
DISTRIBUTION

The Profit Forecast and Profit Projection are set forth below:

Forecast Period 2021 Projection Year 2022 Projection Year 2023
(November 1 to (Full Year from January (Full Year from January
December 31, 2021) 1 to December 31,2022) 1 to December 31, 2023)
(Unaudited)
P millions, except for dividends per share and illustrative price range per share
REVENUE
Rental INCOME ......oovveveieieieieieieiee
Fixed Rental Income ..........ccoeeeuvennne. 64.77 1,327.17 1,327.17
Variable Rental Income...................... 1.93 26.22 26.58
66.69 1,353.39 1,353.75
COST AND EXPENSES
Direct operating eXpenses ..............co.e... 14.91 95.36 96.87
General and administrative expense...... 5.46 19.64 20.69
20.37 115.00 117.55
OTHER INCOME (CHARGES)
Interest and other financing charges...... (0.89) (15.61) (15.35)
Interest iNCOME........cceeeerirueeieieieeieae 0.24 2.00 2.00
(0.65) (13.61) (13.35)
PROFIT BEFORE TAX.................... 45.67 1,224.78 1,222.84
INCOME TAX
CUITENE .. — — —
NET INCOME .........ccoooevvvieiieiieenn 45.67 1,224.78 1,222.84
Distribution adjustments(® (19.02) (129.82) (54.53)
DISTRIBUTABLE INCOME ............ 26.65 1,094.96 1,168.31
Dividend payout ratio (%)® ... 851% 107% 106%
Dividends® .............ccocoeviiiieien 226.73 1,166.38 1,239.72
No. of outstanding shares™.................. 6,545.45 6,545.45 6,545.45
Dividends per share............................. P 0.03 P 0.18 P 0.19
Ilustrative price range per share (P)
Offer Price ....cocceeveeeieeeceeieeee 2.55 2.55 2.55
With 5% discount on Offer Price ..... 2.42 2.42 2.42
With 10% discount on Offer Price ... 2.30 2.30 2.30
Dividend yield (%)
Offer Price .....cocovveveeveenenenenieiene 1.4% 7.0% 7.4%
With 5% discount on Offer Price ..... 1.4% 7.4% 7.8%
With 10% discount on Offer Price ... 1.5% 7.8% 8.3%
Notes:
(1) The Profit Forecast and Profit Projection prepared by the Company pertain to the Properties as of the date of this REIT Plan, and
the Bulacan Property and the South Cotabato Property, both of which are intended to be acquired by the Company following the
Offer.
2) Dividend payout ratio is derived by dividing dividends by full year distributable income.
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3) The dividends for the Forecast Period 2021 will be distributed to Shareholders, including investors in the Offering. Forecasted
and projected dividends are based on adjusted funds from operations (“AFFO”). Refer to the discussion in the “Dividends”
section below for the reconciliation of net income in accordance with PFRS to AFFO.

4) No. of outstanding shares is the 6,545,454,004 common shares as of the Listing Date.

) Dividend yield is derived by dividing dividends per share by the offer price per share. The number of outstanding shares at the
end of Forecast Period 2021, Projection Year 2022, and Projection Year 2023 is equal to 6,545,454,004.

(6) Distribution adjustments refer to the straight-line adjustments on lease income.

ASSUMPTIONS

The Company has prepared the Profit Forecast and Profit Projection on the following assumptions. The Company
considers these assumptions to be appropriate and reasonable as at the date of this REIT Plan. However, investors
should consider these assumptions as well as the Profit Forecast and Profit Projection and make their own
assessment of the future performance of the Company.

Revenue and Net Profit Contribution of Each Property
The forecast and projected contributions of each of (i) the Properties and (ii) the Bulacan Property and the South

Cotabato Property (the ‘“Properties to be Acquired”) to the Company’s gross revenue and net profit are as
follows:

Forecast Period 2021 Projection Year 2022 Projection Year 2023

Contribution to Revenue (Unaudited) (Unaudited) (Unaudited)

(P millions) (%) (P millions) (%) (P millions) (%)
Leased Properties
Clark Solar Power Plant................... 46.99 72.6 293.83 21.7 293.76 21.7
Armenia Property ........cc.ccccevenennnne. 9.68 14.9 58.78 43 58.84 43
Toledo Property.......cccecveveereenennennee. — — 369.16 27.3 369.19 27.3
Silay Property......c.ccooeeveeveneneneennns — — 281.48 20.8 281.78 20.8
Dalayap Property........cccccccevevenuennen. 8.09 12.5 49.46 3.7 49.54 3.7
Properties to be Acquired
Bulacan Property........cccceoeveeeennnnne. — — 210.08 15.5 210.04 15.5
South Cotabato Property .................. — — 90.61 6.7 90.60 6.7
Total ..o 64.77 100.0% 1,353.39 100.0% 1,353.75 100.0%

Forecast Period 2021 Projection Year 2022 Projection Year 2023

Contribution to Net Profit (Unaudited) (Unaudited) (Unaudited)

(P millions) (%) (P millions) (%) (® millions) (%)
Leased Properties
Clark Solar Power Plant................... 34.59 66.6 219.99 18.1 219.96 18.1
Armenia Property .........cccccevereenennen. 9.44 18.2 57.26 4.7 57.14 4.7
Toledo Property........ccceeevvreevennnnee. — — 344.81 28.3 344.10 28.3
Silay Property........ccoceeveverenveeenenne — — 265.29 21.8 264.50 21.7
Dalayap Property 7.88 15.2 41.08 34 41.11 34
Properties to be Acquired
Bulacan Property.......ccccoeeeeeevennenen. — — 202.14 16.6 202.15 16.6
South Cotabato Property .................. — — 87.16 7.2 87.17 7.2
Total ..o 5191 100.0% 1,217.72 100.0% 1,216.13 100.0%

The forecast and projected contributions of each of the Properties and the Properties to be Acquired to the
Company’s Net Operating Income are set forth in the table below. “Net Operating Income” is calculated as
revenue and income less costs and expenses (excluding depreciation and amortization).

Forecast Period 2021 Projection Year 2022 Projection Year 2023
Contribution to Net Operating Income (Unaudited) (Unaudited) (Unaudited)
(® millions) (%) (® millions) (%) (P millions) (%)
Leased Properties
Clark Solar Power Plant................... 46.05 72.7 287.95 21.8 287.89 21.9
Armenia Property........cccoceeevvenennn. 9.44 14.9 57.26 43 57.14 43
Toledo Property.......ccccceeverereenenne. — — 358.95 27.2 358.13 27.2
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Forecast Period 2021 Projection Year 2022 Projection Year 2023

Contribution to Net Operating Income (Unaudited) (Unaudited) (Unaudited)

(® millions) (%) (® millions) (%) (® millions) (%)
Silay Property......ccceceeveevesreeeeiennns — — 274.20 20.8 273.34 20.7
Dalayap Property..........cccocerveeeeennnnen. 7.88 12.4 48.12 3.6 48.06 3.6
Properties to be Acquired
Bulacan Property........ccceceeeveeieennns — — 204.70 15.5 204.67 15.5
South Cotabato Property .................. — — 88.26 6.7 88.26 6.7
Total ....ccooeiiiiiiieeee 63.37 100.0% 1,319.43 100.0% 1,317.50 100.0%

REVENUES AND INCOME

Revenue and income comprise:

Rental income from the Leased Properties and Properties to be Acquired.

Revenue

The forecast and projected revenues for the Properties and the Properties to be Acquired are as follows:

Contribution to Revenue (excluding

revenue not related to the Properties or the Forecast Period 2021 Projection Year 2022 Projection Year 2023
Properties to be Acquired) (Unaudited) (Unaudited) (Unaudited)

(P millions) (%) (P millions) (%) (P millions) (%)
Leased Properties
Clark Solar Power Plant................... 46.99 72.6 293.83 21.7 293.76 21.7
Armenia Property.........ccccceveveennnnen. 9.68 14.9 58.78 43 58.84 43
Toledo Property.........cceeevvveevennnnee. — — 369.16 27.3 369.19 27.3
Silay Property.........oc.covveereeeeeeeeerneees — — 281.48 20.8 281.78 20.8
Dalayap Property..........cccocerveereennnenn 8.09 12.5 49.46 3.7 49.54 3.7
Properties to be Acquired
Bulacan Property........cccoeeeeeevennnnee. — — 210.08 15.5 210.04 15.5
South Cotabato Property .................. — — 90.61 6.7 90.60 6.7
Total .......ocoovviiiiiicice, 64.77 100.0% 1,353.39 100.0% 1,353.75 100.0%

The following assumptions have been made by the Company to projected revenue:

Rental Income

Rental Income presented above includes the effect of straight-line basis of accounting over the lease
term, in compliance with PFRS 16. In computing the straight-line basis, the Company only considers
the guaranteed base lease but not the variable lease arrangements with its lessees. The guaranteed base
lease is based on a three-year historical average of the plant generation output multiplied by the tariff
rate, while variable lease amounts represents 50% of the excess of the base revenue. For Forecast Period
2021, Projection Year 2022 and Projection Year 2023, the Company recognized adjustments from
straight-line method of P19.02 million (increase), P129.82 million (increase) and P54.53 million
(increase), respectively.

100% of Rental Income (exclusive of straight-line rent) for the Forecast Period 2021, Projection Year
2022 and Projection Year 2023 are based on executed contract of leases as of the date of the REIT Plan.
The terms of the lease contracts range from 18 to 25 years.

Rental Income represents the sum of a Guaranteed Base Lease and Variable Lease. The “Guaranteed
Base Lease” is the basic lease payment accruing to the lessee that the lessor will receive independent of
the lessee’s solar power plant performance for the lease period. The Guaranteed Base Lease is paid every
month and is divided equally for the year. The schedule of the Guaranteed Base Lease are as follows:
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Lease Period Guaranteed Annual Base Lease (P Amount)

Clark Solar Power South Cotabato
Plant Silay Property Toledo Property Armenia Property Dalayap Property Bulacan Property Property Total
Year 2021 42,817,389.58 8,195,034.72 7,121,859.65 58,134,283.95
Year 2022 266,167,738.93 241,740,881.42 338,504,047.09 50,427,256.99 44,133,874.96 176,564,860.57 77,872,875.00  1,195,411,534.96
Year 2023 265,110,170.15 278,753,682.54 365,626,040.95 56,238,358.80 48,609,330.53 174,700,619.57 77,434,277.82  1,266,472,480.36
Year 2024 269,528,035.43 278,901,498.28 366,081,804.13 56,234,124.23 48,598,578.38 177,876,944.71 78,725,963.65  1,275,946,948.81
Year 2025 274,337,464.45 280,102,516.91 367,900,562.12 56,444,239.52 48,775,771.85 181,297,299.10 80,126,010.58  1,288,983,864.53
Year 2026 279,236,197.56 281,305,755.02 369,724,709.72 56,654,589.14 48,952,988.12 184,784,272.37 81,555,708.59  1,302,214,220.52
Year 2027 284,238,793.51 282,511,338.13 371,554,449.25 56,865,195.19 49,130,243.71 188,339,649.90 83,015,851.31  1,315,655,521.00
Year 2028 289,335,652.84 283,719,392.98 373,389,985.22 57,076,079.98 49,307,555.20 191,965,268.67 84,507,255.25  1,329,301,190.14
Year 2029 294,566,775.24 284,930,047.52 375,231,524.36 57,287,265.98 49,484,939.35 195,663,018.68 86,030,760.53  1,343,194,331.66
Year 2030 299,897,964.58 286,143.430.94 377,079.,275.69 57,498,775.88 49,662,413.00 199,434,844.65 87,587,231.52  1,357,303,936.26
Year 2031 305,344,628.73 287,359,673.73 378,933,450.51 57,710,632.57 49,839,993.14 203,282,747.54 89,177,557.58  1,371,648,683.80
Year 2032 310,896,930.12 288,578,907.63 380,794,262.48 57,922,859.14 50,017,696.89 207,208,786.24 90,802,653.80  1,386,222,096.30
Year 2033 316,596,934.32 289,801,265.71 382,661,927.67 58,135,478.89 50,195,541.48 211,215,079.32 92,463,461.79  1,401,069,689.18
Year 2034 322,409,080.25 291,026,882.40 384,536,664.54 58,348,515.32 50,373,544.31 215,303,806.76 94,160,950.41  1,416,159,443.99
Year 2035 328,349,715.39 292,255,893.45 386,418,694.06 58,561,992.16 50,551,722.90 219,477,211.80 95,896,116.62  1,431,511,346.38
Year 2036 327,008,248.82 293,488,436.03 388,308,239.70 58,775,933.35 50,730,094.90 218,806,020.22 95,481,995.82  1,432,598,968.84
Year 2037 325,669,002.23 294,724,648.71 390,205,527.49 58,990,363.07 50,908,678.11 218,135,524.22 95,068,295.89  1,433,702,039.72
Year 2038 324,331,899.74 295,964,671.49 392,110,786.06 59,205,305.71 51,087,490.49 217,465,661.94 94,654,991.15  1,434,820,806.58
Year 2039 242,247,648.52 297,208,645.84 394,024,246.71 59,420,785.90 51,266,550.13 216,796,370.78 94,242,055.66  1,355,206,303.54
Year 2040 248,713,928.93 395,946,143.41 59,636,828.50 42,871,562.74 216,127,587.46 93,829,463.18  1,057,125,514.22
Year 2041 165,781,963.70 59,853,458.63 215,459,247.99 93,417,187.19 534,511,857.51
Year 2042 60,208,762.10 208,772,134.41 93,080,254.25 362,061,150.76
Year 2043 60,398,610.45 207,706,567.29 92,633,657.38 360,738,835.12
Year 2044 60,589,123.12 206,641,247.57 92,187,295.65 359,417,666.34
Year 2045 60,780,326.23 205,576,108.26 91,741,141.32 358,097,575.81
Year 2046 50,810,205.14 204,511,081.58 91,295,166.36 346,616,453.08

e The “Variable Lease” is the additional lease payment accruing to the lessor based on 50% of the
incremental revenue in excess of the agreed base lease revenue of the lessee.

e The agreed base lease revenue of the lessee is the trailing 3-year historical average for the lessee’s power
generation revenue, calculated by multiplying the 3-year historical average of the respective solar plant’s
net generation output (measured in kilowatt hours (“kWh”)) by the 3-year historical average selling price
to customers (measured in P per kWh). Set out in the table below is the base revenue of each of the

Properties:
Power Generation Revenue
South
Clark Silay Toledo Armenia Dalayap Bulacan Cotabato
Period Property Property Property Property Property Property Property
Year 2018 ...... 260,381,466 246,040,721 353,970,173 52,831,132 45,669,451 172,367,787 76,643,951

Year2019 ... 248,010,727 291,955,925 487,396,912 72,302,896 66,100,866 175,528470 77,097,825
Year 2020 ... 269,076,808 292,140,607 277,068,169 50,984,582 45,377,607 196,940,720 88,771,597

Average (P).. 259156334 276,712,418 372,811,751 58,706,203 52,382,641 181,612,326 80,837,791

e The Variable Lease is determined at the end of the year and is payable 30 days thereafter. The schedule
of the base revenue of the lessees are as follows:

Lease Period Annual Base Revenue (P Amount)
Clark Solar Power South Cotabato
Plant Silay Property Toledo Property Armenia Property  Dalayap Property  Bulacan Property Property Total

Year 2021 48,976,026.64 9,884,214.44 8,749,206.75 67,609,447.83

Year 2022 302,004,602.41 292,383,257.09 400,832,004.16 61,552,344.41 54,686,553.62 202,757,361.14 89,957,162.04 1,404,173,284.87
Year 2023 300,796,584.00 333,380,059.54 430,655,389.77 67,918,019.26 59,608,702.01 201,946,331.70 89,597,333.40 1,483,902,419.68
Year 2024 305,430,485.49 333,373,179.84 430,646,502.68 67,916,617.69 59,607,471.91 205,057,402.29 90,977,619.07 1,493,009,278.97
Year 2025 310,458,710.54 334,502,484.88 432,105,322.09 68,146,685.92 59,809,392.83 208,433,210.59 92,475,360.67 1,505,931,167.52
Year 2026 315,597,515.33 335,639,293.40 433,573,834.38 68,378,282.81 60,012,655.37 211,883,259.00 94,006,040.31 1,519,090,880.60
Year 2027 320,849,819.41 336,783,820.92 435,052,317.97 68,611,452.25 60,217,298.09 215,409,507.62 95,570,527.62 1,532,494,743.88

Year 2028 326,218,625.83 337,936,285.54 436,541,054.58 68,846,238.68 60,423,359.96 219,013,972.64 97,169,717.12 1,546,149,254.35
Year 2029 313,318,190.16 339,096,907.98 438,040,329.34 69,082,687.07 60,630,880.46 222,698,727.90 98,804,528.92 1,541,672,251.83
Year 2030 337,318,190.16 340,265,911.62 439,550,430.82 69,320,842.92 60,839,899.53 226,465,906.67 100,475,909.47 1,574,237,091.19
Year 2031 343,055,394.09 341,443,522.57 441,071,651.07 69,560,752.30 61,050,457.60 230,317,703.36 102,184,832.38 1,588,684,313.37
Year 2032 348,921,997.70 342,629,969.67 442,604,285.74 69,802,461.82 61,262,595.57 234,256,375.35 103,932,299.17 1,603,409,985.02

Year 2033 354,921,459.83 343,825,484.58 444,148,634.08 70,046,018.70 61,476,354.89 238,284,244.79 105,719,340.10 1,618,421,536.97
Year 2034 361,057,338.70 345,030,301.82 445,704,999.03 70,291,470.69 61,691,777.47 242,403,700.57 107,547,015.06 1,633,726,603.34
Year 2035 367,333,294.82 346,244,658.81 447,273,687.28 70,538,866.18 61,908,905.76 246,617,200.28 109,416,414.39 1,649,333,027.52
Year 2036 365,863,961.64 347,468,795.90 448,855,009.32 70,788,254.12 62,127,782.75 245,630,731.48 108,978,748.74 1,649,713,283.95
Year 2037 364,400,505.79 348,702,956.46 450,449,279.53 71,039,684.09 62,348,451.94 244,648,208.55 108,542,833.74 1,650,131,920.10
Year 2038 362,942,903.77 349,947,386.91 452,056,816.23 71,293,206.31 62,570,957.40 243,669,615.72 108,108,662.41 1,650,589,548.75
Year 2039 271,118,349.12 351,202,336.77 453,677,941.74 71,548,871.60 62,795,343.74 242,694,937.25 107,676,227.76 1,560,714,007.98
Year 2040 293,723,382.25 455,312,982.46 71,806,731.43 52,518,046.79 241,724,157.50 107,245,522.85 1,222,330,823.28
Year 2041 190,400,945.39 72,066,837.94 240,757,260.87 106,816,540.75 610,041,584.95
Year 2042 72,329,243.92 239,794,231.83 106,389,274.59 418,512,750.34
Year 2043 72,594,002.84 238,835,054.90 105,963,717.49 417,392,775.23
Year 2044 72,861,168.85 237,879,714.68 105,539,862.62 416,280,746.15
Year 2045 73,130,796.82 236,928,195.82 105,117,703.17 415,176,695.81
Year 2046 61,169,118.58 235,980,483.04 104,697,232.36 401,846,833.98
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COSTS AND EXPENSES
Costs and expenses consist of direct operating expenses and general and administrative expenses.

Direct Operating Expenses

Forecast Period Projection Year Projection Year
2021 2022 2023
(Unaudited)
P millions

Depreciation and amortization .............cceceeeeerereereeeennnne 9.42 71.41 71.41
Fund management fee ..........ccccooeviiieneniienieeeee 1.37 5.99 6.36
Property management fee...........coccoveerierereeienieneeeeee 4.12 17.96 19.09
14.91 95.36 96.87

Brief descriptions of the assumptions which have been considered in calculating the direct costs are as follows:
Depreciation and amortization

Depreciation is computed using the straight-line method over the estimated useful lives of the assets. Solar plant
and equipment useful life is up to 30 years whereas substantiation and transmission lines have useful lives of up
to 15 years.

Amortization mainly relates to right-of-use assets which are amortized equally within the lease contract duration.
Right-of-use assets are recognized at the present value of the lease payment, discounted using the Company’s
incremental borrowing rate, which is equivalent to lease liabilities, adjusted for any accrued rent or advance
payments.

Rental payments on the Company’s leased land are presented based on PFRS 16 as amortization on right-of-use
assets and interest expense on lease liabilities. Rental payments pertains to the land lease where the Clark Solar

Power Plant, the Toledo Property, the Silay Property, and Dalayap Property are located.

Lessor Rental rate

£140,000.00 per annum with 10%
Clark Property Clark Development Corporation escalation starting on the 4" year and
compounded every 3 years thereafter

P6,000,000 per annum with a 12%

Toledo Property Leavenworth Development, Inc. escalation every five years

P98,925.63 / hectare per annum with 2%

Silay Property Claudio Lopez, Inc. annual escalation

P205,333.34 / month; starting November
1,2026 - P225,867.77 / month

P172,333.34 / month; Starting on
November 1, 2026 - £189,566.67 / month

Ma. Paula Cecilia David and Juan

Dalayap Property Francisco David;

Benigno David and Vivencio Romero, Jr.

Fund Management Fee

Under the Fund Management Agreement, the Fund Manager will receive equivalent 0.5% of the Company’s
Guaranteed Base Lease, exclusive of value-added taxes (the “Management Fee”).

The Fund Manager shall likewise be entitled to (i) an acquisition fee of 0.5% of the acquisition price of every
acquisition made, exclusive of value-added taxes, and (ii) a divestment fee of 0.5% of the sales price for every
property divested by it on behalf of the Company, exclusive of value-added taxes. The total amount of (x) fees
paid under the Property Management Agreement, and (y) the Management Fee, acquisition fee, and divestment
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fee (collectively referred to as “Fund Management Fee”), paid to the Fund Manager, in any given year, shall not
exceed 1% of the Net Asset Value of the properties under management.

In computing the Fund Management Fee, the formula to be used shall be as follows:
Fund Management Fee = (0.5% x Guaranteed Base Lease)

+ (0.5% x acquisition price, for every acquisition, if applicable)

+ (0.5% x sales price for every property divested, if applicable)
Property Management Fee
Under the Property Management Agreement, the Property Manager will receive an annual management fee
equivalent to 1.5% of the Company’s Guaranteed Base Lease, provided that total of such fee (the “Property
Management Fee”) and the Fund Management Fee and shall not exceed 1% of the Net Asset Value of the
properties being managed.

Property Management Fee = Guaranteed Base Lease x 1.50%

General and Administrative Expenses

Forecast Period Projection Year Projection Year
2021 2022 2023
(Unaudited)
P millions

Professional fees.........ccoevirieierieneiieeeee e 1.00 1.00 1.04
Board fee.......ooveiirieieeeecee e 1.60 6.40 6.66
Taxes and liCENSES........ccevereeierireeieiee e 2.86 12.24 12.99
5.46 19.64 20.69

Assumptions considered in calculating the operating expenses and general and administrative expenses are as
follows:

Professional fees

This represents recurring expenses such as audit fees, tax and legal fees, and other expenses. This are based on
prevailing rates and is adjusted for inflation at a rate of 4.0% per annum.

Board fees

This represents per diem fees of directors and are based on prevailing rates and is adjusted for inflation at a rate
of 4.0% per annum.

Taxes and licenses

This represents payments to government with respect to business registration with BIR and local government, as
well payment of local business, usually based on a percentage gross receipts.

OTHER INCOME (CHARGES)

Interest income

Interest income consists of interest earned from cash and cash equivalents based on an assumed 2% interest rate.
Interest expense and other financing charges

Interest expense pertains to accretion cost on the balance of lease liabilities with reference to the incremental
borrowing rates.

105



PROVISION FOR (BENEFIT FROM) INCOME TAX

The income from leased property will be taxed at 25% after the Company pays off dividends as a percentage of
distributable income. For Forecast Period 2021, Projection Year 2022 and Projection Year 2023, the Company
will be paying out more than 100% of its Distributable Income as dividends. The Company will be able to deduct
dividend distributions from its taxable income pursuant to the implementing rules and regulations of the REIT
Law. Please see “Regulatory and Environmental Matters” for more information.

CAPITAL EXPENDITURE

Capital expenditure incurred is expected to be capitalized as part of the Deposited Property. The Company does
not forecast any significant capital expenditure for Forecast Period 2021, Projection Year 2022 or Projection Year
2023. Capital expenditure will come from future injection of land or properties used for harnessing power or both
based on the investment plan of the Company.

Annual repairs and maintenance expenses related to the Company’s Clark Solar Power Plant will be borne by
CREC as the operator of the plant. Management does not foresee major renovations and improvements in the
next five (5) years.

DIVIDENDS

Funds from operations (“FFQ”) is equal to net income, excluding gains or losses from sales of property, and
adjusted by adding back non-cash expenses such as the effect of straight-line adjustment on rental income based
on PFRS 16, depreciation of property, plant and equipment, and amortization of right-of-use assets. Adjusted
funds from operations (“AFFO”) is calculated by subtracting from FFO the recurring capital expenditures that
are capitalized by the Company and then amortized, but which are necessary to maintain the Company’s properties
and its revenue stream. “Recurring capital expenditure” comprises capital expenditures required for
maintenance including major repairs, overhauls, and major replacement parts for equipment. Capital expenditures
are spending for acquisition or major maintenance that will preserve, improve or prolong the useful life of an
existing asset.

The Company believes that the use of FFO and AFFO, combined with the required PFRS presentations, improves
the understanding of the Company’s operating results among investors. AFFO is an important measurement
because the Company’s leases generally have contractual escalations of base rents that are not directly observable
in the Company’s statements of total comprehensive income due to application of straight-line method of
recognizing rental income. Non-cash expenses such as depreciation on property, plant and equipment and
amortization of right-of-use assets are added while capital expenditures on existing investment properties are
deducted in the calculation of AFFO. Hence, the Company believes that AFFO provides a better measure of its
dividend-paying capability.

AFFO should not be considered as an alternative to cash flows from operating activities (calculated pursuant to
PFRS) as an indicator of the Company’s liquidity.

Forecast Period Projection Year Projection Year
20210 20220 20230
(Unaudited) (Unaudited) (Unaudited)
(P millions)
NEetiNCOME ........oooiiiiiiiiiiiiieiece e 45.67 1,224.78 1,222.84
Distribution adjustments® ...........c.cccccooevrnnen. (19.02) (129.82) (54.53)
Distributable Income ................ccccoccvieinnne 26.65 1,094.96 1,168.31
Depreciation and amortization ............cceeceeeeveeveeveennenn 9.42 71.41 71.41
Funds from operations (FFO) ................cccccceeiene. 36.07 1,166.38 1,239.72
Capital expenditures on existing investment properties
and intangible assets..........coceverireeieninenieenees — — —
Adjusted funds from operations (AFFO)................. 36.07 1,166.38 1,239.72
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Forecast Period Projection Year Projection Year
2021 2022 2023
(Unaudited) (Unaudited) (Unaudited)

(P millions
except %)

AFFO from January 1 to October 31, 2021.................. 247.35 — —
AFFO ..ot 283.42 1,166.38 1,239.72
AFFO payout ratio ........cccoevereeieninenieneneneeeneennenn 80% 100% 100%
Dividends® 226.73 1,166.38 1,239.72
Distributable INCOME ......c..ooovvviviiiiiieeceeeeereee 137.69 1,094.96 1,168.31
In excess of Distributable Income.............cc.c.c..... 89.04 71.41 71.41
Dividends as a percentage of Distributable
INCOmME™ .......oooiiiicecceeeeee e 165% 107% 106%
Notes:
(1) Forecast Period 2021 assumes that the Company is listed starting February 17, 2022.
2) Distribution adjustments refer to the straight-line adjustments on lease income.
3) Dividends are derived by multiplying AFFO by their respective payout ratio.
4) Dividends as percentage of Distributable Income are derived by dividing dividends by Distributable Income.

The REIT Law expects a REIT to distribute annually a total of at least 90% of its Distributable Income. For
avoidance of doubt, the Company will declare the dividends for the financial year 2021 after the Listing Date.
Shareholders, including investors in the Offering, will be entitled to dividends that have accrued as of the record
date of the dividend declaration, provided that such Shareholders remain shareholders of record as of such date.

ACCOUNTING STANDARDS
The Company has adopted the Philippine Financial Reporting Standards (“PFRS”).

The Company assumes that the change in applicable accounting standards or other financial reporting requirement
will not have a material effect on the Profit Forecast and Profit Projection. Significant accounting policies adopted
by the Company in the preparation of the Profit Forecast and Profit Projection are set out in the audited financial
statements of the Company as of and for the year ended December 31, 2020 and as of September 30, 2021 and for
the nine months ended September 30, 2020 and 2021.

OTHER ASSUMPTIONS

The Company has made the following additional assumptions in preparing the Profit Forecast and Profit
Projection:

e For the Forecast Period 2021, Projection Year 2022 and Projection Year 2023, the Company assumed
that it will purchase the land in Bulacan and South Cotabato from Citicore Solar Bulacan and Citicore
Solar Cotabato, respectively, and enter into lease agreement with the same entities effective January 1,
2022. Other than this, the Company did not assume acquisition of new property for the Forecast Period
2021, Projection Year 2022 and Projection Year 2023.

e For the Forecast Period 2021, Projection Year 2022 and Projection Year 2023, the Company used the
terms and conditions of its existing land lease contracts.

e Except for the Properties to be Acquired, The Company did not assume acquisition of new property for
the Forecast Period 2021, Projection Year 2022 and Projection Year 2023.

e The fair values of the property portfolio remain unchanged for the Forecast Period 2021, Projection Year
2022 and Projection Year 2023.

e There will be no pre-termination of any leases (unless notice has already been given).
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e There will be no change in the applicable tax legislation, other applicable legislation, or regulatory or
juridical interpretation of the same for the Forecast Period 2021, Projection Year 2022 and Projection
Year 2023, except as disclosed.

e All leases and licenses are enforceable and will be performed in accordance with their terms during the
Forecast Period 2021, Projection Year 2022 and Projection Year 2023.

SENSITIVITY ANALYSIS

The forecast and projected distributions included in this REIT Plan are based on a number of assumptions that
have been outlined above. The forecast and projected distributions are also subject to a number of risks as outlined
in the section “Risk Factors”.

Investors should be aware that future events cannot be predicted with any certainty and deviations from the figures
forecast or projected in this REIT Plan are to be expected. To assist investors in assessing the impact of these
assumptions on the Profit Forecast and Profit Projection, a series of tables demonstrating the sensitivity of the
distribution yield to changes in the principal assumptions are set out below.

The sensitivity analyses are intended only as a guide. Variations in actual performance could exceed the ranges
shown. Movement in other variables may offset or compound the effect of a change in any variable beyond the
extent shown. The results of the sensitivity analyses below are based on an assumed Offer Price of P2.55 per
share.

Revenues

Changes in revenues will impact the net income of the Company and consequently, the dividend yield. The
assumptions for revenues have been set out earlier in this section. The effect of variations in revenues on the
dividend yield is set out below:

Dividend yield pursuant to
changes in revenues

Forecast Period Projection Year Projection Year
2021 2022 2023
(%)
5.0% above Dase CaSE......ccuecveerieriereeieeetee e 1.62% 7.00% 7.44%
BaSe CASC....cuveieiieeeiiieeie et 1.62% 6.99% 7.43%
5.0% below base CaSe.......ceecveeerieeriiciieiiecieecteeete e 1.62% 6.98% 7.42%

Costs and Expenses

Changes in costs and expenses will impact the net income of the Company and consequently, the dividend yield.
The assumptions for costs and expenses have been set out earlier in this section. The effect of variations in the
costs and expenses on the dividend yield is set out below:

Dividend yield pursuant to
changes in Cost and Expenses

Forecast Period Projection Year Projection Year
2021 2022 2023
(%)
5.0% above base case 1.65% 7.02% 7.46%
Base case.......coeveniieennenn 1.62% 6.99% 7.43%
5.0% below base case 1.59% 6.95% 7.39%
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DETERMINATION OF THE OFFER PRICE

The Offer Price has been set at P2.55 per Offer Share. The Offer Price will be determined through a bookbuilding
process and discussions among the Company, the Selling Shareholder and the Joint Global Coordinators and
International Bookrunners. Since the Shares have not been listed on any stock exchange, there has been no market
price for Shares derived from day-to-day trading.

The factors considered in determining the Offer Price included, among others, the Company’s ability to generate
earnings and cash flow, the Company’s short-and long-term prospects, the level of demand from institutional
investors, overall market conditions at the time of launch of the Offer, and the market price of comparable listed
companies, and the dividend yields of comparable listed REIT companies in the Philippines. The Offer Price does
not have any correlation to the book value of the Offer Shares.
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CAPITALIZATION

The following table sets out the Company’s capitalization and indebtedness as of September 30, 2021 on an actual
basis, and (i) as adjusted to give pro forma effect to the REIT Formation Transactions, and (ii) as adjusted to give
effect to the Offer at an Offer Price. The table should be read in conjunction with the Company’s audited financial
statements, unaudited pro forma financial information, and the notes thereto included in this REIT Plan. Other
than as described below, there has been no material change in the Company’s capitalization since September 30,
2021.

As of September 30, 2021

As adjusted to give effect
As adjusted to give pro to the REIT Formation

forma effect to the REIT Transactions and the
Actual® Formation Transactions Offer
P U.S.8" P U.S.8" P U.S.$®
(in millions)
(Unaudited)
INDEBTEDNESS
Trade and other payable.................... 39 1 1 — 1 —
Income tax payable ........cccocevereennene — — 148 3 148 3
Lease liabilities .......cc.coceevecerenuenennn 51 1 228 4 228 4
Due to related parties ..........ccccovueenene 163 3 163 3 163 3
Deferred tax liability ........cc.cceceveenee — — 377 7 377 7
Total Indebtedness 253 5 917 17 917 17
EQUITY
Capital StOCK......oceevverereirieieriiieeiene 540 11 1,375 27 1,636 32
Additional Paid-in Capital................. — — 2 — 2,411 47
Deposit for Future Subscription........ 837 16 — — — —
Retained earnings..........cccceveveveeennene 144 3 2,600 51 2,600 51
Total Equity...........co.coovvvveinannn. 1,521 30 3,977 78 6,647 130
TOTAL CAPITALIZATION® .. 1,774 35 4,894 95 7,564 147
Notes:
(1) The translation of Philippine Peso amounts into U.S. dollars is provided for convenience only and is unaudited. Amounts in

Philippine Pesos were converted to U.S. dollars using the BSP Daily Reference Exchange Rate as of September 30, 2021 of
U.S.81.00=P50.96. See “Exchange Rates.”

2) Total capitalization is calculated as the sum of total indebtedness and total equity.

3) Figures are based on the historical audited financial statements of the Company as of September 30, 2021.
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NET ASSET VALUE

The following table shows the Company’s computation of (i) the Net Asset Value per share, (ii) the Net Asset
Value per share as adjusted to give effect to the REIT Formation Transactions, and (iii) the Net Asset Value after
giving effect to the REIT Formation Transactions and the Offer.

The Net Asset Value is computed by reflecting the fair market values of total assets and investible funds held by
the Company, less total liabilities. Net Asset Value per share shall be computed by dividing Net Asset Value by
the total outstanding shares of the Company.

The following table should be read in conjunction with the Company’s audited financial statements, unaudited
pro forma financial information, and the notes thereto included in this REIT Plan.

As of September 30, 2021

As adjusted to
As adjusted to  give effect to the
give effect to the REIT Formation

REIT Formation Transactions

ActualV Transactions and the Offer

(P millions, except number of shares and
per share value)

(Unaudited)

Cash and cash equivalents.............coceveveeieicieeiiienieee e 77 1,548 1,548
Trade and other receivables.........c.cceveiererinerieiienenienieeene 41 1,568 1,568
Prepayments and other current assets 28 17 17
Property, plant and equipment - N€t ...........coceeveveeverervererenennns 1,346 1,346 3,030
INVEStMENt PrOPETTIES ......veveeieieieiiereieececeeeee et 235 235 4,223
Right-of-use assets - net 38 179 6,971®@
Other NONCUITENt ASSELS ......cueeveeeieeeeieieieeieeeeieeeee 9 2 2
TOtal ASSEES .....cc.ooiiieieiiieieeceeee e 1,773 4,895 17,359
Trade and other payables..........cccooeeieiiereniiieeesereeeeene 39 — —
Income tax payable ..........ccceeverineeiiieee e — 148 148
Lease liabilities — current portion.................... — 9 9
Due to related parties .........ccooceveeeeereenieeeenenne 163 163 163
Lease liabilities net of current portion 51 220 220
Deferred tax liabilities.........ccccoevereriecreieninnne — 377 377
Total Liabilities..............c.ccoooiiiiiiiii e 253 917 917
Net Asset Value.............ooooviiiiiiiiiiiiiiee e 1,521 3,978 16,442
Issued and outstanding Common Shares (millions)............ 2,160 5,498 6,544
Net asset value per share ...............c.ccoooiniiiiiiiii, P 070 P 072 P 2.51

Notes:

(1) Figures are based on the historical audited financial statements of the Company as of September 30, 2021.

2) Property, plant and equipment, right of use assets and investment properties were adjusted to fair values based on the independent

property valuation report of Cuervo Appraisers.
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DILUTION

Each investor should be aware that if it invests in the Offer Shares, its interest will be diluted in each Offer Share
to the extent of the difference between the offer price per Offer Share and the Company’s net asset value per Share
after the Offer. As of September 30, 2021, the Company’s Net Asset Value per Share was P0.70, with a pro forma
Net Asset Value per Share (the “Pro Forma Net Asset Value per Share”) of P0.72 after the REIT Formation
Transactions. The Net Asset Value is computed by reflecting the fair market values of total assets and investible
funds held by the Company, less total liabilities.

After giving effect to the sale of the Firm Shares (at an Offer Price of P2.55), and after deducting estimated
discounts, commissions, fees and expenses of the Offer, the Pro Forma Net Asset Value per Share would be P2.51
per Offer Share. At the Offer Price of P2.55, the Offer Shares will be purchased at a premium of £0.04 to the Pro
Forma Net Asset Value per Share.

The following table illustrates the dilution on a per Share basis based on an Offer Price of P2.55 per Offer Share,
assuming full exercise of the Over-allotment Option. The Over-allotment Option will not result in any dilution
on a per Share basis, as all Option Shares are being offered by the Selling Shareholder.

Offer Price per Offer Share...............coocooiiiiiiiiee e P 2.55
Pro Forma Net Asset Value per Share as of September 30, 2021 .......cccoecvveeiieivecrrennnnee. P 0.72
Pro Forma Net Asset Value per Share as adjusted after the Offer ...........ccccovevenenenenne P 2.51
Dilution to investors in the Offer ...........ccooiviiiiiiiie e P 0.04

The following table sets out the shareholdings, and percentage of Shares outstanding, of existing and new
shareholders of the Company immediately after completion of the Offer, assuming full exercise of the Over-
allotment Option.

Number of Shares %
Existing shareholders .........cccevveviirieieieieeeeeeee e 4,036,362,004 61.7
New investors 2,509,092,000 38.3
TOtAL ..o et 6,545,454,004 100.0

The following table sets out the shareholdings, and percentage of Shares outstanding, of existing and new
shareholders of the Company immediately after completion of the Offer, assuming the Over-allotment Option is
not exercised:

Number of Shares %
Existing shareholders ..........cocevieieriiieieniieceeeeeee e 4,363,635,004 66.7
INEW INVESTOTS ..vvviiiiiiieteeeeeeeeceeeeeteeeetee e et e et e e ereeeeaeeeeneeeeeaeeeerteeeenneean 2,181,819,000 333
TOtAL oot et eeaaeeens 6,545,454,004 100.0

See “Risk Factors — Risks Relating to the Offer Shares and an Investment in the Company — Future sales of Shares
in the public market may adversely affect the prevailing market price of the Shares and shareholders may
experience dilution in their holdings” and “—lInvestors may incur immediate and substantial dilution as a result
of purchasing Shares in the Offer” in this REIT Plan.
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EFFECTS OF THE CHANGE IN PAR VALUE AND CONVERSION OF LOANS PAYABLE INTO
EQUITY ON THE FINANCIAL STATEMENTS OF THE COMPANY

On March 12, 2021, the Company’s shareholders, approved amendments to its Articles of Incorporation which
included (i) reclassification of all its shares of stock into common shares with a par value of 1.00 per common
share (the “Share Reclassification”), and (ii) a reduction of the par value of its Shares from P1.00 per common
share to P0.25 per common share (which resulted in each existing common share with a par value of P1.00 being
converted into four common shares with a par value of P0.25) (the “Stock Split”). On May 25, 2021, the
Company’s shareholders also approved an amendment of the Articles of Incorporation to increase the Company’s
authorized capital stock from £539,999,998.50 to $3,840,000,000 divided into 15,360,000,000 Shares with a par
value of P0.25 per Share. The reclassification of the Company’s shares and the Stock Split were approved by the
Philippine SEC on May 31, 2021, and the increase in the Company’s authorized capital stock was approved by
the Philippine SEC on October 12, 2021.

The reclassification of the Company’s shares of stock into common shares with a par value of P1.00 per common
share and the change in par value of the Company’s Shares from P1.00 per common share to £0.25 per common
share will have no impact in the financial position and income generation of the Company. The assets, liabilities,
equity and income statements will remain the same in terms of absolute Peso values. The impact of the change
in par value will be on metrics that are computed on a per share basis, such as book value per share and earnings
per share, as illustrated in the table below. The table below should be read together with the Company’s financial
statements as of September 30, 2021, included in this REIT Plan.

As of September 30, 2021
As Adjusted to Give Effect to the Share

As Further Adjusted to Give Effect to the Stock

Original Par Value Reclassification Split
Amount Amount Amount
No. of Shares ® No. of Shares ® No. of Shares @)
Authorized capital stock
Common A ... 7,291,011 7,291,011 539,999,998.50 539,999,998.50 2,159,999,994 539,999,998.50
Common B .... 4,856,985 65,569,298 — — — —
Redeemable Preferred
Shares A......cocoeueeeereunennnee 1,729,922 46,707,894 — — — —
Redeemable Preferred
Shares B.......cccoovevviinnns 1,153,448 420,431,796 — — — —
Issued and outstanding capital
stock
Common A .......ccceuvueuveviennns 7,291,011 7,291,011 539,999,998.50 539,999,998.50 2,159,999,994 539,999,998.50
Common B .......ccccooovviiinne 4,856,985 65,569,298 — — — —
Redeemable Preferred
Shares A......cocoeecicueunnnnee 1,729,922 46,707,894 — — — —
Redeemable Preferred
Shares B 1,153,448 420,431,796 — — — —
Additional subscription. . - - - - - -
Total subscribed capital stock ......
Common A.... 7,291,011 7,291,011 539,999,998.50 539,999,998.50 2,159,999,994 539,999,998.50
Common B .... 4,856,985 65,569,298
Redeemable Preferred
Shares A......cocoeveeeeeunennnee 1,729,922 46,707,894
Redeemable Preferred
Shares B.....ccccouevreeeernenene 1,153,448 420,431,796
Stockholders’ equity.. N/A 683,742,413 N/A 683,742,413 N/A 683,742,413
Book value per share(".. N/A 56.28 N/A 1.27 N/A 0.32
Net income .........oeueeee N/A 118,586,795 N/A 118,586,795 N/A 118,586,795
Basic earnings per share® N/A 9.76 N/A 0.22 N/A 0.05
Notes:
(1) Book value per share is computed by dividing stockholders’ equity by total subscribed capital shares of stock.
2) Basic earnings per share is computed by dividing net income by total subscribed capital shares of stock.

Authorized capital stock...............
Issued and outstanding capital

Additional subscription ................
Total subscribed capital stock.......
Stockholders’ equity
Book value per share™..
Net income .
Basic earnings per share®...........

As of September 30, 2021

Original Par Value of P1.00 (As Adjusted to Give

Effect to the Share Reclassification)

As Adjusted to Give Effect to the Stock Split

As Further Adjusted to Give Effect to the Increase
in Capital Stock

Amount

Amount

Amount

No. of Shares ®) No. of Shares ®) No. of Shares @)
539,999,998.50 539,999,998.50  2,159,999,994 539,999,998.50  15,360,000,000 3,840,000,000.00
539,999,998.50 539,999,998.50 2,159,999,994 539,999,998.50 5,498,182,000 1,374,545,500.00
— — — — 3,338,182,006 834,545,501.50
539,999,998.50 539,999,998.50  2,159,999,994 539,999,998.50 5,498,182,000 1,374,545,500.00
N/A 683,742,413 N/A 683,742,413 N/A 1,520,752,981
N/A 1.27 N/A 0.32 N/A 0.28
N/A 118,586,795 N/A 118,586,795 N/A 118,586,795
N/A 0.22 N/A 0.05 N/A 0.02
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Of the total increase in capital stock, CREC subscribed to 2,400,000,000 Shares as consideration for the
assignment by CREC of its advances to the Company amounting to $602,465,065.63, at a subscription price of
P0.25103 per share for a total subscription price of P602,465,065.63 (the “Conversion of Advances”). The
payment for the subscription was recorded as deposit for future subscription as of May 26, 2021. In addition,
CREC and Citicore Tarlac 1 will subscribe to 19,461,142 Shares and 918,720,864 Shares, respectively, or a total
0f'938,182,006 Shares, as consideration for the assignment of 11 parcels of land, with an aggregate area of 138,164
sq.m., located in Brgy. Armenia, Tarlac (the “Property-for-Share-Swap”). The Philippine SEC approved the
application for the increase in authorized capital stock on October 12, 2021 after which the said deposit for future
subscription was converted into capital stock thereby increasing CREC’s shareholdings in the Company from
2,159,999,994 common shares with a par value of P0.25 per common share to 4,579,461,136 common shares and
Citicore Tarlac 1’s shareholdings to 918,720,864 common shares for a total of 5,498,182,000 common shares with
a par value of P0.25 per common share.

The effect of the Conversion of Advances and Property-for-Share Swap, increased the Company’s equity by P837
million and reduced its liabilities by P602 million. The following table sets forth the Company’s selected financial
information as of September 30, 2021. The pro forma information is presented only to show the effect had the
loans not been assigned to the Sponsor and had there been no subscription by the Sponsor. This information is
not reflected in the financial statements of the Company as presented elsewhere in this REIT Plan. The tables
should be read in conjunction with the Company’s financial statements as of September 30, 2021 and notes thereto,
included in the REIT Plan.

As of and or the nine months ended September 30, 2021

As Adjusted to
Show Effect if
Sponsors did not
Audited Subscribe Movement
P millions

CUITENE ASSELS ..euveenvieiieriieriieriie ettt 146 146 —
Non-current assets 1,628 1,393 235(a)
TOtal @SSELS ..eveuveeieeeeieieeee ettt 1,773 1,539 235
Current lHabilities.........ccerereeierieriesieieie e 133 168 (35)(b)
Non-current Habilities .............cocoveevrvveverrerrereenne. 119 687 (567)(b)
Total HAbilities .......oovvvveeeeereeeeeeeeeeeeeeeeeee s 252 855 (602)(c)
Capital StOCK......ccverveieierieiiieetieeeie e 540 540 —
Additional paid-in capital — — —
Deposit for future subscription............ccccevveeereeeennene 837 — 837(c)
Retained earnings (beginning) ...........ccceceeeeveenurennenne 25 25 —
Net income for the period...........cocoovvvvveerevrrenenann. 119 119 —
Stockholders’ eqQUIty...........coeuevevevevrreereeeieeesererannns 1,521 684 837
Total liabilities and equity 1,773 1,539 235

As of September 30, 2021

As Adjusted to Show
Effect if Sponsors did not

Actual Subscribe
Issued shares before stock split (millions) e 540 540
Book value per share (P)........ccooveevvervennennen. 2.82 1.27
Earnings per share (P) ......ccoceeeeviniiiniiiinneieeneeceee e 0.22 0.22
Issued shares after stock split (millions) .........c.cccceeevvevieniennens 2,160 n/a
Book value per share (P)........ccooeviieeieiineniiieeeeeee e 0.70 n/a
Earnings per share (P) ......ccocoeeevieniiinieiieceeeeeeeee 0.05 n/a
(0134311 ¢ 15 (o SRS 1.09 0.87
SOIVENCY TALIO ..vvivieieieii ettt 0.65 0.19
Debt-to-equity 1atio.....cccevverveeeeeeeieniieeeeienenes 0.17 1.25
Asset-to-equity ratio 1.17 2.25
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As of September 30, 2021

As Adjusted to Show
Effect if Sponsors did not
Actual Subscribe
Interest rate COVerage ratio .......coceeveeveriereeeenienenieeieneeneseeeenns 3.67 3.67
REtUrn to reVeNUE .......c.oovvviviiiiiiiiiiiciiicccc s 0.62 0.62
Long-term debt to equity ratio — 0.88
EBITDA to total interest paid 4.82 4.82
Notes on the nature of movements:
(a) property-for-share swap at P235 million.
(b) principal amortization on the P979 million loans, up to December 31 2021, for 12 years, or until December 8, 2028.
(c) portion of the loan value amount of P602 million and the asset for share swap at P235 million is recorded as deposit for future
subscription due to assignment.
Notes on the computation of the foregoing ratios:
As of September 30, 2021

As Adjusted to Show
Effect if Sponsor did not

Actual Subscribe
Formula
(1) Current Ratio is computed by dividing the total current 1.09 0.87
assets by total current liabilities. ..........cccovveveinienieiiiincnienns
Current assets (P millions)..........cccoeeveeeieciiiniiiienicneeeene 146 146
Current liabilities (B millions) .........c..ccceeveevieveeneeneennienns 133 168
(2) Solvency Ratio is computed by dividing net income plus 0.65 0.19
depreciation and amortization by total liabilities. ..................
Net income + depreciation (P millions) 165 165
Total liabilities (P millions) ........cccceeeevveriereeieieienieeeeeine 252 855
(3) Debt to Equity Ratio is computed by dividing the loans 0.17 1.25
payable by total €qUItY. ......ccocereerierereneeieeeeeee e
Debt (P MillioNS) ...cveevieiieiieiierieeee e 252 855
Stockholders equity (P millions) .........ccccevevereeniincnenenne. 1,521 684
(4) Asset to Equity Ratio is computed by dividing the total 1.17 2.25
asSets by total EQUILY. .ooeeoveveeriieieieieseeieeese e
Assets (P millions)..........ccceeveervenieinenns 1,773 1,539
Stockholders equity (P millions) 1,521 684
(5) Interest Rate Coverage Ratio is computed by dividing 3.67 3.67
income before income tax plus interest expense by interest
PAI. ot nean
Income before tax + interest expense (P millions).............. 147 147
Interest paid (P millions) .......cccoeveveriieiieeciieiieieeeeeeene 40 40
(6) Earnings per share is computed by dividing net income by 0.05 0.05
the total outstanding shares. ..........ccccocevvievinenicnniiieneneniees
Net income (P millions)........cceeeeevierienieiieeieeieeieeieeenen 119 119
no of outstanding shares (Millions)...........ccoceeveeveerenvnennen. 2,160 2,160
(7) Return on Revenue is computed by dividing net income by 0.62 0.62
the total TEVENUE. ...c..ouevviieiiriirieieicrieecceieeeei e
Net income (P millions) 119 119
Total Revenue (P millions)........ccooeeierieneneeieieesceeene 191 191
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As of September 30, 2021

As Adjusted to Show
Effect if Sponsor did not

Actual Subscribe
Formula
(8) Long Term Debt-to-Equity Ratio is computed by dividing 0.05 0.88
long-term debt by total eqUity. .......ccceeervierenireeieneeneee
Long term debt (P millions).........cccceveeeveecvievnieciieniecseeneenne 69 602
Stockholders equity (P millions) ........ccccceveverienienenennenne. 1,521 684
(9) EBITDA to Total Interest Paid is computed by dividing 4.82 4.82
EBITDA by interest paid..........cccceverereerienenienieieneseneenns
EBITDA (P millions).....cccccevevenieininineinencieerceeeeenne 193 193
Interest paid (P millions) ........ccoceveeeviecievieneeieieiesieeeeeins 40 40
EBITDA or Earnings before Interest, Taxes, Depreciation
and Amortization is further computed as follows
Net [NCOME ..o 119 119
Add (less)
INterest EXPEnSse ........ccvverveerieerieniie e eie e eve e 28 28
Gain on lease liabilities/others..........ccccoceeveninenennnnes — —
Depreciation and amortization...........cccceeveveererereennene 46 46
Provision for InCOME tax .........ccceeveeveniniiiienencnceene — —
EBITDA ..ottt 193 193
(10) Book Value per share is computed by dividing 0.70 0.32
Stockholders Equity by the number of outstanding shares.....
Stockholders equity (P millions) ........ccccceveveeienienrrenee. 1,521 684
no of outstanding Shares ...........ccoceevvecieviereeiesiece e 2,160 2,160
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PRIOR SUBSCRIPTION BY THE SPONSORS IN THE COMPANY’S COMMON SHARES

On March 12, 2021, the Company’s shareholders, approved amendments to its Articles of Incorporation which
included the reclassification of all of its shares of stock to common shares with a par value of P1.00 per common
share and a reduction of the par value of its Shares from 1.00 per common share to £0.25 per common share
(which resulted in each existing common share with a par value of 1.00 being converted into four common shares
with a par value of P0.25) (the “Stock Split”).

On May 25, 2021, the Company’s shareholders approved, among others, an increase of the Company’s authorized
capital stock from £539,999,998.50 to £3,840,000,000.00 divided into 15,360,000,000 Shares with a par value of
P0.25 per Share. Of the total increase in capital stock of 13,200,000,006 common shares at par value of P0.25 (or
P3,300,000,001.50), the Sponsors subscribed to 3,338,182,006 Shares for a total subscription price of
P837,010,567.63 in consideration for the Conversion of Advances and the Property-for-Share Swap.

No of Shares Amount Subscribed Amount Additional Paid in Capital
Sponsor Subscribed ® Paid-Up (P) ® Mode of Payment
CREC 2,400,000,000 600,000,000.00 600,000,000.00 2,465,065.63  Conversion of Advances
""""""""""" 19,461,142 4,865,286.00 4,865,286.00 0.00  Property-for-Share Swap
Citicore Tarlac 1..... 918,720,864 229,680,216.00 229,680,216.00 0.00  Property-for-Share Swap
Total.....cccccveiiine 3,338,182,006 834,545,501.50 834,545,501.50 2,465,065.63

CREC paid a slight premium of £0.00103 per share for its subscription to 2,400,000,000 Shares pursuant to the
Conversion of Advances, while the Sponsors’ subscription to 938,182,006 Shares pursuant to the Property-for-
Share Swap were at par value.

Before the Stock Split After the Stock Split

Authorized capital stock (Shares) ..........cccoeeeeviererenieiieneneenee 539,999,998.50 2,159,999,994
Paid-up capital stock (Shares).........cccceecveeecienencviinereeeeeee 539,999,998.50 2,159,999,994
Unissued capital stock (Shares) .........cccceceveeienienieniesieieseeeene — —
Par value per Share ...........ccooeveeieieienieeceee e P 1 P 0.25
Stockholders’ equity as of September 30, 2021 ............ccueeneee. £1,520,752,981 £1,520,752,981
AQJUSLEd EQUILY .ovveereieeiieieiesie ettt 1,520,752,981 1,520,752,981
Adjusted book value per share (adjusted equity divided by

paid-up capital).......cccceevierieriieiiiie e 2.82 2.82

The Stock Split was approved by the Philippine SEC on May 31, 2021, and the increase in the Company’s
authorized capital stock through the Conversion of Advances and the Property-for-Share Swap were approved by
the Philippine SEC on October 12, 2021. Thus, on October 12, 2021, the Sponsors were issued a total of
3,338,182,006 common shares at par with P834,545,501.50 paid up, with CREC paying a premium over par value
of $2,465,065.63 for 2,400,000,000 Shares. This equity infusion by the Sponsors was considered necessary to
support the transition of the Company to become a REIT company and to grow the Company’s assets and business.
After the Philippine SEC approved the application for the increase in the Company’s authorized capital stock on
October 12, 2021, CREC’s shareholdings in the Company increased from 2,159,999,994 common shares
(inclusive of shares of the Company’s nominees) with a par value of P0.25 per common share to 4,579,461,136
common shares with a par value of P0.25 per common share, and causing the issuance of 918,720,864 common
shares with a par value of P0.25 to Citicore Tarlac 1.

The Company’s shares issued to the Sponsor are identical in all respects to the Offer Shares, except that the
3,338,182,006 common shares subscribed to by the Sponsors and the four common shares of the independent
directors cannot be sold, transferred, or encumbered for one year after the Listing Date as these shares are subject
to the 365-day lock-up requirement under the PSE Listing Rules. See “Plan of Distribution—Lock-Up” in this
REIT Plan. In contrast, the Offer Shares are immediately tradeable by investors from and after the Listing Date.

With its expected status as a public company from and after the Listing Date, the Company has formally adopted
and explicitly recognizes that it will be subject to the stringent corporate governance obligations that apply to all
PSE listed companies. The election of independent directors are part of such governance obligations and are
among the measures that address concerns of minority shareholders as well as other stakeholders. Please see
“Board of Directors and Senior Management—Corporate Governance” in this REIT Plan for further discussion.
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SELECTED FINANCIAL AND OPERATING INFORMATION

The following tables present summary financial information of the Company. This summary should be read in
conjunction with the independent auditor’s report and with the financial statements of the Company and notes
thereto contained in this REIT Plan, as well as the section entitled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations.” The Company’s summary financial information as of and for
the years ended December 31, 2017, 2018, 2019, and 2020 and as of September 30, 2021 and for the nine months
ended September 30, 2020 and 2021 was derived from the audited financial statements of the Company prepared
in accordance with PFRS.

The Company’s summary financial information below should not be considered indicative of the results of future
operations.

For readers’ convenience only, amounts in Pesos as of and for the year ended December 31, 2020 and amounts
in Pesos as of and for the nine months ended September 30, 2021 were converted to U.S. dollars using the
exchange rate between the Peso and the U.S. dollar quoted on the BSP’s Reference Exchange Rate Bulletin on
September 30, 2021 of P50.96 = U.S.81.00. As of January 14, 2022, the Peso was at P51.115 against the U.S.
dollar.

Statements of Comprehensive Income

For the year ended December 31,

2017 2018 2019 2020 2020

US.$
P thousands (except earnings per Share) thousands
(Audited) (Unaudited)
Revenues........ccccovveeiieeviiecnieene. 270,772 260,381 248,011 269,077 5,280
Cost of Services .........ccoeevvucceinncnene 116,231 139,352 98,376 94,624 1,857
Gross profit...........c..coooeiiinnnnn. 154,541 121,029 149,635 174,453 3,423
Operating eXpenses ............covevnen. 52,655 47,121 3,387 7,988 157
Income from operations.............. 101,886 73,908 146,248 166,465 3,267
Other expenses — net ............c........ (104,878) (60,492) (66,677) (62,350) 1,224
Income (loss) before income tax. (2,992) 13,416 79,571 104,115 2,043
Income tax expense..........cccceeeueene 72 — — — —
Net income (10sS)............ccuveneee. (3,064) 13,416 79,571 104,115 2,043
Other comprehensive income........ — — — — —
Total comprehensive income...... (3,064) 13,416 79,571 104,115 2,043

Basic/Diluted Earnings (Loss)
per Share...........c.cccoovvevecnnn. @ 0.001) P 0.01 P 0.04 P 0.05 N/A
For the nine months ended September 30,
2020 2021 2021
P thousands (except earnings per Share) U.S.$ thousands

(Audited) (Unaudited)
REVENUES ....evviiiiieiie e 207,641 190,675 3,742
COSt OF SEIVICES ..vveiivieeeeeeieeee e 74,325 51,764 1,016
Gross profit.............ccoooieiiiiiiiii e, 133,315 138,911 2,726
OPperating EXPEeNSES ......c.eeverveeeeruerrerreseeeessessenseans (6,923) 17,700 347
Income from operations...................ccocceeiienine 126,392 121,211 2,379
Other eXpenses — NEt ........ccceeeeerrerveeveeveeieeieenne 36,279 2,624 51
Income before income tax................cc.cceveeennen.. 90,113 118,587 2,327
Income tax eXPense.........coccueeeerieeereieeieeieeieene — — —
NetinCome ..........cccoeevviiiiiieeiiecciee e 90,113 118,587 2,327
Other comprehensive income.............ccoccveeveenennn. — 51 1
Total comprehensive income............................... 90,113 118,638 2,328
Basic/Diluted Earnings per Share...................... P 0.04 P 0.05 N/A
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Statements of Financial Position

Current Assets

Cash and cash equivalents ............
Trade and other receivables...........
Other current assetS..........coovveeee...

Noncurrent Assets

Property and equipment - net ........
Right-of-use assets - net................
Other noncurrent assets ................

Total Assets ..........ccovvveeeeeneneennn,

Current Liabilities

Trade and other payables...............
Loans payable — current portion....
Loan payable to a shareholder.......
Income tax payable. .........cccceeene.
Lease liabilities — current portion..

Noncurrent Liabilities

Loans payable — net of current
POTLION ..ot

Due to related parties ....................

Lease liabilities — net of current

Retirement benefit obligation........
Other noncurrent liabilities............

Total Liabilities ..........................

Equity
Share capital........ccocceevierciennnnnen.
Retained earnings (Deficit) ...........

Total Equity .........ccocoocevveiennnnen.
Total Liabilities and equity ........

Current Assets

Cash and cash equivalents ...........ccoocoeeeievienenieieiee e
Trade and other receivables..........covievvieeiiieeiiieceiee e
Other CUITENT @SSELS .....ccvveeirieeeirieecrieeeree et eeteeeereeeetreeereeeeareeennes

Noncurrent Assets

Property and equipment - Net .........cccoevererierieneneneeenereeieseeens
InVestment ProPerties ........coeeieveererireerienieneeeete et
Right-0f-Use aSSets — NEt ....cc.ccvrerrerieieiriinieieinenecercseeeeeeeeseen
Other NONCUITENT ASSELS .....ccvevveureuiriirieieiiiinreiete et

TOtal ASSELS ......oooiieiiiieieiiee e e

Current Liabilities

Trade and other payables..........ccccoeririeninenienieieecc e
Due to related parties — current portion

As of December 31,
2017 2018 2019 2020 2020
U.S.$
P thousands thousands
(Audited) (Unaudited)
185,648 86,794 47,065 71,738 1,408
241,115 63,454 128,630 258,905 5,081
136,690 12,599 11,443 11,601 228
563,453 162,847 187,138 342,244 6,716
1,732,250 1,508,466 1,449,497 1,390,338 27,283
— — 41,811 39,685 779
614 10,110 8,668 8,975 176
1,732,864 1,518,576 1,499,976 1,438,998 28,238
2,296,317 1,681,423 1,687,114 1,781,242 34,954
162,977 73,484 78,380 125,610 2,465
120,192 120,749 120,914 126,446 2,481
278,621 — — — —
72 — — — —
— — 21 294 6
561,862 194,233 199,315 252,351 4,952
1,216,865 1,095,265 974,342 909,810 17,853
140,958 — — — —
— — 51,410 51,061 1,002
— — — 2,916 57
8,630 10,506 1,057 — —
1,366,453 1,105,771 1,026,809 963,787 18,913
1,928,315 1,300,004 1,226,124 1,216,137 23,865
540,000 540,000 540,000 540,000 10,597
(171,998)  (158,581) (79,010) 25,105 493
368,002 381,419 460,990 565,105 11,089
2,296,317 1,681,423 1,687,114 1,781,242 34,954
As of September 30,
2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)
76,764 1,506
40,862 802
27,907 548
145,533 2,856
1,345,970 26,412
234,546 4,603
38,091 747
9,113 179
1,627,719 31,941
1,773,252 34,797
38,849 762
.......................................... 94,053 1,846
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Loans payable — current portion............ccccceeceevenennne.

Loan payable to a shareholder...........c..ccc.c..
Income tax payable. .......ccccoceevvevineniniienienene

Lease liabilities — current portion..........c.ceeeeeeriereereneeseeneenesennees 317 6
133,220 2,614
Noncurrent Liabilities
Loans payable — net of current portion.............cceceeverereeeenenennen. — —
Due to related parties — net of current portion.... 68,522 1,345
Lease liabilities — net of current portion.............eceeeeevevereeienennen. 50,522 991
Retirement benefit 0bligation.........ccceeeveeieienieniiceceeee e 236 5
Other noncurrent liabilities.........cocevirveeiererenieieereeereeeeene — —
119,279 2,341
Total Liabilities .............ccoccoooiiiiiiiicce 252,499 4,955
Equity
Share capital........ccccoceririiiereeeeeeee e 540,000 10,597
Deposit for future subSCription..........ccceeeeeerieriererieenieneneeiesieens 837,011 16,425
Other comprehensive INCOME.........cceevvereeeeeerienienne 51 1
Retained arnings.........cceeeeeevieriereeieieieneeeeieie e eaeseesseeaeeenes 143,692 2,820
Total EQUIty ........ccoooiiiiiiii e 1,520,753 29,842
Total Liabilities and equity ...............ccccoooiiiinininie 1,773,252 34,797
Statements of Cash Flows
For the year ended December 31,
2017 2018 2019 2020 2020
P thousands U.S.$
thousands
(Audited) (Unaudited)
Net cash generated from (used in)
operating activities ..................... (51,479) 170,275 150,451 119,589 2,347
Net cash used in investing
ACHIVILIES eeevveneieieeieie e (206) (38) (176) — —
Net cash provided by (used in)
financing activities ..................... (307,275) (269,924) (190,005) (94,916) (1,863)
Net increase (decrease) in cash
and cash equivalents................. (358,961) (99,687) (39,730) 24,673 484
Effect of exchange rate on cash... 617 833 — — —
Cash and cash equivalents at
beginning of year ...................... 543,992 185,648 86,794 47,065 924
Cash and cash equivalents at end
of year........cocooeveneniiiieneneeiene 185,648 86,794 47,065 71,737 1,408
For the nine months ended September 30,
2020 2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)
Net cash generated from operating activities...........cccoerueueneeee 148,032 77,110 1,513
Net cash used in investing activities ............ — — —
Net cash provided by (used in) financing act (93,653) (72,083) (1,414)
Net increase (decrease) in cash and cash equivalent 54,379 5,027 99
Cash and cash equivalents at beginning of year ...... 47,065 71,737 1,408
Cash and cash equivalents at end of year ............................ 101,444 76,764 1,507
Key Financial Data
As of and for the nine
As of and for year ended months ended
December 31, September 30,
Key Financial Ratios 2017 2018 2019 2020 2020 2021
Recurring income contribution®.... 99% 100% 100% 100% 100% 100%
Current Ratio@..........c.cccevverernenne. 1.00 0.84 0.94 1.36 1.36 1.09
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As of and for the nine

As of and for year ended months ended
December 31, September 30,
Key Financial Ratios 2017 2018 2019 2020 2020© 2021
Debt to Equity® .......ccooveveeeenee 4.39 3.19 2.38 1.83 1.83 n/a
Return on Equity® .........ccccoooeeee -0.01 0.04 0.19 0.20 0.18 0.11
Asset to Equity® .......cocoeveveveinne. 6.24 4.41 3.66 3.15 3.15 1.17

Notes:

)] Recurring income is composed of sale of electricity income. Recurring income contribution measures the stability of the
Company’s income source.

2) Current ratio is derived by dividing current assets by current liabilities at the end of a given period. Current ratio measures the
Company'’s ability to pay short-term obligations.

3) Debt to equity ratio is derived by dividing the Company s total loans and borrowings by total equity. Debt to equity ratio measures
the degree of the Company'’s financial leverage.

4) Return on equity is derived by dividing net income by average shareholder’s equity.

) Asset to equity ratio is derived by dividing total assets by shareholder’s equity. Asset to equity measures the Company’s financial
leverage and long-term solvency.

6) These ratios are derived using the statements of financial position as of December 31, 2020 and the statements of comprehensive
income for the nine months ended September 30, 2020. As such, the current assets, current liabilities, total loans and borrowings,
total equity, average shareholder’s equity, total assets and shareholder’s equity used for the ratios in this column are P342,244
thousand, P252,351 thousand, P1,036,256 thousand, P565,105 thousand, P513,047 thousand, P1,781,242 thousand and P565,105
thousand, respectively.

Key Operating Data

The following data presents key operation metrics of the Clark Solar Power Plant.

As of and for the nine

As of and for year ended months ended
December 31, September 30,
Key Operating Data 2017 2018 2019 2020 2020 2021
Total installed capacity (MWpnpc) .. 22.3 22.3 22.3 22.3 22.3 22.3
Actual gross generation (GWh)...... 31.92 31.02 28.98 30.88 243 22.9
Actual net generation (GWh) ......... 30.73 29.96 28.54 30.41 23.8 22.4
Actual energy loss (GWh).............. 1.19 1.06 0.44 0.47 0.5 0.36
Annual outage (internal) (in hours) 1.9 2.7 0.4 8.7 8.4 0.39
Annual outage (external) (in 5.9 17.5 36.3 24.9 14.9 13.8
hOUTS) covevieieeeeeee s
Plant availability rate 99.8% 99.5% 99.1% 99.2% 99.3% 99.5%
Performance ratio............cccccceeee. 82.4% 80.7% 81.3% 82.4% 81.9% 83.5%
Notes:
1. Plant availability rate is the percentage of time that the solar power plant is available to provide energy to the grid. It is an
indicator of reliability.
2. Performance ratio is the ratio of actual and the theoretically possible energy outputs of the solar power plant.
EBITDA

Earnings before interest, taxes, depreciation and amortization (“EBITDA”) represents net income after adding
interest expense, depreciation and amortization, and provision for income tax. EBITDA is not required by, and is
not a measure of performance or liquidity under, PFRS or any other generally accepted accounting principles.
Investors should not consider EBITDA in isolation or as an alternative to operating income, or net income as an
indicator of the Company’s operating performance, or the Company’s cash flow from operating, investing, or
financing activities as a measure of liquidity, or any other measures of performance under PFRS. Because there
are various EBITDA calculation methods, the Company’s implementation of EBITDA may not be comparable to
similarly titled measures used by other companies. The chart below sets out the Company’s EBITDA calculations
for the periods noted:
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For the year ended December 31,

2017 2018 2019 2020 2020
P thousands U.S.$
thousands
(Audited) (Unaudited)
Net income (10SS) ....ceevvverreerirennnnne (3,065) 13,416 79,571 104,115 2,043
Add/LESS: oo,
Interest expense ..................... 106,671 87,622 68,727 64,054 1,257
Depreciation and
amortization.............cceuveeeeennn. 73,644 71,880 61,271 61,285 1,203
Provision for income tax........ 72 — — — —
EBITDA .........ccoooveeeeeeeene 177,322 172,918 209,569 229,454 4,503
For the nine months ended September 30,
2020 2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)
NELINCOME ..t 90,113 118,587 2,327
AAA/LESS: oo
Interest EXPense........coverveereerierienieeieereeieeeeenne 37,876 27,984 549
Depreciation and amortization ...............cceeeeeneenne 45,964 45,962 902
Provision for income taX .........ccccceevveevveeecvveeeneenn. — —
EBITDA ... 173,953 192,533 3,778
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SELECTED PRO FORMA CONDENSED FINANCIAL INFORMATION

The following tables present summary pro forma financial information for the Company based on the financial
statements of the Company, adjusted to give pro forma effect to the REIT Formation Transactions as if these
occurred as of January 1, the beginning of each period presented, as applicable. This summary should be read
in conjunction with the Company’s audited financial statements and unaudited pro forma financial information
and notes thereto contained in this REIT Plan and the section entitled “Management’s Discussion and Analysis
of Financial Condition and Results of Operations.” Please also see the “Independent Auditor’s Assurance Report
on the Compilation of the Pro Forma Condensed Financial Information included in a Prospectus” elsewhere in
this REIT Plan.

The unaudited pro forma financial information has been prepared in accordance with Section 9, Part II of the
Revised SRC Rule 68. The unaudited pro forma financial information has not been prepared in accordance with
the requirements of Article 11 of Regulation S-X under the U.S. Exchange Act.

The Company’s historical financial information have been extracted by the Company’s management from the
audited financial statements as of and for the years ended December 31, 2017, 2018, 2019 and 2020 and as of
and for the nine months ended September 30, 2020 and September 30, 2021. The pro forma adjustments are
based upon available information and certain assumptions that the Company believes are reasonable under the
circumstances. The summary pro forma financial information does not purport to represent what the result of
operations and financial position of the Company would actually have been had the REIT Formation Transactions
in fact occurred as of January 1 of each period presented as applicable, nor do they purport to project results of
operations or the financial position of the Company for any future period or date. See “Risk Factors - Risks
relating to the Presentation of Information in this REIT Plan - The presentation of financial information, including
of pro forma financial information, in this REIT Plan may be of limited use to investors and may not accurately
show the Company'’s financial position or be indicative of future results. “For additional information regarding
financial information presented in this REIT Plan, see “Presentation of Financial Information.”

Pro forma Statements of Total Comprehensive Income

For the year ended December 31,

2017 2018 2019 2020 2020
U.S.$

P thousands (except earnings per Share) thousands

(Audited) (Unaudited)

Lease revenue 893,916 893,916 893,916 893,916 17,542

COSt OF SEIVICE ..o, 84,569 87,164 68,663 68,663 1,347

Gross profit...........cocooooiiiiiiinii 809,347 806,752 825,253 825,253 16,195

Operating eXpenses ...........oeveeeveververernenans 2,424 4,177 5,117 7,899 155

Income from operations.......................... 806,924 802,576 820,136 817,355 16,040
Other eXpenses — Net ............ccccocevevreernean. (122,543) (85,810) (80,531) (75,339) (1,478)

Income before income tax....................... 684,380 716,765 739,605 742,016 14,562
INCOME taX EXPENSE........oeevverervrererrrenan (239,004)  (237,748)  (242,708)  (190,928) (3,747)

Net income .........ccccceeevevvevnieenciieeieeenenne 445,376 479,017 496,897 551,088 10,815

Other comprehensive income.................... — — — — —

Total comprehensive income................... 445,376 479,017 496,897 551,088 10,815
Basic/Diluted Earnings per Share.......... P 0.08 ¢ 0.09 * 009 0.10 N/A

For the nine months ended September 30,
2020 2021 2021
P thousands (except earnings per Share)  U.S.$ thousands
(Audited) (Unaudited)

Lease TeVEMUE .............ccceevuieeieeieeiieie e eees 670,437 670,437 13,156
COSt OF SETVICE.....evveeeeeveieeeceeeeeeeeeeeeeeeeeeee e 51,497 51,495 1,010
Gross Profit..........coocooviiniiiiiniiniieee 618,940 618,942 12,146
OpErating EXPENSES ......c..vvrvvereveereesreesesseseseressesessesreens 7,159 17,302 340
Income from operations.............c...ooceeciiiiiniinicnnnnnn. 611,781 601,640 11,806
Other EXPENSES — NEL .........coeveevrerereeeeeressereerssnseneseensans (46,004) (37,986) (745)
Income before income tax.............c.occeevcivenciiinieennnnn. 565,776 563,654 11,061
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For the nine months ended September 30,

2020 2021 2021
P thousands (except earnings per Share)  U.S.$ thousands
(Audited) (Unaudited)
TNCOME tAX EXPENSE .......veveveveeereereeeesesseneseseneseseeseennees (174,045) (123,371) (2,421)
Net INCOME ......c.oooiieiieiieiiieeie et 391,732 440,283 8,640
Other comprehensive INCOME........coceevververeerienienereennene — — —
Total comprehensive income.............c..coocevininnne. 391,732 440,283 8,640
Basic/Diluted Earnings per Share............c..ccccoceeenne P 007 P 008 N/A
Pro forma Statements of Financial Position
As of December 31,
2017 2018 2019 2020 2020
P thousands U.S.$
thousands
Current Assets (Audited) (Unaudited)
Cash and cash equivalents .. 665,462 654,603 1,021,281 1,228,248 24,102
Trade and other receivables.... 890,693 1,243,315 1,324,243 1,533,011 30,083
Other CUITENt ASSELS ..........oeeveeeeeeeeeeesesesresneeniens 119,680 — — 482 9
1,675,835 1,897,919 2,345,524 2,761,741 54,194
Noncurrent Assets
Property, plant and equipment - net 1,732,250 1,508,466 1,449,497 1,390,337 27,283
Investment properties ... 234,546 234,546 234,546 234,546 4,603
Right-of-use assets - net .. 214,329 204,786 195,242 185,698 3,644
Other noncurrent assets 614 1,779 1,779 1,779 35
2,181,739 1,949,576 1,881,063 1,812,360 35.564
TOtal ASSELS ......oovvereereicieieieee e 3,857,575 3,847,495 4,226,587 4,574,101 89,759
Current Liabilities
Trade and other payables..........c.cccoevrrieuecuccnnes 87,598 5,940 4,662 33,970 667
Loans payable — current portion.... 120,192 120,749 115,297 56,297 1,105
Loan payable to a shareholder 278,621 — — — —
Due to related parties — current portion .. — — — — —
Income tax payable 112,296 133,739 229,593 159,295 3,126
Lease liabilities — current portion 5,985 269 6,750 824 16
604,693 260,697 356,302 250,386 4,913
Noncurrent Liabilities
Loans payable — net of current portion ................. 236,906 115,306 — — —
Due to related parties — net of current portion 517,138 388,369 287,132 160,585 3,151
Lease liabilities — net of current portion ............... 227,551 226,934 226,401 224,714 4,410
Deferred tax liability 252,780 356,790 369,905 401,538 7,879
Retirement benefit obligation — — — — —
Other noncurrent liabilities............coceevveverieenienne 8,630 10,506 1,057 — —
1,243,006 1,097,905 884,495 786,836 15,440
Total Liabilities ..............ccoccooiiniinniiinne 1,847,699 1,358,602 1,240,797 1,037,223 20,354
Equity
Share capital 1,374,546 1,374,546 1,374,546 1,374,546 26,973
Additional paid in capital .... 2,465 2,465 2,465 2,465 48
Retained earnings 632,865 1,111,882 1,608,780 2,159,868 42,384
Total Equity .... 2,009,876 2,488,893 2,985,790 3,536,879 69,405
Total Liabilities and equity .... 3,857,575 3,847,495 4,226,587 4,574,101 89,759
As of September 30,
2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)
Current Assets
Cash and cash equivalents ............cccoeeveevieriienieiienie e 1,548,450 30,386
Trade and other receivables 1,567,936 30,768
Other current assets.......... 16,904 332
3,133,290 61,485
Noncurrent Assets
Property, plant and equipment - NEt .........cccovereeeerierenirieieneees 1,345,970 26,412
INVEStMENt PrOPEItICS .....cuveveeeireieeieeeeeeeeieie ettt seeeeeas 234,546 4,603
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As of September 30,

2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)
Right-0f-USe aSSEtS - NEt....ceeviiieiieiieiieiecieeee et 178,540 3,504
Other NONCUITENE ASSELS .....v.vuvevrereerrereereceesesereesereeseseseeseseesesenaenes 1,779 35
1,760,835 34,553

TOLAl ASSEES ....o.oeoeiiieeeceeecececeeee ettt ee e 4,894,125 96,309
Current Liabilities
Trade and other payables..........cccoeeiiiieneninienieienenceeeeeeseen 1,154 23
Due to related parties — current portion.............ecceeeveeereecueeveenneenne 94,053 1,846
Loans payable — current portion...........ccccecevereeeereenesercenienennens — —
Loan payable to a shareholder...........cccceceeveneniniiicnininceicncene — —
Income tax payable. ........ccooeviiieieniiieeee e 148,269 2,910
Lease liabilities — current portion.............cceeveeeeveverrevereereresrernnnnn. 8,504 167

251,980 4,945
Noncurrent Liabilities
Loans payable — net of current portion...........cecceceeverereeeenienennen. — —
Due to related parties — net of current portion...........cceceeveervenennen. 68,522 1,345
Lease liabilities — net of current portion.............eceeceevevercenienennen. 219,821 4314
Deferred tax Hability .......ccccceeieeiereriieeiere e 376,640 7,391
Retirement benefit 0bligation...........ceveveeieienieni e — —
Other noncurrent liabilities..........ccceeverieriiriiieieie e — —

664,983 13,049
Total LAabilities ..............oov.cecrrrrreeenineneeeesssseseseesssseeesseessnnas 916,963 17,994
Equity
Share capital.........ccooereiiiieeeeeee e 1,374,546 26,973
Additional paid in capital .........cccooceeiereniinieieee e 2,465 48
Retained arnings.........ccocveveieriiriieieiese e 2,600,152 51,023
Other comprehensive INCOME........eevveverierrieieeieierieeeeeieieieeaeeeeas — —
Tl EQUILY ..o 3,977,162 78,045
Total Liabilities and equity ...............ccccoooiiiiniiiiiie 4,894,125 96,039

Pro forma Statements of Cash Flows

For the year ended December 31,

2017 2018 2019 2020 2020
U.S.$
P thousands thousands
Net cash generated from operating activities ....... 239,891 281,851 564,590 322,408 6,327
Net cash used in investing activities..................... (206) (38) (176) — —
Net cash used in financing activities.................... (318,547) (293,505) (197,736) (115,441) (2,265)
Net increase (decrease) in cash and cash
equivalents ............ooceeieiiininini (78,862) (11,691) 366,678 206,967 4,062
Effects of exchange rate changes in cash.......... 617 833 — — —
Cash and cash equivalents at beginning
OF YRAT ..ottt 743,707 665,462 654,603 1,021,281 20,041
Cash and cash equivalents at end of year......... 665,462 654,603 1,021,281 1,228,248 24,103
For the nine months ended September 30,
2020 2021 2021
P thousands U.S.$ thousands
Net cash generated from operating activities ........... 244,529 399,143 7,832
Net cash used in investing activities............ccccueueee.. — — —
Net cash used in financing activities ...................... (113,080) (78,940) (1,549)
Net increase (decrease) in cash and cash
equUIvalents ...............coeoieiiiiiee e 131,449 320,202 6,283
Cash and cash equivalents at beginning of year .. 1,021,281 1,228,248 24,103
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For the nine months ended September 30,

2020 2021 2021
P thousands U.S.$ thousands
Cash and cash equivalents at end of year............. 1,152,731 1,548,450 30,386

Key Financial and Operating Data

For the nine months

For year ended December 31, ended September 30,
Key Financial Ratios 2017 2018 2019 2020 2020© 2021
Recurring income contribution(V.. 100% 100% 100% 100% 100% 100%
Current Ratio@........ccccceevvveeeennnen. 2.77 7.28 6.58 11.03 11.03 12.43
Debt to Equity® ......ccccevevrierernnen. 0.29 0.19 0.12 0.08 0.08 0.06
Return on Equity™ ........cccccouee.. 0.33 0.21 0.18 0.17 0.12 0.11
Asset to Equity® 1.92 1.55 1.42 1.29 1.29 1.23

Notes:

(1) Recurring income pertained to rental income. Recurring income contribution measures the stability of the Company’s income
source.

2) Current ratio is derived by dividing current assets by current liabilities at the end of a given period. Current ratio measures the
Company'’s ability to pay short-term obligations.

3) Debt to equity ratio is derived by dividing the Company’s total loans and borrowings by total equity. Debt to equity ratio measures
the degree of the Company'’s financial leverage. The Company'’s total loans and borrowings pertain to bank loans only.

4) Return on equity is derived by dividing net income by average shareholder’s equity.

) Asset to equity ratio is derived by dividing total assets by shareholder’s equity. Asset to equity measures the Company’s financial
leverage and long-term solvency.

(6) These ratios are derived using the pro forma statements of financial position as of December 31, 2020 and the pro forma statements
of comprehensive income for the nine months ended September 30, 2020. As such, the current assets, current liabilities, total loans
and borrowings, total equity, average shareholder’s equity, total assets and shareholder’s equity used for the ratios in this column
are P2,761,741 thousand, P250,386 thousand, 281,708 thousand, P3,536,879 thousand, P3,261,334 thousand, P4,574,101
thousand and P3,536,879 thousand, respectively.

PRO FORMA EBITDA

Earnings before interest, taxes, depreciation and amortization (“EBITDA”) represents net income after adding
interest expense, depreciation and amortization, and provision for income tax. EBITDA is not required by, and is
not a measure of performance or liquidity under, PFRS or any other generally accepted accounting principles.
Investors should not consider EBITDA in isolation or as an alternative to operating income, or net income as an
indicator of the Company’s operating performance, or the Company’s cash flow from operating, investing, or
financing activities as a measure of liquidity, or any other measures of performance under PFRS. Because there
are various EBITDA calculation methods, the Company’s implementation of EBITDA may not be comparable to
similarly titled measures used by other companies. The chart below sets out the Company’s EBITDA calculations
for the periods noted:

For the year ended December 31,

2017 2018 2019 2020 2020
P thousands US.$
thousands
(Audited) (Unaudited)
Net INCOME ......eeeveeeireeereeeereeennns 445,376 479,017 496,897 551,088 10,815
Add/LEsS: ..coovveeereeeeeeeeeeeeeen

Interest expense..........cccecveennen. 124,334 104,812 82,684 77,112 1,513
Depreciation and amortization . 83,188 81,424 68,688 68,703 1,348
Provision for income tax.......... 239,004 237,748 242,708 190,928 3,747
EBITDA ..........cooooieieee, 891,902 903,001 890,977 887,831 17,423
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NEt INCOME ....vvieerieeiieeeiee et

Add/Less:

Interest eXpense .......ccceveeveereeeneenienieneenne.
Depreciation and amortization............c.........

Provision for income taX........cc.cceeveeenveeennen.

EBITDA

For the nine months ended September 30,

2020 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)
391,732 440,283 8,640
47,671 38,087 747
51,527 51,525 1,011
174,045 123,371 2,421
664,975 653,266 12,819
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Prospective investors should read this discussion and analysis of the Company’s financial condition and results of
operations in conjunction the section entitled “Selected Financial and Operating Information” and with the
unaudited pro forma financial information as of and for the years ended December 31, 2017, 2018, 2019 and 2020,
and as of September 30, 2021 and for the nine months ended September 30, 2020 and 2021 (collectively, the “Pro
Forma Financial Statements”), in each case, including the notes relating thereto, included elsewhere in this
REIT Plan. The Pro Forma Financial Statements were prepared in accordance with Section 9, Part Il of the
Revised Philippine Securities Regulation Code Rule 68, as amended (“SRC Rule 68”). Unless otherwise stated,
the financial information of the Company used in this section has been derived from the Pro Forma Financial
Statements included elsewhere in this REIT Plan.

The objective of this unaudited pro forma financial information is to show what the significant effects on the
historical financial information might have been had the REIT Formation Transactions and the transactions
described in Note 2 of the Pro Forma Financial Statements occurred at an earlier date. However, the unaudited
pro forma financial information is not necessarily indicative of the result of operations or related effects on the
financial statements that would have been attained, had the REIT Formation Transactions and the transactions
described in Note 2 of the Pro Forma Financial Statements actually occurred at an earlier date nor do they
purport to project the results of operations of the Company for any future period or date. The unaudited pro
forma financial information is not intended to be considered in isolation from, or as a substitute for, financial
position or results of operations prepared in PFRS.

The unaudited pro forma financial information has not been prepared in accordance with the requirements of
Article 11 of the Recognition S-X under the U.S. Exchange Act.

See “Risk Factors—Risks Relating to the Presentation of Information in this REIT Plan—The presentation of
financial information, including of pro forma financial information, in this REIT Plan may be of limited use to
investors and may not accurately show the Company’s financial position or be indicative of future results.” The
Jfollowing discussion contains forward-looking statements and reflects the Company’s current views with respect
to future events and financial performance. Actual results may differ materially from those anticipated in these
forward-looking statements (see the section entitled “Forward-Looking Statements” in this REIT Plan) as a result
of certain factors such as those set out in “Risk Factors” and elsewhere in this REIT Plan. Actual results may
differ materially from those anticipated in these forward-looking statements as a result of certain factors such as
those set forth in the section entitled “Risk Factors” and elsewhere in this REIT Plan.

The translation of Peso amounts into U.S. dollars as of and for the year ended December 31, 2020 and as of and

for the nine months ended September 30, 2021 is provided for convenience only and is unaudited. For readers’
convenience only, amounts in Pesos as of and for the year ended December 31, 2020 and amounts in Pesos as of
and for the nine months ended September 30, 2021 were converted to U.S. dollars using the exchange rate between
the Peso and the U.S. dollar quoted on the BSP’s Reference Exchange Rate Bulletin on September 30, 2021 of
P50.96 = U.S.81.00. As of January 14, 2022, the Peso was at P51.115 against the U.S. dollar.

OVERVIEW

The Company is focused on the ownership of sustainable infrastructure projects such as income-generating
renewable energy real estate properties in the Philippines.

The Company is a REIT formed primarily to own and invest in income-generating renewable energy real estate
properties, including land and properties used for harnessing power, that meet the Company’s investment criteria.
Primarily, the Company will be the commercial REIT platform of the Citicore Group. As a REIT, the Company
will focus on expanding its income-generating renewable energy real estate properties. The Company offers its
shareholders an investment opportunity with a stable yield, opportunities for Gross Revenue and Net Operating
Income growth, high-quality income-generating renewable energy real estate properties supported by a strong and
growing demand for electricity in the Philippines, appreciation of land values, strong support from the Sponsors,
experienced management with incentive to grow the Company’s Gross Revenue and Net Operating Income, and
distribution of at least 95% of the Company’s Distributable Income.

As of the date of this REIT Plan, the Company’s renewable energy property portfolio consists of (i) the Clark
Solar Power Plant located on the Clark Land inside Clark Freeport Zone, Pampanga, that has been leased to CREC,
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with the Company owning the leasehold rights over the Clark Land and (ii) land leased to solar power plant
operators, comprising (A) Company-owned parcels of land in the Armenia Property, and (B) leasehold rights over
parcels of land located in the Toledo Property, the Silay Property, and the Dalayap Property.

The Clark Solar Power Plant, Armenia Property, the Toledo Property, the Silay Property and the Dalayap Property
are leased by the Company to CREC, Citicore Tarlac 1, Citicore Cebu, Citicore Negros Occidental and Citicore
Solar Tarlac 2, respectively. The Lessees operate solar power plants on the Leased Properties with a total
combined installed capacity of 123.7MWpnpc.

Citicore Tarlac 1 and Citicore Tarlac 2 are wholly owned indirect subsidiaries of CREC, while Citicore Cebu and
Citicore Negros Occidental are wholly owned subsidiaries of CPI, the parent company of CREC.

See “Business and Properties” for more information.
FACTORS AFFECTING RESULTS OF OPERATIONS

The Company’s results of operations are affected by a variety of factors. Set out below is a discussion of the most
significant factors that have affected the Company’s results in the past and which the Company expects to affect
its financial results in the future. Factors other than those set forth below could also have a significant impact on
the Company’s results of operations and financial condition in the future.

Growth of Renewable Energy Real Estate Portfolio

The expansion of the Company’s income-generating renewable energy real estate portfolio is a primary factor
driving its revenue growth and profitability. The Company’s portfolio has significantly grown through the
addition of the Leased Properties in 2021.

For the year ended December 31, 2020 and the nine months ended September 30, 2021, the Company’s net income
based on its audited historical financial statements was P104.1 million and P118.6 million, respectively. On a pro
forma basis, and including revenue from the Leased Properties, the Company’s net income was P551.1 million
and P440.3 million, for the year ended December 31, 2020 and the September 30, 2021, respectively.

Post-Offering, the Company intends to add the Bulacan Property and the South Cotabato Property to its portfolio
using the net proceeds of the Primary Offer. The Company and the Citicore Group may also agree to infuse the
Citicore Group’s additional projects under development as these are completed, and subject to satisfying the
investment criteria of the Company. The successful completion of such projects and the Company’s ability to
acquire such additional properties will affect its financial condition and results of operations.

Demand for Power and Energy Prices

While the Company expects to derive a majority of its revenue from secured long term land leases to the solar
plant operators of its Leased Properties, the underlying bilateral power sales contracts of such solar power plant
operators are highly dependent on the consumption of energy by their key customers and the overall energy
demand and level of energy prices in the Philippines. Moreover, the Company’s future portfolio is expected to
comprise of additional renewable energy assets. Many factors contribute to the fluctuations in demand and prices
of energy in the Philippines, including the general demand and supply of energy on a daily basis, increase and
decrease in the economic activity, inflationary pressures, government policies with respect to the procurement of
renewable energy and government policies on the escalation of FIT rates.

Reduced levels of economic growth, adverse changes in the country’s political or security conditions, or weaker
performance of or slowdown in industrial activity may still adversely affect the demand and prices for solar power
projects. In particular, the global economic downturn resulting from the COVID-19 pandemic has resulted in an
economic slowdown and negative business sentiment, which may continue to affect the outlook on the Philippine
energy market, which could materially and adversely affect the Company’s results of operations. Moreover, the
Company cannot foresee when the disruptions of consumer industry business activities caused by the outbreak of
COVID-19 will cease.

The Company believes that the “first or must” dispatch of renewable energy over conventional energy sources
such as coal, and other Government initiatives to promote and encourage the growth of renewable energy industry
in the Philippines, such as the Renewable Portfolio Standards (“RPS”) proposed under the Government’s National
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Renewable Energy Program which require distribution utilities to source a portion of their power from renewable
energy sources, help manage the risk of a downturn in demand for energy in the Philippines.

Regulatory Environment

The Company and the Company’s Lessees are subject to and relies on a number of Government regulations and
initiatives affecting the renewable energy industry, including incentives granted to renewable energy developers
such as FIT rates and BOI incentives. The reduction, modification or elimination of government mandates and
economic incentives could materially and adversely affect the growth of the renewable energy industry or result
in increased price competition, either of which could cause the Company’s revenues to decline and adversely
affect its financial results. While solar power projects may continue to offer attractive internal rates of return, any
changes in regulations to continue to reduce or eliminate subsidies may cause a decrease in demand and
considerable downward pressure on market prices.

General Economic Conditions and Trends in the Philippines

All of the Company’s properties are located in the Philippines and, as a result, its operations are significantly
affected, and will continue to be significantly affected, by macroeconomic conditions in the Philippines. Demand
for the Company’s leasable properties are directly related to the strength of the Philippine economy, including
overall growth levels and the amount of business activity in the Philippines.

Competition

The Company’s and its Lessees’ main competition in the Philippine electricity market are coal, oil and natural gas
electricity generators as well as other renewable energy suppliers who use hydro, wind, geothermal and solar PV
technologies. The market price of commodities, such as natural gas and coal, are important drivers of energy
pricing and competition in most energy markets, including in the Philippines.

The Clark Solar Power Plant, which is FIT-certified, and is operated by CREC, is expected to generate stable cash
flows from a guaranteed electricity purchase agreement with the Government, and is not expected to be affected
by market competition. However, bilateral contracts between the Company’s other Lessees and their customers,
are subject to direct competition from both renewable and non-renewable players in the Philippine energy
industry. See “Industry Overview” in this REIT Plan.

In respect of the solar power industry, the Lessees’ main competitors are Vena Energy, AC Energy, Solar
Philippines, PetroSolar, Aboitiz Power and Energy Development Corporation.

KEY FINANCIAL AND OPERATING INFORMATION
Pro Forma EBITDA

EBITDA represents net income after adding interest expense, depreciation and amortization, and provision for
income tax. EBITDA is not required by, and is not a measure of performance or liquidity under, PFRS or any
other generally accepted accounting principles. Investors should not consider EBITDA in isolation or as an
alternative to operating income, or net income as an indicator of the Company’s operating performance, or the
Company’s cash flow from operating, investing, or financing activities as a measure of liquidity, or any other
measures of performance under PFRS. Because there are various EBITDA calculation methods, the Company’s
implementation of EBITDA may not be comparable to similarly titled measures used by other companies. The
chart below sets out the Company’s EBITDA calculations for the periods noted:

For the year ended December 31,

2017 2018 2019 2020 2020
P thousands US.$
thousands
(Audited) (Unaudited)
Net iNCOME .....vvvveveeeereeereeecreeenns 445,376 479,017 496,897 551,088 10,815
Add/Less:.............

Interest expense 124,334 104,812 82,684 77,112 1,513
Depreciation and amortization . 83,188 81,424 68,688 68,703 1,348
Provision for income tax........... 239,004 237,748 242,708 190,928 3,747
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For the year ended December 31,

2017 2018 2019 2020 2020
P thousands US.$
thousands
(Audited) (Unaudited)
EBITDA ........oovvoerveerereennen. 891,902 903,001 890,977 887,831 17,423

For the nine months ended September 30,

2020 2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)

NEt INCOME ..o 391,732 440,283 8,640
AddA/LESS: oo

Interest eXpense ........cocevcveeveerieenieeneenieneenn 47,671 38,087 747

Depreciation and amortization.. 51,527 51,525 1,011

Provision for inCome taX..........ooooveveeeereenenen. 174,045 123,371 2,421
EBITDA ..o 664,975 653,266 12,819

Key Financial and Operating Data

For the nine months

For year ended December 31, ended September 30,
Key Financial Ratios 2017 2018 2019 2020 2020© 2021
Recurring income contribution......... 100% 100% 100% 100% 100% 100%
Current Ratio........ccccevrrriieerienennnn. 2.77 7.28 6.58 11.03 11.03 12.43
Debt to Equity® .....ccooevevereiiiericiernnn, 0.29 0.19 0.12 0.08 0.08 0.06
Return on Equity® ........cccoeveveuineenee. 0.33 0.21 0.18 0.17 0.12 0.11
Asset to Equity® 1.92 1.55 1.42 1.29 1.29 1.23
Notes:
(1) Recurring income pertained to rental income. Recurring income contribution measures the stability of the Company’s income
source.
2) Current ratio is derived by dividing current assets by current liabilities at the end of a given period. Current ratio measures the
Company'’s ability to pay short-term obligations.
3) Debt to equity ratio is derived by dividing the Company’s total loans and borrowings by total equity. Debt to equity ratio measures
the degree of the Company'’s financial leverage. The Company'’s total loans and borrowings pertain to bank loans only.
4) Return on equity is derived by dividing net income by average shareholder’s equity.
) Asset to equity ratio is derived by dividing total assets by shareholder’s equity. Asset to equity measures the Company’s financial
leverage and long-term solvency.
(6) These ratios are derived using the pro forma statements of financial position as of December 31, 2020 and the pro forma statements

of comprehensive income for the nine months ended September 30, 2020. As such, the current assets, current liabilities, total loans
and borrowings, total equity, average shareholder’s equity, total assets and shareholder’s equity used for the ratios in this column
are P2,761,741 thousand, P250,386 thousand, P281,708 thousand, P3,536,879 thousand, P3,261,334 thousand, P4,574,101
thousand and P3,536,879 thousand, respectively.

CRITICAL ACCOUNTING POLICIES

Critical accounting policies are those that are both (i) relevant to the presentation of the Company’s financial
condition and results of operations and (ii) require management’s most difficult, subjective or complex judgments,
often as a result of the need to make estimates about the effect of matters that are inherently uncertain. As the
number of variables and assumptions affecting the possible future resolution of the uncertainties increase, those
Jjudgments become even more subjective and complex. In order to provide an understanding of how the
Company’s management forms its judgments about future events, including the variables and assumptions
underlying its estimates, and the sensitivity of those judgments to different circumstances, the Company has
identified the critical accounting policies discussed below. While the Company believes that all aspects of its
financial statements should be studied and understood in assessing its current and expected financial condition
and results of operations, it believes that the following critical accounting policies warrant particular attention.
For more information, see Note 24 to the Company’s historical financial statements included in this REIT Plan.
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Company as a lessee

The Company recognizes a right-of-use asset and a lease liability at lease inception and its lease recognition policy
is in accordance with PFRS, 16.

Lease payments received are recognized as an income on a straight-line basis over the lease term. Assets and
liabilities arising from a lease are initially measured on a present value basis. The right-of-use asset is amortized
over the shorter of the asset’s useful life and the lease term on a straight-line basis.
(a) Measurement of lease liabilities
Lease liabilities include the net present value of the following lease payments:

e fixed payments (including in-substance fixed payments), less any lease incentives receivable;

e variable lease payments that are based on an index or a rate;

e amounts expected to be payable by the lessee under residual value guarantees;

e the exercise price of a purchase option if the lessee is reasonably certain to exercise that option; and

e payments of penalties for terminating the lease, if the lease term reflects the lessee exercising that option.

Lease payments to be made under reasonably certain extension options are also included in the measurement of
the liability.

The lease payments are discounted using the interest rate implicit in the lease. If that rate cannot be readily
determined, which is generally the case for the Company’s leases, the lessee’s incremental borrowing rate is used,
being the rate that the individual lessee would have to pay to borrow the funds necessary to obtain an asset of
similar value to the right-of-use asset in a similar economic environment with similar terms, security and
conditions.

To determine the incremental borrowing rate, the Company:

e where possible, uses recent third-party financing received by the individual lessee as a starting point,
adjusted to reflect changes in financing conditions since third party financing was received,

e uses a build-up approach that starts with a risk-free interest rate adjusted for credit risk for leases held
for entities which do not have recent third-party financing; and

e makes adjustments specific to the lease (i.e. term, currency and security).
Lease payments are allocated between principal and interest expense. The interest expense is charged to the
statement of total comprehensive income over the lease period so as to produce a constant periodic rate of interest
on the remaining balance of the liability for each period.
(b) Measurement of right-of-use assets
Right-of-use assets are measured at cost comprising the following:

e the amount of the initial measurement of lease liability;

e any lease payments made at or before the commencement date less any lease incentives received;

e any initial direct costs; and

e  restoration costs.
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Right-of-use assets are generally amortized over the shorter of the asset’s useful life and the lease term on a
straight-line basis. If the Company is reasonably certain to exercise a purchase option, the right-of-use asset is
amortized over the underlying asset’s useful life.

() Extension and termination options

In determining the lease term, management considers all facts and circumstances that create an economic incentive
to exercise an extension option, or not exercise a termination option. Extension options (or periods after
termination options) are only included in the lease term if the lease is reasonably certain to be extended (or not
terminated). The lease term is reassessed if an option is actually exercised (or not exercised) or the Company
becomes obliged to exercise (or not exercise) it.

The assessment of reasonable certainty is revised only if a significant event or a significant change in
circumstances occurs, which affects this assessment, and that is within the control of the lessee.

Company as lessor

Leases which do not transfer to the lessee substantially all the risks and benefits of ownership of the asset are
classified as operating leases. Lease income from operating leases is recognized in profit or loss on a straight-line
basis over the lease term. In computing the straight-line basis, the Company only considers the guaranteed base
lease but not the variable lease arrangements with its lessees. The guaranteed base lease is based on three-year
average historical plant generation output multiplied by the three-year historical average tariff rate, while variable
lease amounts are based on 50% of the incremental revenue in excess of the agreed base lease revenue of the
lessee.

Revenue from rentals also include revenue from lease of the Company’s freehold and leasehold which is
recognized on the straight-line basis over the lease term based on the provision of the covering lease contract, plus
any variable component which are measured based on the actual results for the period as mutually agreed by the
contracting parties.

The Company determines whether an arrangement is, or contains, a lease based on the substance of the
arrangement. It makes an assessment of whether the fulfillment of the arrangement is dependent on the use of a
specific asset or assets and the arrangement conveys a right to use the asset.

DESCRIPTION OF STATEMENTS OF KEY LINE ITEMS

The tables below set out the total comprehensive income of the Company for each of the years ended December
31,2017, 2018, 2019 and 2020 and for each of the nine months ended September 30, 2020 and 2021 based on the
Company’s Pro Forma Financial Statements.

Pro forma Statements of Total Comprehensive Income

For the year ended December 31,

2017 2018 2019 2020 2020
US.$
P thousands (except earnings per Share) thousands

(Audited) (Unaudited)
Lease revenue 893,916 893,916 893,916 893,916 17,542
COSt OF SETVICE ..o, 84,569 87,164 68,663 68,663 1,347
Gross profit..........cooceeevininiiincniinneee 809,347 806,752 825,253 825,253 16,195
Operating eXpenses ..........c.coeveveveveuererennnn. 2,424 4,177 5,117 7,899 155
Income from operations.......................... 806,924 802,575 820,136 817,355 16,040
Other expenses — Net ........cccceeeeereereennens (122,543) (85,810) (80,531) (75,399) (1,478)
Income before income tax....................... 684,380 716,765 739,605 742,016 14,562
INCOME taxX EXPENSE .......vvvrverrerrerrrerrerrenen. (239,004) ~ (237,748)  (242,708)  (190,928) (3,747)
Net iNCOmMe .........cocvvviieiieiieiieieeens 445,376 479,017 496,897 551,088 10,815
Other comprehensive income.................... — — — — —
Total comprehensive income................... 445,376 479,017 496,897 551,088 10,815
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Basic/Diluted Earnings per Share.......... P 0.08 ? 0.09 ? 0.09 P 0.10 N/A

For the nine months ended September 30,

2020 2021 2021
P thousands (except earnings per Share)  U.S.$ thousands
(Audited) (Unaudited)
LeaSE FEVEIMUE ........oovviveiieiiciieeeeeeeee et enees 670,437 670,437 13,156
COSt OF SETVICE......cvveeeeeevieeeeeeeeeeeeeee e 51,497 51,495 1,010
Gross profit..............ccccoovvieeeeeeeieeiieenn, 618,940 618,942 12,146
Operating expenses 7,159 17,302 340
Income from operations.............c..cooceeviiiiinnnicnnnnn. 611,781 601,640 11,806
Other eXpenses — NEt ........cevveeeirieieeererieeeeereieeeveeaenes (46,004) (37,986) (745)
Income before income tax.................cccocoveieeeeneene. 565,776 563,654 11,061
TNCOME tAX EXPENSE .......veverveeeeeseereeeesessereseseseseseeseennees (174,045) (123,371) (2,421)
Net iNCOME .......ooovviiiiiiiiiiecceeeeee e 391,732 440,283 8,640
Other comprehensive income...... — — —
Total comprehensive income 391,732 440,283 8,640
Basic/Diluted Earnings per Share............................... P 0.07 P 0.08 N/A

See “Business and Properties — The Properties” for a breakdown of income and other financial information of
each Property. See “Summary Pro Forma Financial Information”, “Selected Pro Forma Financial Information”
and the unaudited pro forma financial information and the notes thereto included in this REIT Plan.

Lease revenues

The Company’s lease revenue pertains to income from the lease of properties to the Lessees who operate solar
power plants on such leased properties. The lease revenue is computed in compliance with PFRS 16 “Leases”,
on a straight-line basis by using the total lease receivable, including escalation rates divided by the lease term,
plus any variable component which are measured based on the actual results for the period as mutually agreed by
the contracting parties. See “Profit Forecast and Profit Projection—Assumptions—Revenues and Income—
Revenue”.

Cost of services

The Company’s cost of services represents cost related to the leased properties such as depreciation of the solar
plant, amortization of right-of-use assets.

Operating expenses

The Company’s operating expenses mainly relates to local business taxes which is a percentage of gross receipts
for each taxable year.

Other income (expenses)

The Company’s other income (expenses) mainly relates to finance costs on an interest bearing loan with a local
bank and interest income which primarily comprise interest earned from the Company’s cash in banks. As of
September 30, 2021, the Company did not have any outstanding loans payable.

RESULTS OF OPERATIONS

Nine months ended September 30, 2021 compared with the nine months ended September 30, 2020

For the nine months ended September 30,

Increase
2021 2020 (decrease) % Change
P thousands P thousands
(Audited)
Lease reVeNUE.........cccevveeeeeevieeeeeciieee e 670,437 670,437 — —
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For the nine months ended September 30,

Increase
2021 2020 (decrease) % Change
P thousands P thousands
(Audited)
COSt OF SETVICE......vveeeeeeeeeereeieeeeeeeeeeeeeeans 51,495 51,497 2 0.0%
Gross profit............cccoeeeeviiieiiiiiieiieieeees 618,942 618,940 2 0.0%
Operating eXpenses ..........ooeeeeereeeeeereserenenes 17,302 7,159 (10,143) (141.7%)
Income from operations......................c......... 601,640 611,781 (10,141) (1.7%)
Other eXpenses — Nt ............cccevvveeeeverrerennn. (37,986) (46,004) 8,019 17.4%
Income before income tax............................. 563,654 565,776 (2,122) (0.4%)
INCOME taX EXPENSE.......vvverveeeeerrereereerereennnes (123,371) (174,045) 50,647 29.12%
Net inCOME ..........cooeevvvieiiiieeiiceee e 440,283 391,732 48,552 12.4%

Revenues

The Company’s lease revenues amounts to P670.4 million (U.S.$13.2 million) for the nine months ending
September 30, 2021 and 2020.

The Company’s land rental income fare assumed to be based on the leases entered into the Company with its
Lessees over the Leased Properties. There is no movement for the period as the Company follows the straight-
line method for recognizing revenue and no variable lease is applicable for the period presented since variable
leases are determined at the end of the calendar year.

Cost of services

The Company’s cost of services amounted to P51.5 million (U.S.$1.0 million) for the nine months ended
September 30, 2021 and 2020, which represents depreciation of the Clark Solar Power Plant reported under
property, plant and equipment and amortization of right-of-use assets. There is no movement for the period as
there are no additions nor disposals in the Company’s property, plant and equipment and right-of-use assets.

Gross Profit

The Company’s gross profit stands at P618.9 million (U.S.$12.1 million) for the nine months ended September
30, 2021 and 2020.

Operating expenses

The Company’s operating expenses increased by £10.1 million, or 141.7% from 7.2 million for the nine months
ended September 30, 2020 to P17.3 million (U.S.$0.3 million) for the nine months ended September 30, 2021,
primarily due to expenses related to permits and licenses and documentary stamp taxes in relation to the REIT
Formation Transactions and the filing of the listing application with the PSE.

Other expenses - net

The Company’s other expenses — net decreased by P8.0 million, or 17.4% from P46.0 million for the nine months
ended September 30, 2020 to P38.0 million (U.S.$0.7 million) for the nine months ended September 30, 2021,
primarily due to the decrease in the Company’s interest expense resulting from the Assignment of Loans.
Income before income tax

As a result of the foregoing, the Company’s income before income tax decreased by P2.1 million, or 0.4% from
P565.8 million for the nine months ended September 30, 2020 to P563.7 million (U.S.$11.1 million) for the nine
months ended September 30, 2021.

Income tax expense

The Company’s income tax expense decreased by P50.7 million, or 29.1% from £174.0 million for the nine
months ended September 30, 2020 to P123.4 million (U.S.2.4 million) for the nine months ended September 30,
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2021, due to the recognition of deferred tax income in 2021 from the remeasurement of the Company’s deferred
tax liability as a result of the adjustment in the corporate tax rate from 30% in 2020 to 25% in 2021.

Net income

As aresult of the foregoing, the Company’s net income increased by P48.6 million, or 12.4% from £391.7 million
for the nine months ended September 30, 2020 to P440.3 million (U.S.$8.6 million) for the nine months ended
September 30, 2021.

Year ended December 31, 2020 compared with year ended December 31, 2019

For the year ended December 31,

Increase
2020 2019 (decrease) % Change
P thousands P thousands
(Audited)
Lease reVeNUE..........cccuvveeeeeeieieeeeereeee e 893,916 893,916 — —
COSt Of SEIVICE....uvieviiieieeiecieeie et 68,663 68,663 — —
Gross profit...........cccooeiiiiiiiiiiiiiieeeee 825,253 825,253 — —
Operating XPEnSes ...........oevevvrrerererererennnns 7,899 5,117 2,782 54.4%
Income from operations................................ 817,355 820,136 (2,782) (0.3%
Other expenses — Net .........ccceeceereereeeneeneennnn. (75,339) (80,531) (5,192) (6.5%)
Income before income tax............................. 742,016 739,605 2,411 0.3%
INCOME taX EXPENSE.......vuveeveeeeeereeeeresrereennnes (190,928) (242,708) (51,780) (21.3%)
Netincome ...........cccoeevvveviieeciieeieeciee e, 551,088 496,897 54,191 10.9%

Revenues

The Company’s total revenues remained at 893.9 million (U.S.$17.5 million) for the years ended December 31,
2020 and 2019.

The Company’s land rental income are assumed to be based on the leases entered into the Company with its
Lessees over the Leased Properties. There is no movement for the period as the Company follows the straight-
line method for recognizing revenue and no variable lease is applicable for the period presented since variable
leases are determined beginning calendar year 2021.

Cost of services

The Company’s cost of services amounted to P68.7 million (U.S.$1.3 million) for the years ended December 31,
2020 and 2019, which represents depreciation of the Clark Solar Power Plant reported under property, plant and
equipment and amortization of right-of-use assets. There is no movement for the period as there are no additions
nor disposals in the Company’s property, plant and equipment and right-of-use assets.

Gross Profit

The Company’s gross profit was 825.3 million (U.S.$16.2 million) for the years ended December 31, 2020 and
2019.

Operating expenses

The Company’s operating expenses increased by P2.8 million, or 54.4% from P5.1 million for the year ended
December 31, 2019 to P7.9 million (U.S.$0.2 million) for the year ended December 31, 2020, primarily due to
higher business taxes for 2020 as a result of higher contractual revenues compared 2019.

Other expenses - net

The Company’s other expenses — net decreased by £5.2 million, or 6.5% from P80.5 million for the year ended
December 31, 2019 to P75.3 million (U.S.$1.5 million) for the year ended December 31, 2020, primarily due to
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a decrease in finance costs resulting from a partial principal loan repayment of P5 million, and the granting by the
Government of a 30-day grace period for all loans with principal and/or interest falling due within the ECQ period
without incurring any additional interest, penalties, fees and other charges pursuant to the Bayanihan Act.
Income before income tax

As a result of the foregoing, the Company’s income before income tax increased by P2.4 million, or 0.3% from
P739.6 million for the year ended December 31, 2019 to 742.0 million (U.S.$14.6 million) for the year ended
December 31, 2020.

Income tax expense

The Company’s income tax expense decreased by P51.8 million, or 21.3% from $242.7 million for the year ended
December 31, 2019 to £190.9 million (U.S.$3.7 million) for the year ended December 31, 2020, due to the
decrease reduction in corporate income tax rate from 30% in 2019 to an effective tax rate of 27.5% in 2020.

Net income

As aresult of the foregoing, the Company’s net income increased by P54.2 million, or 10.9% from P496.9 million
for the year ended December 31, 2019 to P551.1 million (U.S.$10.8 million) for the year ended December 31,
2020.

Year ended December 31, 2019 compared with year ended December 31, 2018

For the year ended December 31

Increase
2019 2018 (decrease) % Change
P thousands P thousands
(Audited)
Lease reVeNUE ...............c.cocoouvevereneeeereeerenennanns 893,916 893,916 — —
COSt OF SEIVICE ...vvvvevrieerireiisieiies e 68,663 87,164 18,501 (21.2%)
Gross Profit............ccccoevvveeerieicinieieieeieens 825,253 806,752 18,501 2.3%
Operating eXpenSses ............oevvveeereverereeennnnns 5,117 4,177 (940) 22.5%
Income from operations......................c......... 820,136 802,576 17,560 2.2%
Other eXpenses — Nt ............ccevverveveruerereennn. (80,531) (85,810) (5,279) (6.2%)
Income before income tax............................ 739,605 716,765 22,840 3.2%
INCOME taX EXPENSE....evvevrerrririereererreneereereaenes (242,708) (237,748) 4,960 2.1%
Net iNCOME .......c.oocvevvieiieieeieeeeeeeee e 496,897 479,017 17,880 3.7%
Revenues

The Company’s total revenues remains the same at P893.9 million (U.S.$17.5 million) for the years ended
December 31, 2019 and 2018.

The Company’s land rental income are assumed to be based on the leases entered into the Company with its
Lessees over the Leased Properties. There is no movement for the period as the Company follows the straight-
line method for recognizing revenue and no variable lease is applicable for the period presented since variable
leases are determined beginning calendar year 2021.

Cost of services

The decrease in the Company’s cost of services by P18.5 million, or 21.2% from P87.2 million for the year ended
December 31, 2018 to P68.7 million for the year ended December 31, 2019, is due to the following: (i) in 2019,
the Board approved the change in the estimated life of the transmission lines and solar panel modules of the
Company for the Clark Solar Power Plant from 23 years to 15 to 30 years, respectively. The net effect of the
change resulted in a reduction in depreciation expense by P13 million in 2019; (ii) the Company also adopted
PFRS 16, Leases, effective January 1, 2019 using the modified retrospective approach and opted not to restate its
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2018 comparative balances. Due to the change in accounting treatment in 2019, the total cost related to rental of
land decreased by $9.5 million in 2019.

Gross Profit

As a result of the lower cost of services, the Company’s gross profit increased by P18.5 million, or 2.3% from
P806.8 million for the year ended December 31, 2018 to P825.3 million for the year ended December 31, 2019.

Operating expenses

The Company’s operating expenses increased by 0.9 million, or 22.5% from P4.2 million for the year ended
December 31, 2018 to 5.1 million for the year ended December 31, 2019, primarily due to higher local business
taxes due as a result of higher contractual lease compared with last year’s balance.

Other expenses - net

The Company’s other expenses — net decreased by £5.3 million, or 6.2% from P85.8 million for the year ended
December 31, 2018 to P80.5 million for the year ended December 31, 2019, primarily due to the decrease in
foreign exchange gain or loss and interest charges arising from foreign currency denominated loan from a
shareholder.

Income before income tax

As a result of the foregoing, the Company’s income before income tax increased by P22.8 million, or 3.2% from
P716.8 million for the year ended December 31, 2018 to £739.6 million for the year ended December 31, 2019

Income tax expense

The Company’s income tax expense increased by £5.0 million, or 2.1% from P237.7 million for the year ended
December 31, 2018 to P242.7 million for the year ended December 31, 2019 mainly relating to an increase in
current taxes as a result of higher contractual lease for the period.

Net income

As aresult of the foregoing, the Company’s net income increased by £17.9 million, or 3.7% from $479.0 million
for the year ended December 31, 2018 to P496.9 million for the year ended December 31, 2020.

Year ended December 31, 2018 compared with year ended December 31, 2017

For the year ended December 31

Increase
2018 2017 (decrease) % Change
P thousands
(Audited) P thousands
Lease revenue........coeeeevveevieeeciveeeieeceieeeieeenns 893,916 893,916 — —
COSt OF SETVICE ..o, 87,164 84,569 2,595 3.1%
Gross profit............ccoooveiiiiniiieeieee, 806,752 809,347 (2,595) 0.3%)
Operating eXpenSes ...........ovevvreerererererererennns 4,177 2,424 1,753 72.3%
Income from operations.....................cc..c...... 802,576 806,924 (4,348) (0.5%)
Other eXpPenses — Net ............ccocevevevereeerrvennans (85,810) (122,543) (36,733) (30.0%)
Income before income tax................c............ 716,765 684,380 32,385 4.7%
INCOME taX EXPENSE ....vvvvrreererrrerrerreresreereenennens (237,748) (239,004) (1,256) (0.5%)
Net INCOME .........ooovvvvviiiiiieeieeiecre e 479,017 445,376 33,641 7.6%

Revenue

The Company’s total revenues remains the same at $893.9 million (U.S.$17.5 million) for the years ended
December 31, 2018 and 2017.
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The Company’s land lease revenues are assumed to be based on the leases entered into the Company with its
Lessees over the Leased Properties. There is no movement for the period as the Company follows the straight-
line method for recognizing revenue and no variable lease is applicable for the period presented since variable
leases are determined beginning calendar year 2021.

Cost of services

Cost of services increased from P84.6 million in 2017 to 87.2 million in 2018 or by 2.6 million or 3.1%. The
increase was related to then one-time payment of registration fees to Clark Development Corp in 2018. The
increase in cost was also due to the increase in rental expense as a result of the rental escalation clause in its lease
agreement for the Clark Solar Power Plant.

Gross profit

As a result of the decrease in cost of services, Gross profit stands at P806.8 million, 0.3% or 2.6 million lower
than 2017 gross profit of 809.3 million as a result of lower revenue and higher cost for the year.

Operating Expenses

The Company’s operating expenses decreased by 1.8 million, or 72.3% from P2.4 million for the year ended
December 31, 2017 to P4.2 million for the year ended December 31, 2018, primarily due to lower local business
taxes as a result of lower contractual lease.

Other charges — net

Other charges decreased by P36.7 million or 30.0% from P122.5 million in 2017 to 85.8 million in 2018. The
decrease was related the following (1) decrease in finance cost from bank loans amounting to 5.6 million as a
result of the decrease in outstanding loan balance due to principal payments made during the period (2) decrease
in finance cost from shareholder loan by P12.3 million due to termination of the loan as part of the share sale and
purchase agreement between Lumos and CPI (3) increase in foreign currency gain by P8.7 million arising from
foreign currency fluctuations of the foreign currency denominated shareholder loan (4) recognition of P3.5
income from recovery of security deposits written off in the previous years and (5) the increase in interest income.

Income before income tax

As a result of the foregoing, the Company’s income before income tax increased by P32.4 million, or 4.7% from
P684.4 million for the year ended December 31, 2017 to P716.8 million for the year ended December 31, 2018.

Income tax expense

The Company’s income tax expense decreased by 1.3 million, or 0.5% from $239.0 million for the year ended
December 31, 2017 to P237.7 million for the year ended December 31, 2018 due to lower deferred tax expense
arising from the difference of contractual lease and straight-line lease as compared with 2017.

Net income

As aresult of the foregoing, the Company’s net income increased by £33.6 million, or 7.6% from P445.4 million
for the year ended December 31, 2017 to P479.0 million for the year ended December 31, 2018.

FINANCIAL POSITION

Pro forma Statements of Financial Position

As of December 31,
2017 2018 2019 2020 2020
P thousands U.S.$ thousands
Current Assets (Audited) (Unaudited)
Cash and cash equivalents ................... 665,462 654,603 1,021,281 1,228,248 24,102
Trade and other receivables.................. 890,693 1,243,315 1,324,243 1,533,011 30,083
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Current Assets
Other current assetS..........ccevveeeveeenneen.

Noncurrent Assets

Property, plant and equipment - net .....
Investment properties...........cocceeveuenen.
Right-of-use assets - net..........cccceenee..
Other noncurrent assets ..........c..ccce.....

Total ASSets ........ccooceevvevineneenccnene
Current Liabilities

Trade and other payables......................
Loans payable — current portion...........
Loan payable to a shareholder..............
Due to related parties ..........ccceevvenennen.
Income tax payable. .........cccccceveeeuennee.
Lease liabilities — current portion.........

Noncurrent Liabilities

Loans payable — net of current portion.
Due to related parties ............ccceevrennen.
Lease liabilities — net of current portion
Deferred tax liability .........cccecvevinnenen.
Retirement benefit obligation...............
Other noncurrent liabilities...................

Total Liabilities ...............c..ccccoceine
Equity

Share capital........cccoooeeveeveneniiieeeee
Additional paid in capital......................
Retained earnings..........cccceeevevveeerennnenn
Total Equity ............ccoociiiiiiinn.
Total Liabilities and equity ...............

Current Assets

As of December 31,

2017

119,680
1,675,835

1,732,250
234,546
214,329

614

2,181,739

3,857,575

87,598
120,192
278,621

112,296
5,985
604,693

236,906
517,138
227,551
252,780

8,630
1,243,006
1,847,699

1,374,546
2,465
632,865
2,009,876
3,857,575

Cash and cash equivalents ...........ccccoeeeerienienieiienie e
Trade and other receivables..........ccoveeevieiirieieiiiiceiee e
Other CUITENT @SSELS .....cvvveeiriieeieeeereeeeree vt eeereeeereeeetreeereeeeereeennns

Noncurrent Assets
Property, plant and equipment - net

INVestment Properties .........coeceveeruerereneenienieneeeeee e seeeeeseeseen
Right-0f-use assets - Net........cceeeeiererieieieeeeee e
Other NONCUITENT ASSELS ....cc.eeuveeerieeeieieierie ettt

TOtal ASSELS .....ooeiiiieieee e

Current Liabilities

Trade and other payables..........cccooeeieriererieieiee e
Due to related parties — current portion............ceeceeveereeereerveneennns
Loans payable — current portion...........eceeeeeeeeeereeseseeseenieneennens
Loan payable to a shareholder.............cccceevereniecienieneeieieeee
Income tax payable. .......cccooeeieieieniieeeieee e

2018 2019 2020 2020
P thousands U.S.$ thousands
(Audited) (Unaudited)

— — 482 9
1,897,919 2,345,524 2,761,741 54,194
1,508,466 1,449,497 1,390,337 27,283

234,546 234,546 234,546 4,603
204,786 195,242 185,698 3,644
1,779 1,779 1,779 35
1,949,576 1,881,063 1,812,360 35,564
3,847,495 4,226,587 4,574,101 89,759
5,940 4,662 33,970 667
120,749 115,297 56,297 1,105
133,739 229,593 159,295 3,126
269 6,750 824 16
260,697 356,302 250,386 4913
115,306 — — —
388,369 287,132 160,585 3,151
226,934 226,401 224,714 4,410
356,790 369,905 401,538 7,879
10,506 1,057 — —
1,097,905 884,495 786,836 15,440
1,358,602 1,240,797 1,037,223 20,354
1,374,546 1,374,546 1,374,546 26,973
2,465 2,465 2,465 48
1,111,882 1,608,780 2,159,868 42,384
2,488,893 2,985,790 3,536,879 69,405
3,847,495 4,226,587 4,574,101 89,759

As of September 30,

2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)

1,548,450 30,386
1,567,936 30,768
16,904 332
3,133,290 61,485
1,345,970 12,412
234,546 4,603
178,540 3,504
1,779 35
1,760,835 34,553
4,894,125 96,309
1,154 23
94,053 1,846
148,269 2,910
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As of September 30,

2021

U.S.$ thousands

(Unaudited)
167

4,945

1,345
4314
7,391

13,049
17,994

26,973
48
51,023

78,045

2021
P thousands
Current Assets (Audited)
Lease liabilities — current portion............ccoceeveveveeverereererereerereeeenens. 8,504
251,980
Noncurrent Liabilities
Loans payable — net of current portion...........cecceceevevereereenienennen. —
Due to related parties — net of current portion............cceceeeeervenennen. 68,522
Lease liabilities — net of current portion.............ececeeveevreereennnnens 219,821
Deferred tax Hability .......cccocevirieienineeieereseeeee e 376,640
Retirement benefit 0bligation...........ccecvevuereieeeieiiereceeieee e —
Other noncurrent liabilities..........ccceeierierierieieiee e —
664,983
Total Liabilities ................ccoooiveveiiiiieciceeeeeeeeccee e 916,963
Equity
Share capital........cccooceeeieriiieeeeceee e 1,374,546
Additional paid in capital...........ccccceevievieririeieece e 2,465
Retained €arnings..........cecevevireeienineneeieneseeeeeese e 2,600,152
Other comprehensive iNCOME........eevveverieriieeieieiesieeeeieieieeeeeeeas —
Total EQUILY ......coooviiiiiieiiieiceeececeeeeee et 3,977,162
Total Liabilities and equity ..................ccccooooveieiereiiiieeeciecee. 4,894,125
As of September 30, 2021 compared with as of December 31, 2020
As of
September December Increase
30,2021 31,2020 (decrease)
P thousands P thousands
(Audited)
Current Assets
Cash and cash equivalents .............ccceceeerienienieniennnnns 1,548,450 1,228,248 320,202
Trade and other receivables..........ccccoeveeevveeeeveeiineeenn, 1,567,936 1,533,011 34,925
Other CUITENt @SSELS .......cvvevieeeeeeieeeeee e 16,904 482 16,422
3,133,290 2,761,741 371,549
Noncurrent Assets
Property, plant and equipment - net ...........cccceveerueenene 1,345,970 1,390,337 (44,367)
Investment Properties ........ccecevereeeerenereerieneenenenns 234,546 234,546 —
Right-of-use assets - Net.........coeceeverenieceieeieieeeene 178,540 185,698 (7,158)
Other NONCUTITENE ASSELS .......cveveveerererererereeeeeerseneeenanas 1,779 1,779 —
1,760,835 1,812,360 (51,525)
TOtal ASSEES ........c..oeveeeeeeeeeeeeeeeeeeeeeeeeee s 4,894,125 4,574,101 320,024
Current Liabilities
Trade and other payables..........cccooereeviecenieieieeeee 1,154 33,970 (32,816)
Due to related parties — current portion............cc.cuee... 94,053 — 94,053
Loans payable — current portion...........c.cceecveeverevennnnn — 56,297 (56,297)
Loan payable to a shareholder.............cccccerieieniinnnnnnne — — —
Income tax payable. .......ccccoceeveriniiiineneneeeeee 148,269 159,295 (11,026)
Lease liabilities — current portion...............ccceeeevevenenen. 8,504 824 7,680
251,980 250,386 1,594
Noncurrent Liabilities
Loans payable — net of current portion............ccccceeuee — — —
Due to related parties — net of current portion.............. 68,522 160,585 (92,063)
Lease liabilities — net of current portion.............c.c..... 219,821 224,714 (4,893)
Deferred tax liability ........ccoceveneneeinencrininenciecnne 376,640 401,538 (24,898)
Retirement benefit obligation...........ccecevereeierierennnnne — — —
Other noncurrent liabilities............cceoerereeciereniieennnne — — —
664,983 786,836  (121,854)
Total Liabilities .............ccocooevrrrinerinerirenireneieeneone. 916,963 1,037,223  (120,260)
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% Change

26.1%
2.3%
3,407.1%
13.5%

(3.2%)

(3.9%)
(2.8%)
7.0%

(96.6%)
100%
(100.0%)

(6.9%)
932.0%
0.6%

(;.3%)
(2.2%)
(6.2%)

(15.5%)
(11.6%)



As of

September December Increase
30,2021 31,2020 (decrease) % Change
P thousands P thousands
(Audited)
Current Assets
Equity
Share capital........cccoceerieriiiniiiieree e 1,374,546 1,374,546 — —
Additional paid in capital ........ccccocerernerenenieiienee 2,465 2,465 — —
Retained arnings..........cceceeveevieniineeienieneneeieeesenene 2,600,152 2,159,868 440,284 20.4%
Other comprehensive iNCOME.........ocuevveverieeieeeieneenne — — — —
Total EQUILY .......o.cooovoveeeeeeeeeeeeeeeeeeee e 3,977,162 3,536,879 440,284 12.4%
Total Liabilities and equity ................ccccocovvrrnnne. 4,894,125 4,574,101 320,024 7.0%
Assets

The Company’s total assets amounted to 4.9 billion (U.S.$96.0 million) as of September 30, 2021, which was
P320.0 million, or 7.0% higher than the Company’s total assets of 4.6 billion (U.S.$89.8 million) as of December
31, 2020.

Cash and cash equivalents

The Company’s cash and cash equivalents increased by P320.2 million or 26.1% to P1,548.5 million (U.S.$30.4
million) as of September 30, 2021, compared to P1,228.2 million (U.S.$24.1 million) as of December 31, 2020,
due to cash generated from the Company’s operations.

Trade and other receivables

The Company’s trade and other receivables increased by $34.9 million or 2.3% to P1,567.9 million (U.S.$30.8
million) as of September 30, 2021, compared to P1,533.0 million (U.S.$30.1 million) as of December 31, 2020,
due to higher contractual lease rates applicable for the nine months ended September 30, 2021 compared to the
rates applicable for the year ended December 31, 2020.

Other current assets

The increase of £16.4 million or 3,407.1% in the Company’s other current assets from P0.5 million (U.S.$0.01
million) as of December 31, 2020, to P16.9 million (U.S.$0.3 million) as of September 30, 2021, is mainly related
to payments made to consultants in relation to the Offer. These will be recognized as a deduction against
additional paid-in capital upon completion of the Offer.

Property, plant and equipment — net

The Company’s property, plant and equipment — net is comprised of the Clark Solar Power Plant leased out to
CREC as the solar power plant operator, amount to P1,346.0 million (U.S.$26.4 million) as of September 30,
2021 which is P44.4 million or 3.2% lower compared with 1,390.3 million (U.S.$27.3 million) as of December
31,2020. The decrease is due to depreciation charges for the period.

Investment properties

The Company’s investment properties, which comprise of lands leased out to solar power plant operators, amount
to P234.5 million (U.S.$4.6 million) as of September 30, 2021 and December 31, 2020.

Right-of-use assets
The Company’s right-of-use assets decreased by P7.2 million or 3.9% from P185.7 million (U.S.$3.6 million) as

of December 31, 2020, to 178.5 million (U.S.$3.5 million) as of September 30, 2021 due to amortization of such
assets for the nine months ended September 30, 2021.
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Other noncurrent assets

The Company’s other noncurrent assets, which pertains to security deposit, remained at 1.8 million because there
were no additional security deposits required to be made by the Company under its lease contract with Clark
Development Corporation.

Liabilities

The Company’s total liabilities amounted to 917.0 million (U.S.$18.0 million) as of September 30, 2021, which

was P120.3 million, or 11.6% lower than the Company’s total liabilities of P1,037.2 million (U.S.$20.4 million)
as of December 31, 2020.

Trade and other payables

The Company’s trade and other payable decreased by P32.8 million or 96.6% from P34.0 million (U.S.$0.70
million) as of December 31, 2020, to P1.2 million (U.S.$0.02 million) as of September 30, 2021 due to the
decrease in accrued interest pursuant to the assignment of its bank loan to CREC.

Due to related parties — current portion

The Company’s due to related parties — current portion amounted to 94.1 million as of September 30, 2021 and
pertains to the portion of the loan payable of the Company expected to be settled within one year which was
reclassified from due to related parties — net of current portion. The Company’s due to related parties pertains to
the amount of the loan payable of the Company which was assigned by the Company to CREC and which was
not converted to equity.

Loans payable — current

The Company did not have any loan payable — current as of September 30, 2021, compared to £56.3 million
(U.S.$1.1 million) as of December 31, 2020. Pursuant to the Conversion of Advances, the Company’s assigned
its bank loan payable to CREC.

Income tax payable

The Company’s income tax payable decreased by P11.0 million or 6.9% from P159.3 million (U.S.$3.1 million)
as of December 31, 2020, to P148.3 million (U.S.$2.9 million) as of September 30, 2021 due to lower taxable
income for the nine months ending September 30, 2021 compared to a full year of operations in 2020.

Lease liabilities — current

The Company’s lease liabilities - current increased by P7.7 million or 932.0% from P0.8 million (U.S.$0.02
million) as of December 31, 2020, to P8.5 million (U.S.$0.2 million) as of September 30, 2021 due to the
reclassification of current lease liabilities from the non-current portion.

Loans payable — net of current portion

The Company did not have any loan payable — net of current portion as of September 30, 2021 or as of December
31, 2020.

Lease liabilities — net of current portion

The Company’s lease liabilities — net of current portion decreased by P4.9 million or 2.2% from P224.7 million
(U.S.$4.4 million) as of December 31, 2020, to £219.8 million (U.S.$4.3 million) as of September 30, 2021 due
to the reclassification of lease liabilities maturing within one year to lease liabilities — current portion.

Due to related parties — net of current portion

The Company’s due to related parties — net of current portion decreased by £92.1 million or 57.3% from £160.6
million (U.S.$3.2 million) as of December 31, 2020, to P68.5 million (U.S.$1.3 million) as of September 30, 2021
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due to the reclassification of a portion of the loan payable of the Company expected to be settled within one year.
The Company’s due to related parties pertains to the amount of the loan payable of the Company which was
assigned by the Company to CREC and which was not converted to equity.

Deferred tax liability
The Company’s deferred tax liability decreased by $24.9 million or 6.2% from P401.5 million (U.S.$7.9 million)

as of December 31, 2020, to P376.6 million (U.S.$7.4 million) as of September 30, 2021 due to the adjustment in
corporate tax rate from 30% to 25%.

Equity

The Company’s Equity stands at £3,977.2 million (U.S.$78.0 million) as of September 30, 2021, which increased
by P440.3 million or 12.4%, from £3,536.9 million (U.S.$69.4 million) as of December 31, 2020, mainly relating
to net income for the period.

As of December 31, 2020 compared with as of December 31, 2019

As of December 31,
Increase
2020 2019 (decrease) % Change
P thousands P thousands

Current Assets (Audited)
Cash and cash equivalents .........c..cccceveevecienennenne. 1,228,248 1,021,281 206,967 20.3%
Trade and other receivables..........cccccovveeeeveeeeneeenn. 1,533,011 1,324,243 208,768 15.8%
Other CUITENt ASSELS .....vovvveveeeereeeerereeeerereeeerereeerenes 482 — 482 100.0%

2,761,741 2,345,524 416,217 17.8%
Noncurrent Assets
Property, plant and equipment - net ...................... 1,390,337 1,449,497 (59,160) (4.1%)
Investment properties ..........coceveeveereerereeeereeneene 234,546 234,546 — —
Right-of-use assets - Net.........coceecveveereeiecieriene. 185,698 195,242 (9,544) (4.9%)
Other NONCUTITENE ASSELS .....vcveveveeeereeeeirereeereeennas 1,779 1,779 — —

1,812,360 1,881,063 (68,703) (3.7%)
TOtAl ASSELS ... 4,574,101 4,226,587 347,514 8.2%
Current Liabilities
Trade and other payables...........ccooceevevienereeiennne. 33,970 4,662 29,308 628.7%
Loans payable — current portion.................ceeveeneene. 56,297 115,297 (59,000) (51.2%)
Loan payable to a shareholder............cccccecveininnine — — — —
Income tax payable. ..........ccceevierienienienieeieeine 159,295 229,593 (70,298) (30.6%)
Lease liabilities — current portion.................co........ 824 6,750 (5,926) (87.8%)

250,386 356,302 (105,916) (29.7%)
Noncurrent Liabilities
Loans payable — net of current portion................... — — — —
Due to related parties ..........cooceveeeeeveerenieceeneneenne. 160,585 287,132 (126,547) (44.1%)
Lease liabilities — net of current portion................. 224,714 226,401 (1,687) (0.7%)
Deferred tax liability .........ccocevveeirenierieireneieienene 401,538 369,905 31,633 8.6%
Retirement benefit obligation.............ceccveeeeeennenee. — — — 0.0%
Other noncurrent liabilities..........c.cccoovvevevievererrnnnns — 1,057 (1,057) (100.0%)
786,836 884,495 (97,659) (11.0%)

Total Liabilities ..............ccccooorrierriorieiinierns 1,037,223 1,240,797 (203,574) (16.4%)
Equity
Share capital........cccoeeereriiieieieeee e 1,374,546 1,374,546 — —
Additional paid in capital ...........ccceevereeieiienne 2,465 2,465 — —
Retained earnings..........ccccevveeveeeienieniesieeeieneenes 2,159,868 1,608,780 551,088 34.3%
Other comprehensive inCome............cceeeverveereenene. — — — —
Total EQUIty .......ccoooeviiiiiiiceeieee e 3,536,879 2,985,790 551,088 18.5%
Total Liabilities and equity .................c..cccoo........ 4,574,101 4,226,587 347,514 82%
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Assets

The Company’s total assets amounted to P4.6 billion as of December 31, 2020, which was P347.5 million, or
8.2% higher than the Company’s total assets of P4.2 billion as of December 31, 2019.

Cash and cash equivalents

The Company’s cash and cash equivalents increased by P207.0 million or 20.3% to P1.2 billion as of December
31,2020, compared to P1.0 billion as of December 31,2019, due to cash generated from the Company’s operations
and lower debt service in 2020 as the Company availed of the deferments granted under the Bayanihan Act.
Trade and other receivables

The Company’s trade and other receivables increased by P208.8 million or 15.8% to P1,533.0 million as of
December 31, 2020, compared to P1,324.2 million as of December 31, 2019, due to the variance of contractual
and straight-line recognition of lease income based on the provisions of PFRS 16.

Other current assets

The increase of P0.5 million or 100% in the Company’s other current assets from nil as of December 31, 2019 to
P0.5 million as of December 31, 2020, is mainly related to advance payments made to a service provider, who
will be billed after rendering full service.

Property, plant and equipment — net

The Company’s property, plant and equipment — net consisted of the Clark Solar Power Plant leased out to CREC
as the solar power plant operator, and amounted to £1,390.3 million (U.S.$27.3 million) as of December 31, 2020,
which is £59.2 million or 4.1% lower compared with P1,449.5 million (U.S.$28.4 million) as of December 31,
2019. The decrease is due to depreciation charges for the period.

Investment properties

The Company’s investment properties, which comprise of lands leased out to solar power plant operators, amount
to P234.5 million (U.S.$4.6 million) as of December 31, 2020 and 2019.

Right-of-use assets

The Company’s right-of-use assets decreased by P9.5 million or 4.9% from £195.2 million as of December 31,
2019, to P185.7 million as of December 31, 2020 due to amortization of such assets recognized in 2020.

Other noncurrent assets

The Company’s other noncurrent assets, which pertains to security deposit, remained at P1.8 million because there
were no additional security deposits required to be made by the Company under its lease contract with Clark
Development Corporation.

Liabilities

The Company’s total liabilities amounted to P1,037.2 million as of December 31, 2020, which was P203.6 million,
or 16.4% lower than the Company’s total liabilities of £1,240.8 million as of December 31, 2019.

Trade and other payables
The Company’s trade and other payable increased by £29.3 million or 628.7% from P4.7 million as of December

31, 2019, to P34.0 million as of December 31, 2020 due to the deferral by the Company of its principal loan
repayment and interest due on its loan payable, resulting in higher interest accrual for the year.
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Loans payable — current

The Company’s loans payable - current decreased by £59.0 million or 51.2% from P115.3 million as of December
31,2019, to P56.3 million as of December 31, 2020 due to principal payments amounting to P59 million in 2020.

Income tax payable

The Company’s income tax payable decreased by P70.3 million or 30.6% from $229.6 million as of December
31, 2019, to P159.3 million as of December 31, 2020 due to lower taxable income for the in 2020 compared to
2019, as a result of lower contractual lease income.

Lease liabilities — current

The Company’s lease liabilities - current decreased by 5.9 million or 87.8% from P6.8 million as of December
31, 2019, to P0.8 million as of December 31, 2020 due to payments made to its lessor in relation to the Toledo
Property.

Lease liabilities — net of current portion

The Company’s lease liabilities — net of current portion decreased by P1.7 million or 0.8% from P226.4 million
as of December 31, 2019, to P224.7 million as of December 31, 2020 due to the reclassification of lease liabilities
maturing within one year to lease liabilities — current portion.

Due to related parties

The Company’s due to related parties decreased by P126.5 million or 44.1% from P287.1 million as of December
31,2019, to P160.6 million as of December 31, 2020 due to the short-term collection of advances provided by
CREC based on the available cash of the Company.

Deferred tax liability

The Company’s deferred tax liability increased by P31.6 million or 8.6% from $369.9 million as of December
31, 2019, to P401.5 million as of December 31, 2020 due to additional deferred tax expense recognized in 2020
from the straight-line adjustments in accordance with PFRS16.

Other noncurrent liabilities

The Company’s other noncurrent liabilities of 1.1 million as of December 31, 2019 represents asset retirement
obligations in 2019 relating to restoration costs of the leased land to its original condition upon the termination of
the lease agreement. In 2020, the Company reversed the full amount of provision as management assessed that
this is no longer expected to be settled or incurred upon termination of the lease agreement.

Equity

The Company’s Equity stands at P3,536.9 million as of December 31, 2020, which increased by P551.1 million
or 18.5%, from P2,985.8 million as of December 31, 2019, mainly relating to net income for the period.

As of December 31, 2019 compared with as of December 31, 2018

As of December 31,
Increase
2019 2018 (decrease) % Change
P thousands P thousands

Current Assets (Audited)
Cash and cash equivalents ............cccceeveeennee 1,021,281 654,603 366,678 56.0%
Trade and other receivables..........cccoeeeuveenne... 1,324,243 1,243,315 80,928 6.5%
Other current assetS ......cc..oovveeeevveeeereeeeveeennnnn. — — — —

2,345,524 1,897,919 447,605 23.6%
Noncurrent Assets
Property, plant and equipment - net .............. 1,449,497 1,508,466 (58,969) (3.9%)
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As of December 31,

Increase
2019 2018 (decrease) % Change
P thousands P thousands
Current Assets (Audited)
Investment properties ..........coccevverereereeruennens 234,546 234,546 — —
Right-of-use assets - Net.........cooceveerenereennene 195,242 204,786 (9,544) (4.7%)
Other noncurrent assets ...............cooovcvevennnn. 1,779 1,779 — —
1,881,063 1,949,576 (68,513) (3.5%)

Total ASSets .......ccoevvvevrieiieiieieeie e, 4,226,587 3,847,495 379,092 9.9%
Current Liabilities
Trade and other payables............cccceeveereenennen. 4,662 5,940 (1,278) (21.5%)
Loans payable — current portion..................... 115,297 120,749 (5,452) (4.5%)
Loan payable to a shareholder........................ — — — —
Income tax payable. .........coceevieneniiieieeene 229,593 133,739 95,854 71.7%
Lease liabilities — current portion................... 6,750 269 6,481 2409.3%

356,302 260,697 95,605 36.7%
Noncurrent Liabilities
Loans payable — net of current portion........... — 115,306 (115,306) (100.0%)
Due to related parties .........ccooceeeeevvererveeeneene 287,132 388,369 (101,237) (26.1%)
Lease liabilities — net of current portion......... 226,401 226,934 (533) (0.2%)
Deferred tax liability ..........cccocveverieievieienene 369,905 356,790 13,115 3.7%
Retirement benefit obligation..............c.c....... — — — —
Other noncurrent liabilities.............c.cceene.ee. 1,057 10,506 (9,449) (39.9%)

884,495 1,097,905 (213,410) (19.4%)
Total Liabilities ...............ccccccoorrrrrrnnnne. 1,240,797 1,358,602 (117,805) (8.7%)
Equity
Share capital........ccoeceeerevierieieieiee e 1,374,546 1,374,546 — —
Additional paid in capital ............ccoecvreerrenrnne 2,465 2,465 — —
Retained earnings........c..coceveeeevienieneneneennns 1,608,780 1,111,882 496,898 44.7%
Other comprehensive income............ccccvenee. — — — —
Total qullty ................................................. 239853790 2,4883893 4963898 20.0%
Total Liabilities and equity ......................... 4,226,587 3,847,495 379,092 9.9%

Assets

The Company’s total assets amounted to P4.2 billion as of December 31, 2019, which was P379.1 million, or
9.9% higher than the Company’s total assets of 3.8 billion as of December 31, 2018.

Cash and cash equivalents

The Company’s cash and cash equivalents increased by P366.7 million or 56.0% to £1,021.3 million as of
December 31, 2019, compared to P654.6 million as of December 31, 2018, due to cash generated from the
Company’s operations.

Trade and other receivables

The Company’s trade and other receivables increased by £80.9 million or 6.5% to P1,324.2 million as of
December 31, 2019, compared to P1,243.3 million as of December 31, 2018, due to the variance of contractual
and straight-line recognition of lease income based on the provisions of PFRS 16.

Property, plant and equipment — net

The Company’s property, plant and equipment — net consisted of the Clark Solar Power Plant leased out to CREC
as the solar power plant operator, and amounted to £1,449.5 million (U.S.$28.4 million) as of December 31, 2019,

which is P59.0 million or 3.9% lower compared with £1,508.5 million (U.S.$29.6 million) as of December 31,
2018. The decrease is due to depreciation charges for the period.
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Investment properties

The Company’s investment properties, which comprise of lands leased out to solar power plant operators, amount
to P234.5 million (U.S.$4.6 million) as of December 31, 2019 and 2018.

Right-of-use assets

The Company’s right-of-use assets decreased by $9.5 million or 4.7% from $204.8 million as of December 31,
2018, to P195.2 million as of December 31, 2019 due to amortization of such assets recognized in 2019.

Other noncurrent assets

The Company’s other noncurrent assets, which pertains to security deposits made by it, remained at P1.8 million
because there were no additional security deposits required to be made by the Company under its lease contract
with Clark Development Corporation.

Liabilities

The Company’s total liabilities amounted to P1,240.8 million as of December 31, 2019, which was P117.8 million,
or 8.7% lower than the Company’s total liabilities of P1,358.6 million as of December 31, 2018.

Trade and other payables

The Company’s trade and other payable decreased by P1.3 million or 21.5% from £5.9 million as of December
31, 2018, to P4.7 million as of December 31, 2019 due to payments made to EPC contractor and the decrease in
accrued interest as a result of the decrease in outstanding balance of the bank loan.

Loans payable — current

The Company’s loans payable - current decreased by 5.4 million or 4.5% from £120.7 million as of December
31, 2018, to P115.3 million as of December 31, 2019, after principal payments amounting to 119 million were
made in 2019. Meanwhile the non-current portion of loans payable in 2018 amounting to P115 million was
reclassified as current.

Income tax payable

The Company’s income tax payable increased by P95.9 million or 71.7% from P133.7 million as of December
31,2018, to P229.6 million as of December 31, 2019 as a result of higher contractual lease income.

Lease liabilities — current

The Company’s lease liabilities - current increased by £6.5 million or 2,409.3% from P0.3 million as of December
31, 2018, to P6.8 million as of December 31, 2019 due to reclassification from non-current portion based on the
payment schedule for the succeeding year. The increase in expected payment from the previous year is mainly
related to the Company’s lease contract for the Toledo Property whereby its lease payments to the lessor are made
two years in advance. Hence, no payments were required to be paid in the current year.

Loans payable — net of current portion

The Company’s loan payable — net of current portion decreased by £115.3 million or 100.0% from P115.3 million
as of December 31, 2018, to nil as of December 31, 2019 due to the reclassification of maturing loans payable to
loans payable — current portion.

Lease liabilities — net of current portion

The Company’s lease liabilities — net of current portion decreased by P0.5 million or 0.2% from $£226.9 million

as of December 31, 2018, to P226.4 million as of December 31, 2019 due to reclassifications made to current
portion.
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Due to related parties

The Company’s due to related parties decreased by P101.3 million or 26.1% from P388.4 million as of December
31, 2018, to P287.1 million as of December 31, 2019 due to the short-term collection of advances provided by
CREC based on the available cash of the Company.

Deferred tax liability

The Company’s deferred tax liability increased by P13.1 million or 3.7% from P356.8 million as of December
31, 2018, to P369.9 million as of December 31, 2019 due to recognition of deferred tax income arising from the
Company’s lease liability transactions. Actual lease payments for 2019 were lower than the total expenses
recognized in profit or loss statement based on PFRS 16 which are presented as amortization of leased asset and
finance cost on lease liability. Lease payments are considered for tax purposes resulting in recognition of deferred
transactions.

Other noncurrent liabilities
The Company’s other noncurrent liabilities decreased by 9.4 million or 8§89.9% from P10.5 million as of

December 31, 2018, to P1.1 million as of December 31, 2019 due to the adoption by the Company of PFRS 16.
Other noncurrent liabilities comprised asset retirement obligations and provisions for lease equalizations.

Equity

The Company’s equity stands at $2,985.8 million as of December 31, 2019, which increased by P496.9 million
or 20.0%, from P2,488.9 million as of December 31, 2018, mainly relating to net income for the period.

As of December 31, 2018 compared with as of December 31, 2017

As of December 31,
Increase
2018 2017 (decrease) % Change
P thousands P thousands
(Audited)

Current Assets
Cash and cash equivalents .............ccceceerevieniennrenen. 654,603 665,462 (10,859) (1.6%)
Trade and other receivables..........cooveeeveeeveeeeneeene.. 1,243,315 890,693 352,622 39.6%
Other CUITENt ASSELS ......c.veveveverereeeereeeerereeeveeerereaees — 119,680 (119,680) (100%)

1,897,919 1,675,835 222,084 13.3%
Noncurrent Assets
Property, plant and equipment - net ........................ 1,508,466 1,732,250 (223,784) (12.9%)
Investment Properties ..........cecceverereereeneereneeneennen 234,546 234,546 — —
Right-of-use assets - Net........coeceeveerererienenirennnn 204,786 214,329 (9,543) (4.5%)
Other NONCUITENt ASSELS .........cvveverevereeeeeeseeereereenan 1,779 614 1,165 189.7%

1,949,576 2,181,739 (232,163) (10.6%)
Total Assets ..., 3,847,495 3,857,575 (10,080) (0-3%)
Current Liabilities
Trade and other payables.........ccccccceveeievieneninenne. 5,940 87,598 (81,658) (93.2%)
Loans payable — current portion...........cccceceeeeeeneeee. 120,749 120,192 557 0.5%
Loan payable to a shareholder............ccccccereeeennnee. — 278,621 (278,621) (100.0%)
Income tax payable. .......ccoceeeieririeieee e 133,739 112,296 21,443 19.1%
Lease liabilities — current portion.............c..coo....... 269 5,985 (5,716) (95.5%)

260,697 604,693 (343,996) (56.9%)

Noncurrent Liabilities
Loans payable — net of current portion.................... 115,306 236,906 (121,600) (51.3%)
Due to related parties .........ccccceeevevereeiecieneeienennnn 388,369 517,138 (128,769) (24.9%)
Lease liabilities — net of current portion.................. 226,934 227,551 617) (0.3%)
Deferred tax Hability .........cccocveviieieieriieeieiee, 356,790 252,780 104,010 41.1%
Retirement benefit obligation............ccceevereriennenne. — — — —
Other noncurrent liabilities..............ccocoeveeeeeeeennne. 10,506 8,630 1,876 21.7%
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As of December 31,

Increase
2018 2017 (decrease) % Change
P thousands P thousands
(Audited)

1,097,905 1,243,006 (145,101) (11.7%)
Total Liabilities .............co.cccoccooeveeeveeieeeeeean, 1,358,602 1,847,699 (489,097) (26.5%)
Equity
Share capital.........ccoeeeeviirienienieieeeee e 1,374,546 1,374,546 — —
Additional paid in capital............coeevierienieeireiens 2,465 2,465 — —
Retained earnings..........ccoceeeeveveeniennene 1,111,882 632,865 479,017 75.7%
Other comprehensive income — — — —
Total EQUItY ........cooovvvevieevieeeceeeeeecee e 2,488,893 2,009,876 479,017 23.8%
Total Liabilities and equity ............cc.cccerereennne. 3,847,495 3,857,575 (10,080) 0.3%)

Assets

The Company’s total assets amounted to P3.8 billion as of December 31, 2018, which was P10.1 million, or 0.3%
lower than the Company’s total assets of P3.8 billion as of December 31, 2017.

Cash and cash equivalents

The Company’s cash and cash equivalents decreased by £10.9 million or 1.6% to P654.6 million as of December
31, 2018, compared to P665.5 million as of December 31, 2017, due to cash generated from the Company’s
operations, partially offset by payments of shareholder loans and third-party debt service payments amounting to
P269.9 million during the period.

Trade and other receivables

The Company’s trade and other receivables increased by $352.6 million or 39.6% to P1,243.3 million as of
December 31, 2018, compared to P§890.7 million as of December 31, 2017, due to recognition of the difference of
the straight-line lease income and contractual revenue during the year.

Other current assets

The decrease of P119.7 million or 100% in the Company’s other current assets as of December 31, 2018, is mainly
related to input VAT refunds received from the BIR.

Property, plant and equipment — net

The Company’s property, plant and equipment — net is comprised of the Clark Solar Power Plant leased out to
CREC as the solar power plant operator, and amounted to £1,508.5 million (U.S.$29.6 million) as of December
31, 2018, which is P223.8 million or 12.9% lower compared with P1,732.3 million (U.S.$34.0 million) as of
December 31,2017. The decrease is due to depreciation charges for the period and disposals totaling 152 million
which pertain to the capitalized development cost related to the construction of another power plant project that
is not part of the sale and purchase agreement between the previous parent company and the sponsor, CREC.

Investment properties

The Company’s investment properties, which comprise of lands leased out to solar power plant operators, amount
to P234.5 million (U.S.$4.6 million) as of December 31, 2018 and 2017.

Right-of-use assets

The Company’s right-of-use assets decreased by £9.5 million or 4.5% from $214.3 million as of December 31,
2017, to P204.8 million as of December 31, 2018 due to amortizations during the year.
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Other noncurrent assets

The Company’s other noncurrent assets increased by P1.2 million or 189.7% from P0.6 million as of December
31, 2017, to P1.8 million as of December 31, 2018 due to the reclassification of security deposit and advance
rentals from the Company’s current to noncurrent assets.

Liabilities

The Company’s total liabilities amounted to P1,358.6 million as of December 31, 2018, which was P489.1 million,
or 26.5% lower than the Company’s total liabilities of £1,847.7 million as of December 31, 2017.

Trade and other payables

The Company’s trade and other payable decreased by £81.7 million or 93.2% from P87.6 million as of December
31,2017, to 5.9 million as of December 31, 2018 due to payments made to EPC contractor and the decrease in
accrued interest as a result of the decrease in outstanding balance of the bank loan.

Loans payable — current

The Company’s loans payable - current increased by 0.6 million or 0.5% from £120.2 million as of December
31, 2017, to P120.7 million as of December 31, 2018, as a result of the principal repayments that the Company
would have to make within one year and which were made by the Company in 2019.

Income tax payable

The Company’s income tax payable increased by P21.4 million or 19.1% from P112.3 million as of December
31,2017, to P133.7 million as of December 31, 2018 as a result of higher contractual lease income.

Lease liabilities — current

The Company’s lease liabilities - current decreased by P5.7 million or 95.5% from £6.0 million as of December
31,2017, to P0.3 million as of December 31, 2018 due to lease payments made during the period

Loans payable — net of current portion

The Company’s loan payable — net of current portion decreased by P121.6 million or 51.3% from P236.9 million
as of December 31, 2017, to P115.3 million as of December 31, 2018 due to the reclassification of maturing loans
payable to loans payable — current portion.

Lease liabilities — net of current portion

The Company’s lease liabilities — net of current portion decreased by P0.6 million or 0.3% from $227.6 million
as of December 31, 2017, to P226.9 million as of December 31, 2018 due to interest accretion and lease payments
made during the period.

Due to related parties

The Company’s due to related parties decreased by P128.8 million or 24.9% from £517.1 million as of December
31,2017, to P388.4 million as of December 31, 2018 due to the short-term collection of advances provided by
CREC based on the available cash of the Company.

Deferred tax liability

The Company’s deferred tax liability increased by P104.0 million or 41.1% from P252.8 million as of December

31, 2017, to P356.8 million as of December 31, 2018 due to additional deferred tax expense recognized from
straight-line adjustments made in accordance with PFRS 16.
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Other noncurrent liabilities

The Company’s other noncurrent liabilities increased by P1.9 million or 21.7% from P8.6 million as of December
31,2017, to 10.5 million as of December 31, 2018 due to additional provision on lease equalization resulting
from the application of straight-line method to lease payments from the lease of land.

Equity

The Company’s equity stands at P2,488.9 million as of December 31, 2018, which increased by P479.0 million
or 23.8%, from P2,009.9 million as of December 31, 2017, mainly relating to net income for the period.

LIQUIDITY AND CAPITAL RESOURCES

For 2017, 2018, 2019 and 2020 and for the nine months ended September 30, 2021, the Company’s principal
sources of liquidity were cash flows from operations and the equity subscription by CREC. As of September 30,
2021, the Company had cash and cash equivalents totaling P1,548.4 million. The Company expects that its
principal uses of cash for 2021 will be for operational costs and expenses and payment of dividends.

The Company is not aware of any demands, commitments, events, or uncertainties that are reasonably likely to
result in a material increase or decrease in liquidity. The Company does not anticipate having any cash flow or
liquidity problems over the next 12 months. The Company is not in breach or default on any loan or other form
of indebtedness.

The Company expects to meet its working capital, capital expenditure, dividend payment and investment
requirements for the next 12 months primarily from cash flows from operations. It may also from time to time
seek other sources of funding, which may include debt or equity financings, including peso-denominated loans
from Philippine banks, depending on its financing needs and market conditions.

CASH FLOWS

The following table sets forth selected information from the Company’s consolidated statements of cash flows for
the periods indicated and should be read together with the Company’s statements of cash flows included in the
Pro Forma Financial Statements.

For the year ended December 31,

2017 2018 2019 2020 2020
P thousands U.S.$ thousands
Net cash generated from operating activities................... 239,891 281,851 564,590 322,408 6,327
Net cash used in investing activities ..... (206) (38) (176) — —
Net used in financing activities ............co.coovevvrrrerrrrreneans (318,547) (293,505) (197,736) (115,441) (2,265)

For the nine months ended September 30,

2020 2021 2021
P thousands U.S.$ thousands
(Audited) (Unaudited)

Net cash generated from operating activities ......... 244,529 399,143 7,832

Net cash used in investing activities............ccouenene — — —

Net cash used in financing activities ..................... (113,080) (78,940) (1,549)
Note:

(1) The translations from Pesos to U.S. dollars have been made on the basis of the BSP Reference Rate on September 30, 2021 of

P50.96 = U.S.$1.00. See “Exchange Rates.”
Cash flows from operating activities

The Company’s net cash provided by operating activities is primarily affected by the revenues and expenses
related to its solar plant operations and rental income, as adjusted by non-cash items such as unrealized foreign
currency losses, interest expense and depreciation and amortization. The Company’s cash flows from operating
activities, are also affected by working capital changes such as changes in receivables, other current assets, due
to/ from related parties, accounts payable or other liabilities.
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Net cash provided by operating activities for the nine months ended September 30, 2021 and 2020 amounted to
P399.1 million (U.S.$7.8 million) and P244.5 million, respectively. Net cash provided by operating activities
amounted to P322.4 million (U.S.$6.3 million) and P564.6 million for the years ended December 31, 2020 and
2019, respectively. The Company’s net cash provided by operating activities was P281.9 million and $239.9
million for the years ended December 31, 2018 and 2017, respectively.

For the nine months ended September 30, 2021, the Company had an operating income before working capital
changes of P653.2 million. This was reduced by prepayments and other current assets of P16.4 million,
receivables of P77.6 million, and a net payment in trade payables of 0.9 million. After the payment of P159.3
million of income tax and collection of interest of P0.2 million, resulting net cash generated from operating
activities amounted to £399.1 million (U.S.$7.8 million).

For the year ended December 31, 2020, the Company had an operating income before working capital changes of
P888.0 million. This was reduced by receivables of £337.3 million, and decreases in prepayments of 0.5 million,
partially offset by trade payables of P1.1 million. After the collection of P0.7 million interest, and payment of
P229.6 million of income tax, resulting net cash generated from operating activities amounted to $322.4 million
(U.S.$6.3 million).

For the year ended December 31, 2019, the Company had an operating income before working capital changes of
P888.8 million. This was reduced by trade receivables of P171.3 million, trade and other payables of P19.5
million and partially offset by increase in other non-current assets of 1.8 million. After the collection of 2.1
million interest, and payment of P133.7 million of income tax, resulting net cash generated from operating
activities amounted to P564.6 million.

For the year ended December 31, 2018, the Company had an operating income before working capital changes of
P888.2 million. This was reduced by trade receivables of P352.5 million, trade payables of P46.2 million, due to
related parties of P227.0 million, partially offset by prepayments and other current assets of 117.4 million, other
noncurrent assets of P5.4 million and other noncurrent liability of P1.1 million. After the collection of 8.6 million
interest, and payment of P113.1 million of income tax, resulting net cash generated from operating activities
amounted to P281.8 million.

For the year ended December 31, 2017, the Company had an operating income before working capital changes of
P889.3 million. This was reduced by trade and other receivables of P446.8 million, trade payables of P125.8
million, due to related parties of P26 million, partially offset by other noncurrent liability of 3.7 million. After
the collection of 1.5 million in interest, and payment of £55.9 million of income tax, resulting net cash generated
from operating activities amounted to $239.9 million.

Cash flow used in investing activities

The Company’s net cash flow from investing activities for the years ended December 31, 2017, 2018 and 2019
amounted to P206 thousand, P38 thousand and P176 thousand, generally comprising purchases of minor purchases
such as vehicles and computer software. The Company does not anticipate significant capital expenditure for the
Clark Solar Power Plant as it is regularly maintained. The Company expects that any expansion of its portfolio
will be from the addition of pipeline projects of the Citicore Group.

Cash flows used in financing activities

The Company’s net cash flow used in financing activities for the nine months ended September 30, 2021 was
P78.9 million (U.S.$1.5 million). The Company’s net cash used for financing activities were primarily due to
debt service payments to local banks and lease liability payments.

The Company’s net cash flow used in financing activities for the years ended December 31, 2017, 2018, 2019 and
2020 were P318.5 million, 293.5 million, P197.7 million and £115.4 million (U.S.$2.3 million), respectively.
The Company’s net cash used for financing activities were primarily due to debt service payments to local banks
(and a previous shareholder in 2018) and payments of lease liabilities, in 2018, 2019 and 2020, respectively.
INDEBTEDNESS

As of September 30, 2021, the Company did not have any outstanding loan payables.
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CAPITAL EXPENDITURES

There were no significant capital expenditure for the Properties for the years ended December 31, 2018, 2019 and
2020, and for the nine months ended September 30, 2021.

The Company also does not expect any significant capital expenditure for the Properties for Forecast Period 2021,
Projection Year 2022 or Projection Year 2023. Any significant capital expenditure is expected to come from
future injection of land or solar property or both based on the investment plan of the Company.

Although these are the Company’s current plans with respect to capital expenditures, such plans may change as a
result of a change in circumstances and the actual amount of expenditures may vary from the planned amount of

expenditures for a variety of reasons, including changes in market conditions, competition and other factors. As
the Company continues to grow its portfolio, it may incur additional capital expenditure.

CONTRACTUAL OBLIGATIONS AND COMMITMENTS

The following table sets forth the contractual maturities of the Company’s financial liabilities, including interest
payments and excluding the impact of netting agreements as of September 30, 2021:

As of September 30, 2021

On <30 30-60 61-90 >90 Up to >1-3 >3-5 Over5
demand days days days days one year  years years years Total
P millions
Lease
liabilities............. — — — — — 8.5 10.4 129 196.5 2283
Accounts payable
and accrued
EXPEnses ............. 1.2 — — — — — — — — 12
Due to related
party ..ooceeeeeneenenne — — — — — 94.1 68.5 — — 162.6
Total ..o 1.2 — — — — 102.6 78.9 129  196.5 392.1

As of September 30, 2021, there is no known event that will trigger a direct or contingent financial obligation that
is material to the Company, including any default or acceleration of an obligation.

OFF-BALANCE SHEET ARRANGEMENTS

As of September 30, 2021, there were no off-balance sheet transactions, arrangements or obligations (including
contingent obligations) that were likely to have a current or future effect on the Company’s financial condition,
revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that are material to
investors. The Company also has no unconsolidated Subsidiaries.

QUALITATIVE AND QUANTITATIVE DISCLOSURE OF MARKET RISK

The Company’s activities expose it to a variety of financial risks from its use of financial instruments: market
risk, credit risk, and liquidity risk. The Company’s overall risk management program seeks to minimize potential
adverse effects on the financial performance of the Company. The policies for managing specific risks are
summarized below. The Company’s Board has overall responsibility for the establishment and oversight of the
Company’s risk management framework. It monitors compliance with the risk management policies and
procedures and reviews the adequacy of the risk management framework in relation to the risks faced by the
Company.

Risk management policies and systems are reviewed regularly to reflect changes in market conditions. The
Company’s risk management policies are established to identify and analyze the risks faced by the Company, to
set appropriate risk limits and controls, and to monitor risks and adherence to limits. Risk management policies
and systems are reviewed regularly to reflect changes in market conditions and the Company’s activities.

The Company, through its training and management standards and procedures, aims to develop a disciplined and
constructive control environment in which all employees understand their roles and obligations.
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Market Risk

Market risk is the risk that changes in market prices, such as interest rates, security prices and foreign exchange
rates, will affect the Company’s total comprehensive income or the value of its financial instruments. The
objective of market risk management is to manage and control market risk exposures within acceptable
parameters, while optimizing return.

The Company is exposed to foreign exchange risk arising from various currency exposures, and primarily to the
U.S. dollar. Foreign exchange risk arises when future commercial transactions, and recognized assets and
liabilities are denominated in a currency that is not the Company’s functional currency. Among others,
management monitors the timing of settlements/payments to ensure that the Company is not unfavorably exposed
to fluctuations of foreign exchange rates. The Company’s foreign currency denominated monetary liability refers
to a portion of lease liabilities in U.S. dollars. The Company’s exposure to foreign currency risk is not significant
due to the absence of material transactions and balances denominated in currencies other than Pesos.

Credit Risk

Credit risk refers to the risk that counterparty will default on its contractual obligations resulting in a financial loss
to the Company. The Company’s credit risk arises primarily from its cash in banks and trade and other receivables.
Exposure to credit risk arises from potential default of the counterparty, with a maximum exposure equal to the
carrying amounts of these financial assets. The Company uses internal ratings to determine the quality of its
financial assets. The Company determined that its financial assets are all considered high grade financial assets
except for those that were fully provided for.

Liquidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as these fall due. The
objective of the Company is to maintain a balance between continuity of funding and flexibility through the use
of credit lines available from related parties and local banks. The policy of the Company is to first exhaust lines
available from related parties before availing of local bank lines.

Financial Risk Disclosure

Other than the impact of COVID-19 to the business which is disclosed in Note 26 to the interim financial
statements, there are no known trends or demands, commitments, events or uncertainties that will result in or that
are reasonably likely to result in increasing or decreasing the Company’s liquidity revenue in any material way.
Moreover, there are no significant elements of income or loss from the Company’s continuing operations. The
Company does not anticipate having any cash flow or liquidity problems.

SEASONALITY

The Company’s revenues (including rental payments from the Leased Properties) are correlated to the amount of
electricity generated by its solar power plant and the solar power plants operating on the Leased Properties, which
in turn is dependent upon irradiance and weather conditions generally. Irradiance and weather conditions have
natural variations from season to season and from year to year and may also change permanently because of
climate change or other factors. Other than this, there were no seasonal factors that had a material impact on the
financial condition or operations of the Company for the years ended December 31, 2018, 2019 and 2020, and for
the nine months ended September 30, 2021.

The Company believes that such seasonality is effectively managed as it and its lessees have installed systems to
(1) monitor the daily output of such power plants and (ii) calibrate and improve output, as the need arises, based
on an expected performance ratio with respect to the peak nominal rated capacity of the photo-voltaic (“PV”)
panel modules installed. The calculations typically involve consideration of solar specific issues, such as solar
irradiation and PV panel degradation (at a minimum), spectrum temperature, and the effects of seasonal weather
variability.
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BUSINESS AND PROPERTIES
OVERVIEW

Citicore Energy REIT Corporation (previously Enfinity Philippines Renewable Resources, Inc.) (the “Company”
or “CREIT”) is focused on the ownership of sustainable infrastructure projects such as income-generating
renewable energy real estate properties in the Philippines.

The Company is a REIT formed primarily to own and invest in income-generating renewable energy real estate
properties, including land and properties used for harnessing power, that meet the Company’s investment criteria.
Primarily, the Company will be the commercial REIT platform of the Citicore Group. As a REIT, the Company
will focus on expanding its income-generating renewable energy real estate properties. The Company offers its
shareholders an investment opportunity with a stable yield, opportunities for Gross Revenue and Net Operating
Income growth, high-quality income-generating renewable energy real estate properties supported by a strong and
growing demand for electricity in the Philippines, appreciation of land values, strong support from the Sponsors,
experienced management with incentive to grow the Company’s Gross Revenue and Net Operating Income, and
distribution of at least 95% of the Company’s Distributable Income.

As of the date of this REIT Plan, the Company’s renewable energy property portfolio consists of (i) a solar power
plant with an installed capacity of 22.3MWppc and other real properties (the “Clark Solar Power Plant”) which
have been leased to CREC and that are located on a 250,318 sq.m parcel of land (the “Clark Land”) inside Clark
Freeport Zone, Pampanga, (the “Clark Property”), with the Company owning the leasehold rights over the Clark
Land and (ii) land leased to solar power plant operators, comprising (A) Company-owned parcels of land in Brgy.
Armenia, Tarlac City (the “Armenia Property”), and (B) leasehold rights over parcels of land located in Brgy.
Talavera, Toledo City, Cebu (the “Toledo Property”), Silay City, Negros Occidental (the “Silay Property”), and
Brgy. Dalayap, Tarlac City (the “Dalayap Property”, and together with the Clark Property, Armenia Property,
Toledo Property, Silay Property and Dalayap Property, the “Properties”).

The Clark Solar Power Plant, Armenia Property, the Toledo Property, the Silay Property and the Dalayap Property
(collectively, the “Leased Properties”) are leased by the Company to CREC, Citicore Tarlac 1, Citicore Solar
Cebu, Inc. (“Citicore Cebu”) (formerly, First Toledo Solar Energy Corp. (“FTSEC”)), Citicore Solar Negros
Occidental, Inc. (“Citicore Negros Occidental”) (formerly Silay Solar Power, Inc. (“SSPI”)), and Citicore Solar
Tarlac 2, Inc. (formerly, nv vogt Philippines Solar energy Four, Inc. (“SE4”)) (“Citicore Tarlac 2”, collectively
with CREC, Citicore Tarlac 1, Citicore Cebu, and Citicore Negros Occidental, the “Lessees”), respectively. The
Lessees operate solar power plants on the Leased Properties with a total combined installed capacity of
123.7MWpnpc.

Citicore Tarlac 1 and Citicore Tarlac 2 are wholly owned indirect subsidiaries of CREC, while Citicore Cebu and
Citicore Negros Occidental are wholly owned subsidiaries of Citicore Power, Inc. (“CPI”), the parent company
of CREC.

The Leased Properties comprise the Company’s initial Portfolio, and have an aggregate appraised value of 10.9
billion (U.S.$214.3 million) based on the Valuation Reports issued by Cuervo Appraisers.

The following table summarizes key information relating to the Company’s Leased Properties. For more details
on the Leased Properties, please see “Business and Properties” in this REIT Plan.

Clark Solar Armenia q Dalaya
Power Plant Property Toledo Property Silay Property Proert};
Location Clark Freeport Brgy. Armenia, Brgy. Talavera, Silay City, Negros Brgy. Dalayap,
Zone, Pampanga Tarlac City Toledo City, Cebu Occidental Tarlac City
Land area (sq.m.) 250,318 138,164 730,000 431,408 103,731
Right over property Leased Owned Leased Leased Leased
Land lease expiry September 2039 N/A May 2041 October 2040 October 2040
Ma. Paula Cecilia
Clark . David & Juan
Leavenworth Claudio Lopez, Francisco David;
Lessor Development N/A Devel I I d Beni S
Corporation evelopment, Inc. nc. an' emgno .
David & Vivencio
M. Romero
Right of first refusal None N/A Yes None Yes
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Solar power plant installed

capacity (MWpnc) 22.325 8.84 60 25 7.55
Commissioning date March 12,2016 = © eb%‘lrg 29, June 30, 2016 March 8,2016  February 27, 2016
FIT Eligibility Yes No No No No
Tenant/Operator of solar CREC Citicore Tarlac Citicore Cebu Cltlcor.e Negros Citicore Tarlac 2
power plant 1 Occidental
Commencement of the November 1, November 1,
tenancy 2021 2021 January 1, 2022 January 1, 2022 November 1, 2021
Expiration of the tenancy September 4, October 31, May 31, 2041 October 31,2040 | October 31, 2040
2039 2046
Appraised value (P) 3,101,864,000 687,161,000 3,776,850,000 2,884,597,000 470,258,000
% of Appraised value 28.4% 6.3% 34.6% 26.4% 4.3%

The Company built and owns the Clark Solar Power Plant on the Clark Land that it leases from the Clark
Development Corporation pursuant to a 25-year lease which expires on September 2039. The Armenia Property
was acquired by the Company from the Sponsors pursuant to the Property-for-Share Swap (as defined below). In
addition, the Company acquired (i) the leasehold rights over the Toledo Property for a remaining term of 19 years
expiring on May 31, 2041, (ii) the leasehold rights over the Silay Property for a period of 19 years expiring on
October 31, 2040 and (iii) the leasehold rights over the Dalayap Property for a period of 19 years expiring on
October 31, 2040, pursuant to the Acquisition of Leasehold Rights (as defined in “—History” below). See
“Certain Agreements Relating to the Company and the Properties” for more information on such arrangements.

The lease rental rates for the Leased Properties comprise (i) a guaranteed annual base rental rate, payable on equal
monthly installments, and (ii) a variable rental rate equivalent to 50% of the incremental gross revenue earned by
the Lessee from any excess of its agreed base revenue for the current fiscal year. See “Profit Forecast and Profit
Projection—Assumptions—Revenues and Income—Revenue”, which includes further details and a table of the
guaranteed annual base lease payments for each of the Leased Properties.

In addition to the Properties, after the Offer, the Company intends to expand its renewable energy property
portfolio, in alignment with its financial and strategic investment criteria, by acquiring an additional two parcels
of land from Citicore Bulacan and Citicore South Cotabato, which are wholly owned indirect subsidiaries of
CREC through its 100% ownership of Citicore Solar Holdings, Inc. and Sikat Solar Holdco Inc., respectively.
Please see the section entitled “Use of Proceeds” in this REIT plan and “Certain Agreements Relating to the
Company and the Properties” for more information on these arrangements. These two properties are described
below (the “Properties to be Acquired”):

e Bulacan Property — a 253,880 sq.m. parcel of land located in Brgy. Pasong Bangkal, San Ildefonso,
Bulacan. Upon completion of acquisition by the Company, the Company intends to lease the entire land
to Citicore Bulacan for 25 years. Citicore Bulacan will continue to operate a solar power plant with an
installed capacity of 15MWppc in the Bulacan Property. The solar power plant was successfully
commissioned on March 12,2016 and had an actual annual net generation output of 19.8GWh, 20.2GWh
and 20.0GWh for the years ended December 31, 2017, 2018 and 2019, respectively.

e South Cotabato Property — a 79,997 sq.m. parcel of land located in Brgy. Centrala, Suralla, South
Cotabato. Upon completion of acquisition by the Company, the Company intends to lease the entire land
to Citicore South Cotabato for 25 years. Citicore South Cotabato will continue to operate a solar power
plant with an installed capacity of 6.23MWppc in the South Cotabato Property. The solar power plant
was successfully commissioned on December 9, 2015 and had an actual annual net generation output of
8.8GWh, 8.9GWh and 9.0GWh for the years ended December 31,2017, 2018 and 2019, respectively.

As of October 31, 2021, the Bulacan Property and South Cotabato Property were valued by Cuervo Appraisers at
P2,484.1 million and P1,067.5 million, respectively.

The property lease rental rates for the Properties to be Acquired are also expected to comprise (i) a guaranteed
annual base rental rate, payable on equal monthly installments, and (ii) a variable rental rate equivalent to 50% of
the incremental gross revenue earned by the lessee from any excess from the agreed base lease revenue for the
current fiscal year. See “Profit Forecast and Profit Projection—Assumptions—Revenues and Income—Revenue”,
which includes further details and a table of the guaranteed annual base lease payments for each of the Properties
to be Acquired.
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Each of the Sponsors is a corporation organized under the laws of the Philippines, and Citicore Tarlac 1 is a wholly
owned indirect subsidiary of CREC. CREC is one of the leading renewable energy generation companies in the
Philippines engaged in development of renewable energy plants, including large-scale solar power plants. CREC
is also engaged in the business of renewable energy asset development, engineering, procurement and
construction, and renewable energy asset management, including operation and maintenance of solar power
generation facilities. As such, the Company benefits from the Sponsors’ well-established reputation, relationships
with key players in the Philippine renewable energy industry, understanding of the Philippine renewable energy
market, and extensive experience in developing and managing renewable energy properties such as the Company’s
Properties. As of September 30, 2021, CREC is a wholly owned subsidiary of CPI, also a corporation organized
under the laws of the Philippines. See “The Sponsors” in this REIT Plan for more information.

Much of the leadership of the Fund Manager and the Property Manager have gained valuable experience in
previous roles throughout the Citicore Group, and the Company expects they will put their expertise to use to
provide superior service to the Company. See the section entitled “The Fund Manager and the Property Manager”
for more information on the work experience of the management of the Property Manager and the Fund Manager.
As such, the Company benefits from the Citicore Group’s well-established reputation, relationships with key
players in the Philippine real estate industry, understanding of the Philippine real estate market, and deep
experience in developing and managing properties such as the Company’s Properties.

COMPETITIVE STRENGTHS
The Company believes that it benefits from the following competitive strengths:

CREC, one of the Sponsors, is a leading vertically integrated renewable energy generator with a proven track
record in asset development, engineering, procurement and construction execution and asset operation and
management.

Each of the Sponsors is a corporation organized under the laws of the Philippines, and Citicore Tarlac 1 is a wholly
owned indirect subsidiary of CREC. CREC is one of the leading renewable energy generation companies in the
Philippines engaged in development of renewable energy plants, including large-scale solar power plants. CREC
is also engaged in the business of renewable energy asset development, engineering, procurement and
construction, and renewable energy asset management, including operation and maintenance of solar power
generation facilities (for which it deploys cloud-based real-time supervisory control and data acquisition systems).
As such, the Company benefits from the Sponsors’ well-established reputation, relationships with key players in
the Philippine renewable energy industry, understanding of the Philippine renewable energy market, and extensive
experience in developing and managing renewable energy properties such as the Company’s Properties.

CREC s strengths lie in its proven track record, strong brand reputation, and ability to develop solar power plants
of different capacities and across multiple regions in the Philippines. As August 31, 2021, the Citicore Group was
the third largest solar power generator in the Philippines with an overall capacity of 163MWpc.
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As of the date of this REIT Plan, the Company and the Lessees of the Leased Properties are all members of the
Citicore Group, and the Lessees operate solar power plants (including the solar power plant of Citicore Bataan)
with a total combined installed capacity of 163MWppc.

The Company has a unique business model, with revenue streams primarily sourced from land leases providing
steady recurring revenues and cashflows and stable distributions.

All of the Company’s revenues are from lease payments from its Lessees which operate solar power plants on the
Leased Properties. On a pro forma basis, both for the year ended December 31, 2020 and the nine months ended
September 30, 2021, the Leased Properties contributed all of the Company’s consolidated revenue.

The lease rental rates for the Leased Properties comprise (i) a guaranteed annual base rental rate, payable on equal
monthly installments, and (ii) a variable rental rate equivalent to 50% of the incremental gross revenue earned by
the Lessee from the agreed base lease revenue for the current fiscal year. See “Profit Forecast and Profit
Projection—Assumptions—Revenues and Income—Revenue”, which includes further details and a table of the
guaranteed annual base lease payments for each of the Leased Properties.

The foregoing structure enables the Company to maximize the value of the Leased Properties, by increasing the
certainty of base lease fees while also allowing the Company to benefit from any outperformance by its Lessees.
The Company also expects to enter into the same type of leases with the lessees of the Properties to be Acquired.

As such, the Company expects to provide Shareholders with regular and stable dividend distribution with long
term dividend yield growth, with a projected dividend per share yield of 7.0% and 7.4% for Projection Year 2022
and Projection Year 2023, based on an Offer Price of P2.55 per Share. The projected dividend yields for Projection
Year 2022 and Projection Year 2023 offer an attractive premium of 3.0% and 3.4%, respectively, to a 10-year
Philippine bond yield of 4.0% as of July 29, 2021. See “Profit Forecast and Profit Projection”.

Secured long-term offtake agreements from reputable customers of Lessees’ supported by Government
incentives.

The Company’s rental income for its lease agreement with CREC are dependent on the Clark Solar Power Plant
which is FIT-certified. FIT-certified power plants have guaranteed power purchase agreements with the
Government, and are expected to generate stable cash flow. Under the FIT regime, CREC’s offtaker is TransCo,
a Government owned-and-controlled corporation (“GOCC”).

As of September 30, 2021, 94%, or 116.4MWpnpc, of the total installed capacity of the solar power plants located
on the Leased Properties are contracted to TransCo and contestable customers across a diverse range of industries,
and 6%, or 7.2MWpng, is sold by the lessees who operate the solar power plants on such Leased Properties under
priority dispatch on the WESM. Similarly, as of September 30, 2021, 95%, or 137.6MWppc, of the total installed
capacity of the solar plants located on the Leased Properties together with the Properties to be Acquired are
contracted to TransCo and contestable customers and 5%, or 7.2MWppc, is sold by such customers under priority
dispatch on the WESM. The Lessees’ key customers include creditworthy purchasers such as large diversified
conglomerates such as AC Energy Corporation, multinational companies such as Shell Energy Philippines,
industrial park operators such as Freeport Area of Bataan and Economic Power Management, Inc. (EPMI) a
wholly owned subsidiary of Laguna Technopark, developer of one of the country’s leading world class industrial
parks, among others.

As of September 30, 2021, the top five customers of the Company’s Lessees comprise 85.6% of 123.0MW ac or
the total contracted capacity of the solar power plants located in the Leased Properties (including the solar power
plant of Citicore Bataan) and the largest customer of the Lessees accounted for 40.6% of the total contracted
capacity of the solar power plants located in the Leased Properties. All of the customers of the Company’s lessees
together have a weighted average (by contracted capacity) term of 6.2 years. Out of the total contracted capacity
of such solar power plants of 123.0MW xc as of September 30, 2021, 3.3% will expire in 2021, 18.3% will expire
in 2022, 9.1% will expire in 2023, 4.5% will expire in 2024 and 64.9% will expire beyond 2025. Many of the
Company’s lessees’ customers have been clients of such lessees since 2017 and have renewed their contracts.

As of September 30, 2021, the top five customers of the operators of the solar power plants located in the Leased
Properties (including the solar power plant of Citicore Bataan) and the Properties to be Acquired together comprise
87.4% of 140.6MW ¢ or the total contracted capacity of the solar power plants located on such properties and the
largest customer for the solar power plants located on such properties accounted for 35.6% of the total contracted
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capacity of such solar power plants. All of the customers of the operators of the solar power plants located on the
Leased Properties (including the solar power plant of Citicore Bataan) and the Properties to be Acquired together
have a weighted average (by contracted capacity) term of 7.3 years. Out of the total contracted capacity of such
solar power plants of 140.6MW ¢ as of September 30, 2021, 2.8% will expire in 2021, 16.0% will expire in 2022,
8.0% will expire in 2023, 3.9% will expire in 2024 and 69.3% will expire beyond 2025.

The Sponsors are also committed to further broadening the Lessees’ customer base through improving their
pricing methodology and enhancing customer service experience, to increase the Lessees’ competitiveness and
profitability. In addition, the Properties to be Acquired by the Company after the completion of the Offering are
sites utilized by FIT-eligible solar power plants.

The Company is well positioned to capture growth in the demand for electricity, and the increasing focus of
the Government on renewable energy sources to address the country’s long-term energy requirements.

The narrative of the Philippine power sector is underpinned by its robust economic fundamentals and attractive
demographic qualities. The Philippines’ GDP grew at an 8.8% compounded annual growth rate (“CAGR”) from
2009 to 2019. Although the Philippine economy contracted by 8.3% in 2020, the World Bank forecasts 5.3% and
5.6% growth in 2021 and 2022, respectively. Fitch Solutions, an affiliate of the Fitch Group forecasts power
consumption to grow at an annual average of 4.6% from 2020 to 2029, despite the effects of the COVID-19
pandemic. Further, based on the Power Development Plan 2016-2040 published by the DOE, to meet the
projected electricity demand requirement by 2040, the power system capacity addition that the Philippines will
require is 43,765SMWnpc broken down as follows: 25,265 MWnc for baseload, 14,500 MWpc for mid-merit and
4,000 MWpc for peaking.

In order to meet increasing demand, growth in installed capacity is essential and has compelled the Philippine
government to encourage the expansion in renewable energy capacity. The National Renewable Energy Program
has set a target of reaching 15,304MWnc of installed renewable capacity by 2030 (vs ¢.3,500MWnpc in 2017),
represents ¢.50% of the country’s forecast total energy capacity. In addition, renewable initiatives under the
National Renewable Energy Program (NREP) development framework are currently in-place or being drafted to
support this renewable target: 20-year feed-in tariffs for solar, wind, biomass and hydro energy were introduced
in 2013. The NREB has also proposed renewable portfolio standards (“RPS”) that mandate distribution utilities
to source portion of their power from renewable energy and Competitive Renewable Energy Zones for enhanced
renewable infrastructure.

The Citicore Group’s ability to identify strategic locations, develop and construct renewable energy sources plant
means that it has the flexibility to allocate its energy production for both base and peak demands. The expansion
of the Company’s renewable energy real property portfolio through the Citicore Group’s upcoming projects will
continue to increase the Company’s flexibility in meeting the varying requirements of its customers at the lowest
cost possible. With a target of growing its solar renewable energy capacity to 1.5GWpc by 2025, the Citicore
Group is well positioned to address the country’s need for clean power sources, and benefit from the RPS
mandated by the DOE.

Based on the DOE’s Power Development Plan, there is a forecast of a power supply shortage beginning in 2022-
2023. Given the longer construction period required by conventional power plants, the Company believes that
solar power plants farms that can be built in a period of six months to one year once land is available, are in the
best position to address the immediate supply gap. In addition, the Company believes that solar energy, with its
low levelized cost of electricity (LCOE), is one of the best options to bridge the gap between the supply and
demand of electricity as forecasted in DOE’s Power Development Plan. The Company also believes that solar
energy developments will help meet the peaking demand driven by household and commercial consumption. The
Citicore Group has maintained a healthy pipeline of renewable energy projects that the Company believes will
enable it to take advantage of the market opportunity.

The Lessees have exhibited a superior operational track record with their consistent and resilient operations

Each of the solar power plants operated by the Lessees have a design life of 30 years, which can be further
extended by another 25 years with additional capital expenditures at the end of the design life. The operations
teams of the Lessees regularly and diligently conduct preventive and predictive maintenance on all major
equipment in the respective power plants operated by them to minimize unscheduled or unplanned internal
outages. The Company believes the solar power plants operated by the Lessees are well kept and well maintained
as evidenced by their high average plant availability rate of 98.1% from 2017 to 2020. The table below shows
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the availability rate and performance ratio of the solar power plants of the Company’s Lessees for the years ended
December 31, 2017, 2018, 2019 and 2020 and for the nine months ended September 30, 2021:

Solar Power Plant Availability Rate(!
For the nine
months ended
For the year ended December 31, September 30,
2017 2018 2019 2020 2021
Clark Solar Power Plant........ 99.8% 99.5% 99.1% 99.2% 99.5%
Armenia Property .................. 100.0% 99.9% 99.7% 99.2% 98.9%
Toledo Property..................... 99.6% 97.7% 91.6% 99.3% 98.8%
Silay Property®...........o........ 93.9% 94.9% 97.6% 97.9% 95.4%
Dalayap Property.................. 100.0% 100.0% 99.6% 99.3% 98.8%
Solar Power Plant Performance Ratio®
For the nine
months ended
For the year ended December 31, September 30,
2017 2018 2019 2020 2021
Clark Solar Power Plant......... 82.4% 80.7% 81.3% 82.4% 83.5%
Armenia Property ................... 89.2% 84.9% 82.0% 82.6% 82.1%
Toledo Property.........cccenee.e. 83.7% 82.6% 81.6% 81.4% 83.0%
Silay Property®........c.cccou...... 86.8% 84.1% 83.3% 83.9% 86.1%
Dalayap Property.................... 84.0% 84.0% 83.9% 83.9% 85.6%
Notes:
(1) Availability Rate is the percentage of time that the solar power plant is available to provide energy to the grid. It is an indicator
of reliability.
2) Performance Ratio is the ratio of actual and the theoretically possible energy outputs of the solar power plant.
3) The solar power plant of Citicore Bataan had an availability rate of 99.7% both for the year ended December 31, 2020 and the

nine months ended September 30, 2021, and a performance ratio of 83.1% for the year ended December 31, 2020 and the nine
months ended September 30, 2021.

The Company strategically selected the locations of the Leased Properties as those with solar irradiation between
4.7-5.5 kWh/m?/day based on the long-term historical irradiation data of National Renewable Energy Laboratory
(NREL), a national laboratory of the U.S. Department of Energy based in Texas.The Lessees also have systems
in place to detect, instantly, the daily output and be able to calibrate and improve output of their relevant solar
power plants, as the need arises, based on an expected performance ratio with respect to the peak nominal rated
capacity of the PV panel modules installed. The calculations typically involve consideration of solar specific
issues, such as solar irradiation and PV panel degradation (at a minimum), as well as spectrum temperature and,
the effects of seasonal weather variability on testing.

Solar power plant operations in the Philippines have also proven resilient during the COVID-19 pandemic.
Despite 4.04% year-on-year contraction in power generation in the Philippines in 2020, solar energy power plants
continued to sustain their operations and revenues as coal plants were forced to temporarily shut down their
operations due to quarantine measures. Based on the DOE’s 2020 Power Statistics, solar power plants across the
Philippines increased their gross generation output by 10.15% from 2019 to 2020.

Gross Power Generation ( DOE 2020 Power Statistics)
Year 2017 2018 2019 2020

Solar Power Generation (MWh) ..... 1,201,152 1,249,116 1,246,082 1,372,604

The table below shows the gross power generated by the solar power plants of the Lessees and the percentage of
the gross power generated by the solar power plants of the Lessees out of the total solar power generation output
in the Philippines from 2017 to 2020.

Year 2017 2018 2019 2020
Total Power Generation of solar
power plants of Lessees (MWh)...... 221,933 226,972 229,490 229,531
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% of Total Solar Power Generation in
the Philippines ........cccccceevvveveennnnee. 18.5% 18.2% 18.4% 16.7%

Opportunity for growth through optimization of operations and asset acquisition

The Company’s leases of the Leased Properties allow it to share in the organic growth of the operations of the
Company’s Lessees, who are expected to benefit from increasing demand for and prices for energy in the
Philippines as well as various plant optimization initiatives to improve generation output of the power plants on
the Leased Properties.

The Lessees also continue to explore opportunities to optimize their operations, such as improving their
performance ratios through identified initiatives around maintenance of panels (including cleaning), modifications
in sections of the solar power plants to reduce the effects of shading, and regular thermal scanning to optimize the
generation. In addition, deployment of initiatives in certain Properties, like agro solar, have helped reduce grass
cutting-costs while generating livelihood for the community.

The Company is also well positioned to benefit from the Citicore Group’s pipeline of renewable energy assets,
which will potentially allow the Company to expand its property portfolio subject to such assets meeting the
Company’s investment criteria. The Citicore Group has a strong pipeline of solar power plants with an expected
combined installed capacity of 1.5GWpc, which are under various stages of development and which the Citicore
Group expects to complete by 2025. In accordance with its reinvestment plan, the Selling Shareholder intends to
apply the entire proceeds from the Secondary Offer Shares and the proceeds received by Citicore Bulacan and
Citicore South Cotabato towards ten projects expected to amount to 0.655GWnpc of the Citicore Group’s combined
installed capacity of 1.5GWpc. Such projects may be considered by the Company and the Fund Manager for
acquisition after these are completed and meet the Company’s investment criteria. For a more detailed discussion
on the use of net proceeds by the Selling Shareholder, see Annex 1 “Reinvestment Plan” of this REIT Plan. The
Citicore Group also aims to identify strategic locations, and develop renewable energy sources to potentially
expand the Company’s renewable energy property portfolio.

The Fund Manager aims to achieve portfolio growth through the acquisition of quality income-producing
renewable energy properties that fit within the Company’s investment strategy to enhance total return for
Shareholders and increase potential opportunities for future income and capital growth. In executing this strategy,
the Company will endeavor to acquire properties situated in high-growth areas, whether from the Sponsors, or
third parties, to cater to economic growth that provides meaningful investment for social contribution.

To meet the Company’s investment criteria, a potential new renewable energy property should (i) primarily be
(but not exclusively) focused on solar power plants, but may include other renewable energy properties available
in the market, (ii) be located in underdeveloped areas where the Company has completed and validated the
availability of resources and the potential of such area for future township developments to drive long-term
appreciating land value; and (iii) be the site of a renewable energy power plant that has achieved successful plant
testing and commissioning, accompanied by stable off-take contracts for 100% of such plant’s expected generation
output.

Experienced, committed, and professional management team with several years of accumulated experience

The Company’s management team comprises individuals who have spent their careers in the Philippine solar
power industry and have gained valuable experience as long-time employees of the Citicore Group. Combining
leading-edge technology innovation with prudent and effective risk management practices, the Citicore Group
manages a portfolio of solar power plants and development.

The Company’s Chairman of the Board is Edgar Saavedra, the ultimate beneficial owner of the Citicore Group.
Mr. Saavedra has more than 20 years of experience in engineering and construction. He led the creation and
implementation of the overall strategic direction of Megawide Construction Corporation (“Megawide”) and the
Citicore Group, directing more than 4,000 employees nationwide. Mr. Saavedra personally heads Megawide and
the Citicore Group’s research and development team in engineering. His engineering and entrepreneurial
expertise has put the Citicore Group in a position to roll out the construction and operation of its 1.5GWpc plan.

The Company is also led by Oliver Y. Tan, President and CEO, who first joined Megawide in 2010 as Chief

Finance Officer. He was involved in the successful IPO of Megawide in 2011 and has led the deals for various
Public Partnership Projects with the Government starting with the construction of schools with Department of
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Education (Phase 1 and Phase 2), Mactan Cebu International Airport Project and Parafiaque Integrated Terminal
Transport Project. Beginning 2018, he focused on the expansion of the Citicore Group’s business and has led
various successful deals such acquisitions, joint venture agreements and bilateral contracts over the years. Mr.
Tan’s vision has driven the very rapid growth of the Citicore Group from 2016. He leads over 100 employees
and applies his experience in corporate finance, strategy and building infrastructure business.

Supporting Mr. Tan is a highly experienced management team, including Mia Grace Paula S. Cortez, Chief
Finance Officer, seasoned Finance professional from Megawide who has over the years supported Megawide in
implementing financial controls, tax management and financial reporting system as Group Controller.

Strategically located Properties with potential for future development.

The Company believes that its Properties and the Properties to be Acquired are strategically located and
encompass large areas in key provinces that are suitable for future township development.

The Company’s Properties comprise (i) 138,164 sq.m. of land owned by the Company (i.e., the Armenia
Property), and (ii) 1,517,112 sq.m. of land, to which the Company owns the leasehold rights (i.e., the Clark
Property, the Toledo Property, the Silay Property, and the Dalayap Property). The Company has a right of first
refusal, subject to certain conditions, in the event the land underlying the Toledo Property and the Dalayap
Property are sold by their owners, usufructuaries or lessees. In addition, the Properties to be Acquired comprise
333,877 sq.m. of land to be acquired by the Company in Bulacan and South Cotabato. See “—~Particulars of the
Properties” in this REIT Plan.

Sustainable investing that provides Shareholders the opportunity to direct capital into companies with positive
impact on the environment and society

In line with the United Nations’ 2030 agenda for sustainable development, the Citicore Group pioneered the “agro-
solar” concept in the Philippines, which allows solar plants and vegetable farmers to co-exist on the land where
the solar power plants are operated, and aims to provide livelihood and augment income of the farmer communities
where the Leased Properties are located. The Clark Property, Armenia Property, Dalayap Property and the
Bulacan Property (one of the Properties to be Acquired) currently implement the agro-solar concept.

Further, based on the Company’s estimates, the solar power plants operated on the Leased Properties are able to
reduce approximately 231,720 tons of CO, annually, or an aggregate of 7,000,000 tons of CO; for the entire design
life of the power plants. For an assessment of the environmental and social sustainability of the Company’s
operations, see “Summary of Shades of Green Assessment” in this REIT Plan and Annex 5 “CICERO Green'’s
Shades of Green Assessment Report” of this REIT Plan. To ensure the sustainability and green aspect of the
Company, for any potential new renewable energy property to be acquired in the future, the Company will (i)
adequately consider the climate resilience of the location of such property and the solar plants located thereon,
and adopt a comprehensive approach to local environmental issues such as policies to select sites with minimal
trees and measures to minimize local resistance and disturbance; (ii) focus on non-irrigated and unproductive
farmland to reduce displacement, and ensure that no deforestation was undertaken prior to construction of the
solar plants; and (iii) have good resource management to encourage high re-use rate of water used for solar panel
cleaning and to support agro-solar initiatives, wherein vegetable and root crops are planted alongside solar panels
to provide income augmentation to nearby farmer communities.
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The Citicore Group has also implemented other community building activities, such as training programs to
provide scholarship and employment opportunities to local communities where the Leased Properties are located
for inclusive growth.

BUSINESS STRATEGIES

The Company’s principal strategy is to invest in income-generating renewable energy real estate property,
including land and properties used for harnessing power that meet the Company’s investment criteria. Through
the services of the Fund Manager and the Property Manager, who will collectively work with the Company’s
management team, the Company intends to maximize investment returns for its Shareholders. The Company
believes it will be able to grow from both its existing portfolio, and by adding new assets in the future. Please see
also the section entitled “The Fund Manager and the Property Manager” elsewhere in this REIT plan.

Fund Manager

The Fund Manager plans to achieve its key objectives for the Company through the following strategies:
Proactive identification of asset growth opportunities

To enhance the value of the Company’s portfolio, the Fund Manager, pursuant to the Fund Management
Agreement and consistent with the Company’s investment strategy and the REIT Law, is primarily required to,
among other things:

e determine asset allocation to allowable investment outlets to enable the Company to improve yields;

e objectively evaluate whether properties and assets targeted for acquisition meet the Company’s rigorous
investment criteria, and provide advice and recommendations to the Company accordingly;

e  continuously measure, monitor, and assess asset performance and valuation; and

e perform all such acts necessary to ensure that the Company can maximize the value of its assets and
deliver higher returns in line with its investment strategy.

The Fund Manager will rely on the experience of its management to implement the pursued strategies. See the

section entitled “The Fund Manager and the Property Manager — The Fund Manager” in this REIT Plan for more
details on the Fund Manager’s leadership.
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Growth through potential investments

Following the Offer, the Fund Manager will actively consider and solicit opportunities, consistent with the
Company’s investment strategies, to grow the Company’s portfolio and invest in properties with operating solar
plant assets or other renewable energy projects that financially and strategically meets or exceeds the Company’s
financial and strategic investment criteria.

The association between the Company and the Citicore Group offers various growth avenues for the Company’s
property portfolio. Through cooperation with the Citicore Group, the Company is committed to growing its
portfolio through acquisition of relevant assets from the Citicore Group or third parties under mutually acceptable
terms. The Company will also continuously seek to leverage the Citicore Group’s market knowledge, its
established industry relationships, and its vast repository of real estate expertise, as well as to jointly explore
potential synergies with members of the Citicore Group.

The Company may acquire new projects through direct acquisition, or through tax-free-exchanges, depending on
what would be the most beneficial transactional form for the Company at such time. The Company may also
procure new land sites can through long-term leases, joint ventures or acquisitions, which shall be studied, and
proposed to the Company’ management. The Company believes that the identification and targeting of such new
projects and additional locations offer potential opportunities for future income and capital growth.

The Company has entered into certain memoranda of agreement with indirect Subsidiaries of CREC with respect
to the Properties to be Acquired post-Offer. See “Certain Agreements Relating to the Company and the
Properties—Properties to be Acquired” on page 268 of this REIT Plan, and “Use of Proceeds” on page 92 of this
REIT Plan. The Citicore Group also has a pipeline of renewable energy projects, and the real properties used for
such projects may be considered by the Company and the Fund Manager for potential acquisition after these are
completed and meet the Company’s investment criteria.

Active capital and risk management

The Company expects that the Fund Manager, pursuant to the Company’s investment strategies, will endeavor to
employ an appropriate mix of debt and equity in financing operations and maintenance of the Properties as well
as of any future acquisitions. As such, the Fund Manager will adopt financing policies to optimize risk-adjusted
returns to Shareholders. Depending on the situation, such policies may entail the Company accessing various
capital markets to source appropriately priced and structured debt and equity as well as assessing alternative forms
of capital and other capital management strategies where appropriate. The Fund Manager shall review the
appropriate financing sources when the opportunity so arises.

Please see also the section entitled “The Fund Manager and the Property Manager” elsewhere in this REIT
Plan.

Property Manager

The Property Manager shall protect and enhance the assets of the Company to deliver the desired revenues.
Proactive asset management

To enhance the value of the Properties, the Property Manager, pursuant to the Property Management Agreement
and consistent with the Company’s investment strategy and the REIT Law, is primarily required to, among other
things:

e formulate and implement strategies to maximize utility of the Properties;

e administer, negotiate, execute, and enforce lease contracts;

e plan, analyze, and optimize operating expenses, and policies in relation to local governmental regulations,
industry and market standards;

e continuously seek and implement asset enhancement and improvement opportunities and initiatives;
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e supervise billing and collections activities, enforce tenancy conditions, monitor past-due accounts, and
manage rental arrears to minimize bad debts; and

e perform all acts and functions relating to property management, including, but not limited to, providing
routine property management services, ensuring compliance with applicable laws and regulations, and
addressing all key operational issues to ensure alignment with the Company’s strategy.

The Property Manager will rely on the experience of its management to implement the pursued strategies. See
the section entitled “The Fund Manager and the Property Manager — The Property Manager” in this REIT Plan
for more details on the Property Manager’s leadership.

The Property Manager will also rely on the market information and institutional knowledge available to it and the
Company through its and the Company’s relationship with the Sponsors and other members of the Citicore Group.

Active optimization of operating costs

In order to deliver optimal returns, the Company expects that the Property Manager, in accordance with the
Company’s investment strategies, will strive to optimize operating expenses for the Company without
compromising quality of services.

Please see also the section entitled “7The Fund Manager and the Property Manager” elsewhere in this REIT
Plan.

TRANSACTIONS WITH AND/OR DEPENDENCE ON RELATED PARTIES

In the ordinary course of the Company’s business, it engages in a variety of transactions with related parties.
Pursuant to the REIT Law, the Company’s related parties include the Sponsors, the Fund Manager, the Property
Manager, the Company’s associates, members of the Citicore Group, related parties under common ownership
and management, and key management personnel.

The Company’s related party transaction policy is to ensure that these transactions are entered into on terms,
which are not more favorable to the related party than those generally available to third parties dealing on an arm’s
length basis, and are not detrimental to unrelated shareholders. All related party transactions shall be reviewed
by the appropriate approving body, as determined by the Board, to ensure that the Company’s resources are not
misappropriated or misapplied. Please also see the section entitled “Related Party Transaction” in this REIT Plan
for more information.

INVESTMENT POLICY
Investment Strategy

The Company’s principal investment strategy is to invest in income-generating renewable energy real estate
properties. A core tenet of the Company’s investment policy is to invest in properties that meet a select set of
criteria designed to provide a Competitive Investment Return to investors. To meet the Company’s investment
criteria, a potential new renewable energy property should:

e primarily be (but not exclusively) focused on solar power plants, but may include other renewable energy
properties available in the market;

e be located in underdeveloped areas where the Company has completed and validated the availability of
resources and the potential of such area for future township developments to drive long-term appreciating
land value; and

e be the site of a renewable energy power plant that has achieved successful plant testing and
commissioning, accompanied by stable off-take contracts for 100% of such plant’s expected generation

output.

The Fund Manager and the Property Manager intend to work towards maximizing investment returns by
increasing Gross Revenue as well as Net Operating Income over time through active management of the properties
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owned now and in the future by the Company. The Fund Manager and the Property Manager aim to promote
growth in returns by careful selection of properties, optimizing the properties owned now and in the future by the
Company, and by taking advantage of desirable opportunities for property acquisition.

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

Investment Limitations

The Company’s business activities and investments are, however, subject to certain limitations under the REIT
Law.

Investments

Pursuant to the REIT Law (and in many instances subject to the approval of the Philippine SEC), the Company
generally may invest only in:

1. real estate and real estate-related assets;

2. evidence of indebtedness of the Philippines and other evidence of indebtedness or obligations, the
servicing and repayment of which are fully guaranteed by the Philippines;

3. bonds and other forms of indebtedness issued by:

a. the government of any foreign country with which the Philippines maintains diplomatic relations,
with a credit rating obtained from a reputable credit rating agency or a credit rating agency
acceptable to the Philippine SEC that is at least two notches higher than that of Philippines bonds;
and

b. supranationals (or international organizations whose membership transcends national boundaries or
interests, e.g. International Bank for Reconstruction and Development, Asian Development Bank);

4. corporate bonds of non-property privately-owned domestic corporations duly registered with the
Philippine SEC with a current credit rating of at least “A” by an accredited Philippine rating agency;

5. corporate bonds of a foreign non-property corporation registered in another country provided that said
bonds are duly registered with the Philippine SEC and the foreign country grants reciprocal rights to
Filipinos;

6. commercial papers duly registered with the Philippine SEC with a current investment grade credit rating
based on the rating scale of an accredited Philippine rating agency at the time of investment;

7. equities of a non-property company listed in a local or foreign stock exchange, provided that these stocks
shall be issued by companies that are financially stable, actively traded, possess a good track record of
growth, and have declared dividends for the past three years;

8. cash and cash equivalents;

9. collective investment schemes, duly registered with the Philippine SEC or organized pursuant to the rules
and regulations of the BSP; provided however that: (i) the collective investment scheme must have a
track record of performance at par with or above the median performance of pooled funds in the same
category as appearing in the prescribed weekly publication of the net asset value per unit of the collective
investment scheme units; and (ii) new collective investment schemes may be allowed provided that its
fund manager has at least a three-year track record in managing pooled funds;
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10. offshore mutual funds with rating acceptable to the Philippine SEC; and

11. synthetic investment products (i.e. derivatives and other such securities), provided that: (i) synthetic
investment products shall not constitute more than 5% of the investible funds of the REIT; (ii) the REIT
shall avail of such synthetic investment products solely for the purpose of hedging risk exposures of the
existing investments of the REIT; (iii) the synthetic investment products shall be accounted for in
accordance with PFRS; (iv) the synthetic investment products shall be issued by authorized banks or
non-bank financial institutions in accordance with the rules and regulations of the BSP and/or the
Philippine SEC; and (iv) the use of synthetic investment products shall be disclosed in this REIT Plan
and under special authority from the Philippine SEC derivatives and other such securities.

At least 75% of the Deposited Property must be invested in, or consist of, income generating real estate which is
held for the purpose of generating a regular stream of income such as, but not limited to, rentals, toll fees, user’s
fees, ticket sales, parking fees, and storage fees. Geographically, at least 35% of the Deposited Property should
be invested in property located in the Philippines, and in no case may the Company’s investments in such property
fall below 35% of the Deposited Property. Additionally, the Company may invest in income generating real estate
located outside of the Philippines, however, such an investment must not exceed 40% of the Deposited Property.
Investment in such foreign properties is also subject to special authorization from the Philippine SEC. In issuing
such authorization, the Philippine SEC shall consider, among other things, satisfactory proof that the valuation of
assets is fair and reasonable.

As described above, a REIT may also invest in real estate-related assets, wherever the issuers, assets, or securities
are incorporated, located, issued, or traded. However, not more than 15% of the funds of the REIT that can be
placed in investment vehicles other than income-generating real estate, as allowed under these REIT Law, may
be invested in any one issuer’s securities or any one managed fund. If the REIT’s investment is in Philippine
government securities, then the limit is raised to 25%.

Borrowing

The operation of the real estate investments of the Company shall be outsourced to the Property Manager. The
financing of future new real estate investments of the Company can be by way of a borrowing mix from local
banks up to the 35% of Deposited Property and equity through a follow-on offering, among others.

Pursuant to the REIT Law, the total borrowing and deferred payments of a REIT should not exceed 35% of the
Deposited Property. A REIT that has a publicly disclosed investment grade credit rating by a duly accredited or
internationally recognized rating agency, however, may exceed this 35% limit, but in no circumstances may its
total borrowing and deferred payments exceed 70% of the Deposited Property. In the event that the Company
intends to borrow beyond 35% of the Deposited Property, it shall achieve such a rating and publicly disclose it,
as required by the REIT Law. Under no circumstances may the Company’s Fund Manager borrow on behalf of
the Company from any of the funds under its management.

Property Development

Pursuant to the REIT Law, a REIT shall not undertake property development activities whether on its own, in a
joint venture with others, or by investing in unlisted property development companies, unless:

1. it intends to hold in fee simple the developed property for at least three years from date of completion;

2. the purchase agreement of the property is made subject to the completion of the building with proper
cover for construction risks;

3. the development and construction of the real estate shall be carried out on terms which are the best
available for the REIT and which are no less favorable to the REIT than an arm’s length transaction
between independent parties; and

4. the prospects for the real estate upon completion can be reasonably expected to be favorable.

The total contract value of property development activities undertaken and investments in uncompleted property
developments shall not exceed 10% of the Deposited Property of the REIT.
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Renovations and Improvements

Annual repairs and maintenance expenses related to the Company’s land and leasehold properties are expected to
be minimal and can be funded from internally generated cash from operations. Any repairs and maintenance
expenses related to the solar power plants on such land and leasehold properties are to be shouldered by the
respective operators of the solar power plants situated on the properties. Management does not foresee major
renovations and improvements in the next five (5) years. Further, any repairs and maintenance expenses borne
by the Company are not usually capitalized but recognized as operating expenses unless they meet the
capitalization policy of the Company.

Policy on Capitalization of Expenditures and Major Improvements

A unit of property, including major improvements to the property, will be capitalized if it meets the criteria below.
The full acquisition cost of fixed assets that fall below the threshold (£500,000.00) amount will be expensed in
the year purchased.

A capitalizable asset should have the following characteristics:
1. it has an expected useful life of more than one year.

2. its cost exceeds a company-designated minimum amount of P500,000.00. Provided, that, some assets
with a value lower than the capitalization limit set might be capitalized if the economic benefit associated
will flow to the Company for more than one (1) year.

3. itis not expected to be sold as a normal part of business operations.
4. itis not easily convertible into cash.
Exit Strategy

The Sponsors currently have no plans to divest of their ownership in the Company. Upon completion of the Offer,
the Sponsors will continue to be a majority Shareholder in the Company, with a direct shareholding of 61.7% in
the aggregate, (assuming the Over-allotment Option is fully exercised). Primarily, the Company will be the
commercial REIT platform of the Citicore Group. As a REIT, the Company will focus on expanding its income-
generating renewable energy real estate properties.

If the Sponsors were to divest of their ownership in the Company, the ability of the Company to grow would be
affected because the relationship with the Sponsors and the Citicore Group provides the Company with access to
other renewable energy properties for potential acquisition and inclusion in its property portfolio. To manage this
risk, the Company continues to maintain a close relationship with the Sponsors which intend to maintain
ownership of at least a majority of the capital stock of the Company. In the unlikely event of divestment, the
Company expects to be self-sufficient and would continue to pursue its investment strategies. Please see the
section entitled “Business and Properties — Investment Policy” in this REIT Plan. The Company expects to rely
on the quality of the Properties and the capability of the Fund Manager and Property Manager for its operations
going forward. Please see the section entitled “The Fund Manager and the Property Manager” in this REIT Plan.
The Company also believes that it benefits from the Sponsors’ market expertise, business relationships and ability
to help identify investment opportunities for the Company in the Philippine renewable energy industry and
property market. Please see the section entitled “Business and Properties — Competitive Strengths” in this REIT
Plan for a discussion on the Company’s strengths.

The Company has entered into certain memoranda of agreement with indirect Subsidiaries of the Sponsor with
respect to the Properties to be Acquired post-Offer. See “Certain Agreements Relating to the Company and the
Properties—Properties to be Acquired” in this REIT Plan, and “Use of Proceeds” in this REIT Plan. The Citicore
Group also has a pipeline of renewable energy projects, and the real property used for such projects may be
considered by the Company and the Fund Manager for potential acquisition after these are completed and meet
the Company’s investment criteria.

Further, the Company has no current joint ownership arrangement. In the event that such an arrangement arises
in the future, the Company will provide for an appropriate means of exiting that relationship.

169



RECENT DEVELOPMENTS RELATING TO THE COVID-19 PANDEMIC
Background

The outbreak of COVID-19, which was declared a global pandemic by organizations such as the World Health
Organization, in the first quarter of 2020, has severely affected and continues to seriously affect the global
economy. In a move to contain the COVID-19 outbreak, on March 16, 2020, Presidential Proclamation No. 929
was issued, declaring a State of Calamity throughout the Philippines for a period of six months from March 17,
2020 and imposed an enhanced community quarantine (“ECQ”) to arrest the continuing effect of the disease. The
ECQ mandated the temporary closure of non-essential shops and businesses, prohibited mass gatherings and all
means of public transportation, and restricted traveling through air, sea and land in and out of Luzon, except by
diplomats and uniformed workers (carrying medical supplies), among others. On May 16, 2020, the Government
started to ease its quarantine restrictions in certain areas and placed Metro Manila under a modified enhanced
community quarantine (“MECQ”) and thereafter eased its quarantine restrictions in certain areas and Metro
Manila, placing these under a general community quarantine (“GCQ”) or modified GCQ (“MGCQ”). The
graduated lockdown schemes from ECQ, MECQ, GCQ and MGCQ impose varying degrees of restraints on travel
and business operations in the Philippines. The Government continues to calibrate the imposition of these
measures depending on the situation in specific localities. On March 27, 2021, the Government placed Metro
Manila and neighboring provinces under ECQ from March 29, 2021 to April 11, 2021, due to a surge in COVID-
19 cases in these areas. From April 12, 2021 to May 14, 2021, the quarantine classification for these areas were
downgraded to the MECQ classification. Thereafter, beginning May 15, 2021, the Philippine Government further
reclassified the quarantine classification for the same regions to the GCQ classification. As of the date of this
REIT Plan, Metro Manila is under the Alert Level System pilot program until October 15, 2021 and is classified
as under Alert Level 4, which is the second highest level, and is thus operating under the second most stringent
restrictions under such program.

Impact on the Operations of the Properties

Amid COVID-19 and in compliance with the Government’s ECQ guidelines, malls, hotels, and other businesses,
except those providing essential goods and services were temporarily closed. The solar power plants on the
Leased Properties continued operations because these are considered essential services, which were permitted to
continue operations under the Government’s community quarantine guidelines.

The impact of COVID-19 on the operations of the solar power plants on the Leased Properties has been minimal.
Because the Company’s Properties are all focused on solar energy assets, the Lessees enjoy a priority dispatch,
and are less susceptible to changes in the demand for energy as a result of COVID-19. Despite the 4.04% year-
on-year contraction in power generation in the Philippines in 2020, solar power plants continued to sustain their
earnings as coal power plants were forced to temporarily shut down their operations due to quarantine measures.
However, due to the decline in economic activity, many contestable customers of power generators invoked force
majeure, leading to an increase in the sale of energy to WESM at prices lower than contracted rates and,
consequently, lower year-on-year average revenue for certain months in 2020. Energy demand and tariffs have
started to pick up in 2021.

Nevertheless, due to uncertainty brought about by COVID-19 to the Philippine economy, the Company has taken
certain prudential actions, such as (i) implementing cost-reduction and cash preservation strategies, including
deferral of some non-essential and capital expenditures, maximizing credit terms provided by suppliers and
creditors and focusing on collection of outstanding receivables, (ii) utilization of Bayanihan Act and Bayanihan 2
Act, in relation to the deferral of principal and interest payments of loans, (iii) comprehensive and regular
monitoring of the Company’s liquidity position and cash flow, and (iv) review of insurance coverage to protect
against potential risk.

Moving forward, the impact of the COVID-19 pandemic and measures to prevent its spread could still impact the
Company’s business. For example, the continued collection of lease revenues depends significantly on the energy
demand in the Philippines. Further, a protracted pandemic may continue to cause economic, market, and financial

disruptions worldwide and in the Philippines which can affect materially and adversely the Company’s business.

Measures to Mitigate the Spread of COVID-19
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The Company understands the potential material impact of COVID-19 on its financial performance, the execution
of its plans and strategies, and on its Lessees and its and their customers should the situation persist in the longer-
term.

The Company is fully committed to cooperate and support the Government’s efforts to control the spread of
COVID-19. The Company shifted to full work-from-home mode, and later to a partial work-from-home set-up
for all office employees. The Company also invested in online productivity tools such as MS Office (including
MS Teams) to assist its employees and to minimize loss of productivity resulting from the change in work settings.

Because the Properties are large tracts of land with less than ten personnel onsite per Property, the Company
believes there is minimal risk of infection among the employees of the Company and its Lessees who work on the
Properties. The Company continues to provide regular information updates on health and safety protocols to all
its employees.

The Company has made contingency plans in response to the COVID-19 situation. In the event of a community
lockdown or quarantine, site personnel are requested to stay in the plant throughout the duration of such measures,
and Company will take all the appropriate measures as prescribed by the Government regulations and provide the
necessary support to all personnel.

HISTORY

The Company was incorporated on July 15, 2010 as Enfinity Philippines Renewable Resources Inc., and was
focused on the exploration, development and utilization of renewable resources such as sun and wind. On May
25, 2021, the Company’s shareholders, approved the following amendments to its Articles of Incorporation: (i)
change of name of the Company from “Enfinity Philippines Renewable Resources Inc.” to “Citicore Energy REIT
Corp.”, and (ii) increase of the Company’s authorized capital stock from £539,999,998.50 to £3,840,000,000.00
divided into 15,360,000,000 Shares with a par value of P0.25 per Share, among others. As part of the increase in
authorized capital stock, CREC will subscribe to 2,400,000,000 Shares as consideration for the assignment by
CREC of its advances to the Company amounting to £602,465,065.63. In addition, CREC and Citicore Tarlac 1
will subscribe to 19,461,142 Shares and 918,720,864 Shares, respectively, or a total of 938,182,006 Shares, as
consideration for the assignment of 11 parcels of land, with an aggregate area of 138,164 sq.m., located in Brgy.
Armenia, Tarlac. The change in name of the Company and the increase in capital stock were approved by the
Philippine SEC on October 12,2021. In addition, on October 12,2021, four Shares were issued to the independent
Directors of the Company. As a result of the foregoing transactions, 5,498,182,004 Shares are issued and
outstanding as of the date of this REIT Plan.

In addition to the foregoing, the Company’s shareholders likewise approved the following changes in the
Company’s Articles of Incorporation: (i) amendment of the primary purpose to that of a REIT; (ii) provision of
additional corporate powers; (iii) change in principal office address; (iv) change of term of corporate existence to
perpetual; (v) increase in the number of directors to eight; (vi) inclusion of express waiver of pre-emptive right to
subscribe from the Company’s unissued capital, increase in capital stock or treasury stock; (vii) compliance with
the lock-up requirements of the PSE; (viii) removal of the contractual restrictions on the disposition of shares; and
(ix) inclusion of additional restriction on transfer of shares as provided under the REIT Law. These amendments
were also approved by the Philippine SEC on October 12, 2021.

In contemplation of the Offer, the Company entered into and implemented the “REIT Formation Transactions”
as follows:

e Property-for-Share Swap. On May 26, 2021, the Company entered into a Deed of Assignment and a
Subscription Agreement with CREC whereby, subject to the Philippine SEC’s confirmation of the
valuation of one of the eleven lots of the Armenia Property through the approval of the Company’s
application for increase in capital stock and issuance by the BIR of the CAR, CREC transferred, assigned
and conveyed absolutely in favor of the Company all of its rights, title and interest in the Armenia
Property, free from liabilities, debts, liens and encumbrances, in consideration of the Company’s issuance
to CREC 0f 19,461,142 common shares with a par value of P0.25 per share, amounting to £4,865,285.50.
On the same day, the Company entered into a Deed of Assignment and a Subscription Agreement with
Citicore Tarlac 1 whereby, subject to the Philippine SEC’s confirmation of the valuation of ten of the
eleven lots of the Armenia Property through the approval of the Company’s application for increase in
capital stock and issuance by the BIR of the CAR, Citicore Tarlac 1 transferred, assigned and conveyed
absolutely in favor of the Company all of its rights, title and interest in the Armenia Property, free from
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liabilities, debts, liens and encumbrances, in consideration of the Company’s issuance to Citicore Tarlac
1 of 918,720,864 common shares with a par value of P0.25 per share, amounting to $229,680,216.
Subject to the conditions described above, the Sponsors assigned the Armenia Property in favor of the
Company in exchange for a total of 938,182,006 common shares (the “Property-for-Share Swap”).

On October 12,2021, the Philippine SEC confirmed the valuation of the Armenia Property and approved
the Company’s application for the increase in its capital stock. The CAR was issued by the Revenue
District Office of Tarlac for the Armenia Property which led to the issuance of the transfer certificates of
title and tax declarations for the Armenia Property in the name of the Company. The Armenia Property
were swapped for 938,182,006 common shares of the Company, the stock certificate for which was
issued on October 25, 2021.

Conversion of Advances. On May 25, 2021, the Company’s shareholders, approved, among other
things, the increase of the Company’s authorized capital stock from $539,999,998.50 to
P3,840,000,000.00 divided into 15,360,000,000 Shares with a par value of P0.25 per Share, among
others. As part of the increase in authorized capital stock, CREC will subscribe to 2,400,000,000 Shares
as consideration for the assignment by CREC of its advances to the Company amounting to
P602,465,065.63 (the “Conversion of Advances”). On October 12, 2021, the Philippine SEC approved
the increase in authorized capital stock, which resulted in the issuance of 2,400,000,000 Shares to CREC.

Acquisition of Leasehold Rights. The Company has entered into several arrangements including a deed
of assignment, lease agreement and sublease agreements with respect to its acquisition of the leasehold
rights over the Toledo Property, Silay Property and the Dalayap Property. See “Certain Agreements
relating to the Company and the Properties — Land lease agreements (Company as lessee).”

Transfer of the Clark Service Contract to CREC. On October 13, 2021, the Company assigned Solar
Energy Service Contract (SESC No. 2014-07-086) to CREC, making the latter the operator of the Clark
Solar Power Plant. The assignment was approved by the Philippine Department of Energy (“DOE”) on
December 24, 2021. On October 13, 2021, CREC and the Company entered into a Contract of Lease
whereby CREC leased the Clark Solar Power Plant from CREIT beginning November 1, 2021 for a
period of around 18 years. Effective upon the transfer of the Clark S