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HAUS TALK, INC.

(A corporation organized and existing under Philippine laws)
Unit 701 Orient Square Building
F. Ortigas Jr. Road, Ortigas Center
Pasig City

Haus Talk, Inc. (“HTI”, “Haus Talk”, the “Issuer”, or the “Company”) is offering Fixed-Rate Peso Retalil
Bonds with an aggregate principal amount of £2,000,000,000.00 consisting of a base issue amount of
#£1,000,000,00.00 (the “Base Offer”) with an oversubscription option of up to £1,000,000,000.00 (the
“Oversubscription Option”) (the “Bonds”). The Bonds will be issued by the Company pursuant to the
terms and conditions of the Bonds on March 16, 2026 (the “Issue Date”).

The Bonds will be issued in two bond series, namely: Series A Bonds, which shall have a term of three
years from the Issue Date, and Series B Bonds, which shall have a term of five years from the Issue
Date, with fixed interest rates equivalent to 7.0896 p.a. and 7.5924% p.a., respectively and which shall
be payable quarterly in arrears starting on June 16, 2026 for the first Interest Payment Date, and
September 16, December 16, March 16, and June 16 of each year for each subsequent Interest
Payment Date at which the Bonds are outstanding, or the subsequent Business Day without adjustment
if such Interest Payment Date is not a Business Day. The Issuer has the discretion to allocate the Bonds
among the Series A Bonds and Series B Bonds, or, depending on market conditions, to fully allocate the
Bonds in just one (1) series based on the results of the bookbuilding process to be conducted by the Issue
Manager, Underwriter and Bookrunner.

The Bonds shall be repaid at maturity at par (or 100% of face value) on their respective Maturity Dates,
or on March 16, 2029 for the Series A Bonds and March 16, 2031 for the Series B Bonds, unless the
Company exercises its Early Redemption Option according to the conditions therefore (see “Description
of the Bonds — Redemption and Purchase” on page 52).

Upon issuance, the Bonds shall constitute the direct, unconditional, unsecured, and unsubordinated
obligations of the Company and shall at all times rank pari passu and ratably without any preference or
priority amongst themselves and at least pari passu with all other present and future unsecured and
unsubordinated obligations of HTI, other than obligations preferred by law. The Bonds shall effectively
be subordinated in right of payment to, among others, all of HTI's secured debts to the extent of the
value of the assets securing such debt and all of its debt that is evidenced by a public instrument under
Article 2244(14) of the Civil Code of the Philippines (see “Description of the Bonds” — “Ranking” on page
50).

The Bonds have been rated “PRS A with a Stable Outlook” by PhilRatings. Obligations rated PRS A
have favorable investment attributes and are considered as upper-medium grade obligations. The rating
also denotes that the Company’s capacity to meet its financial commitments on the obligation is still
strong. A Stable Outlook, on the other hand, indicates that the rating is likely to be maintained or to
remain unchanged in the next 12 months.

A rating is not a recommendation to buy, sell, or hold securities and may be subject to revision,
suspension, or withdrawal at any time by the assigning rating organization. The rating is subject to
regular annual reviews, or more frequently as market developments may dictate, while the Bonds are
outstanding.

The Bonds are offered to the public at face value through the Issue Manager, Underwriter and
Bookrunner with the Philippine Depository & Trust Corp. (“PDTC”) as the Registrar of the Bonds. It is
intended that upon issuance, the Bonds shall be issued in scripless form, with the PDTC maintaining
the scripless Register of Bondholders. The Bonds are intended to be listed on the Philippine Dealing &
Exchange Corp. (“PDEX”"). The Bonds shall be issued in minimum denominations of £50,000.00 each,
and in integral multiples of £10,000.00 thereafter. The Bonds shall be traded in denominations of
£10,000.00 in the secondary market.

HTI expects to raise gross proceeds amounting to £1,000,000,000.00, and up to a maximum of
$2,000,000,000.00, if the Oversubscription Option is fully exercised. Without exercising such
Oversubscription Option, the net proceeds are estimated to be approximately £977.19 million, after
deducting fees, commissions, and expenses relating to the issuance of the Bonds. If the



Oversubscription Option is fully exercised, the net proceeds are estimated to be approximately
P1,957.93 million after deducting fees, commissions, and expenses relating to the issuance of the
Bonds. Proceeds of the Offer shall be used to partially fund the Company’s land banking activities,
partially support the Company’s project developments and to support the general corporate purposes
requirement of the Company, which are discussed further in the section entitled “Use of Proceeds” on
page 80 of this Prospectus.

Security Bank Capital Corporation has been appointed as the Issue Manager, Underwriter and
Bookrunner for the Offer. Subject to certain conditions being complied with, it has agreed to underwrite
the Offer in the aggregate principal amount of £1.00 billion pursuant to an underwriting agreement
executed on February 26, 2026. In the event that the Oversubscription Option is exercised by the Issue
Manager, Underwriter and Bookrunner, the amount of the Oversubscription Option, to the extent
exercised, shall likewise be underwritten by the Issue Manager, Underwriter and Bookrunner on a firm
basis. It shall receive a fee of 1.05% on the final aggregate principal amount of the Bonds issued, which
is inclusive of underwriting fees and selling commission to be ceded to other potential underwriters
and/or selling agents, if any. The Issue Manager, Underwriter and Bookrunner may acquire for its own
account a portion of the Bonds. For a more detailed discussion on the Issue Manager, Underwriter and
Bookrunner, please see “Plan of Distribution” of this Prospectus.

The Company is allowed under Philippine laws to declare dividends, subject to certain requirements.
The Company shall maintain an annual dividend payout ratio of at least 20% of its net income as of
period to be determined by the Board of Directors of the Company. The Board of Directors shall have
the authority to declare dividends subject to the requirements of applicable laws and regulations and
the absence of circumstances which may restrict their declaration and payment. The Company has
declared cash dividends for the year 2023 at the rate of £0.01 per share, in 2024 at the rate of £0.02
per share, and in 2025 at the rate of £0.03 per share.

HTI confirms that this Prospectus contains all material information relating to the Company as well as
all material information on the issue and offering of and the Bonds as may be required by the applicable
laws of the Republic of the Philippines. There is no misstatement and no facts have been omitted that
would make any statement in this Prospectus misleading in any material respect. HTI confirms that it
has made all reasonable inquiries with respect to any information, data, and analyses provided to it by
its advisors and consultants, or which is otherwise publicly available for inclusion into this Prospectus.
HTI, however, has not independently verified any or all such publicly available information, data, or
analyses. The Issue Manager, Underwriter and Bookrunner assumes no liability for any information
supplied herein by HTI. Accordingly, HTI accepts responsibility.

The price of securities can and does fluctuate. Any individual security may experience upward or
downward movements, and may lose all or part of its value over time. The future performance of a
security may defy the trends of its past performance, and there may be a significant difference between
the buying price and the selling price of any security. As such, there is an inherent risk that losses may
be incurred, rather than profit made, as a result of buying and selling securities. Thus, an investment in
the Bonds described in this Prospectus involves a certain degree of risk.

In deciding whether to invest in the Bonds, a prospective purchaser of the Bonds (“Prospective
Bondholder”) should, therefore, carefully consider all the information contained in this Prospectus,
including but not limited to, several external factors that may affect the Company, which include
significant competition, exposure to risks relating to the performance of the economies of other
countries, and other risks relating to customer default (detailed in “Risk Factors and Other
Considerations” section on page 30 of this Prospectus), and those risks relevant to the Philippines vis-
a-vis risks inherent to the Bonds.

No representation or warranty, express or implied, is made by the Issue Manager, Underwriter, and
Bookrunner as to the accuracy or completeness of the information contained in this Prospectus. Neither
the delivery of this Prospectus nor any sale made pursuant to the Offering shall, under any
circumstances, constitute a representation or create any implication that the information contained or
referred to in this Prospectus is accurate, complete, or correct as of any time subsequent to the date
hereof or that there has been no change in the affairs of HTI since the date of this Prospectus.



The contents of this Prospectus are not to be considered as definitive legal, business or tax advice.
Each Prospective Bondholder receiving a copy of this Prospectus acknowledges that he has not relied
on the Issue Manager, Underwriter and Bookrunner, or any person affiliated with the Issue Manager,
Underwriter and Bookrunner, in his investigation of the accuracy of any information found in this
Prospectus or in his investment decision. Prospective Bondholders should consult their own counsel,
accountants or other advisors as to legal, tax, business, financial and related aspects of the purchase
of the Bonds, among others. It bears emphasis that investing in the Bonds involves certain risks. It is
best to refer again to the section on “Risk Factors and Other Considerations” for a discussion of certain
considerations with respect to an investment in the Bonds.

No person nor group of persons has been authorized by HTI, the Issue Manager, Underwriter and
Bookrunner to give any information or to make any representation concerning HTI or the Bonds other
than as contained in this Prospectus and, if given or made, any such other information or representation
should not be relied upon as having been authorized by HTI or the Issue Manager, Underwriter and
Bookrunner.

All information in this Prospectus is as of the date hereof, unless otherwise indicated. Neither the
delivery of this Prospectus nor any sale made pursuant to this Prospectus shall, under any
circumstances, create any implication that the information contained herein is correct as of any date
subsequent to the date hereof or that there has been no change in the affairs of the Issuer and its
Subsidiaries since such date.

All disclosures, reports, and filings of the Issuer, including those made after the date of this Prospectus,
submitted to the SEC and/or the Philippine Stock Exchange, Inc. (“PSE”) pursuant to Applicable Law
and regulations are incorporated or deemed incorporated by reference in this Prospectus (the
“Company Disclosures”). Copies of the Company Disclosures may be viewed at the Electronic
Disclosure Generation Technology of the PSE or PSE EDGE. The Company Disclosures contain
material and meaningful information relating to the Issuer and its Subsidiaries and investors should
review all information in the Company Disclosures as the information is incorporated or deemed
incorporated herein by reference.

HTI is duly organized under the laws of the Philippines. Its principal office is at Unit 701 Orient Square
Building, F. Ortigas, Jr. Road, Ortigas Center, Pasig City, Metro Manila, Philippines with telephone
number +63 2 8634 8712.

ALL REGISTRATION REQUIREMENTS HAVE BEEN MET AND ALL INFORMATION CONTAINED
HEREIN ARE TRUE AND CURRENT.

[Signature page follows.]
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FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements that are, by their nature, subject to significant
risks and uncertainties and should not in any way be confused or considered as statements of historical
fact. Some of these statements can be identified by “forward looking terms,” such as “anticipate,”
“believe,” “can,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “should,” “will,” “would,” or other
similar words. These words, however, are not the exclusive means of identifying forward-looking
statements. These forward-looking statements include, without limitation, statements relating to:

(@) Known and unknown risks;

(b) Uncertainties and other factors which may cause HTI's actual results, performance, or
achievements to deviate significantly from any future results;

(c) Performance or achievements expressed or implied by forward-looking statements;

(d) HTI's overall future business, financial condition, and results of operations, including, but not
limited to, its financial position or cash flow;

(e) HTI's goals for or estimations of its future operational performance or results;
® HTI's dividend policy; and,

(9) Changes in HTI's regulatory environment including, but not limited to, policies, decisions, and
determinations of governmental or regulatory authorities.

Such forward-looking statements are based on numerous assumptions regarding HTI's present and
future business strategies and the environment in which HTI will operate in the future. Important factors
that could 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 include, among other
things:

€)) HTI's ability to successfully implement its strategy;

(b) HTI's ability to anticipate and respond to consumer trends;

(c) HTI's ability to successfully manage aggressive growth;

(d) HTI's ability to maintain its reputation for on-time project completion;

(e) The condition and changes in the Philippine, Asian, or global economies;

) General political, social, and economic conditions in the Philippines;

(9) Changes in interest rates, inflation rates, and the value of the peso against the U.S. dollar and

other currencies;

(h) Changes in government regulations, including tax laws or licensing in the Philippines;
0] Competition in the property investment and development industries in the Philippines;
()] Changes in the Philippine real estate market and the demand for HTI's housing and land

development; and,
(K) Changes in the amount of remittances received from overseas Filipino workers (“OFWs").
Additional factors that could cause HTI's actual results, performance, or achievements to differ

materially include, but are not limited to, those disclosed under “Risk Factors and other Considerations”
on page 30 of this Prospectus. These forward-looking statements speak only as of the date of this



Prospectus. HTI, the Issue Manager, Underwriter, and Bookrunner, expressly disclaim any obligation
or undertaking to release, publicly or otherwise, any updates or revisions to any forward-looking
statement contained herein to reflect any change in HTI's expectations with regard thereto or any
change in events, conditions, assumptions, or circumstances on which any statement is based. In the
light of all the risks, uncertainties, and assumptions associated with forward-looking statements,
investors should be aware that the forward-looking events and circumstances discussed in this
Prospectus might not occur in the way HTI expects or even at all. Investors should not place undue
reliance on any forward-looking information.

Remainder of this page is intentionally left blank.



GLOSSARY OF TERMS

As used in this Prospectus, the following terms shall have the meanings ascribed to them:

“Applicable Law”

shall refer to (i) any statute, law, regulation, ordinance, rule, judgment,
order, decree, or other governmental restriction or any similar form of
decision of, or determination by, or any interpretation or administration of
any of the foregoing by, any Governmental Authority, and (ii) any directive,
guideline, policy or requirement of any Governmental Authority having the
force and effect of law.

“Application to
Purchase”

shall refer to the document to be executed by any Person or entity qualified
to become a Bondholder.

“Business Day”

shall refer to a day, other than a public non-working holiday, Saturday, or
Sunday, on which the BSP’s Philippine Payment and Settlement System
(PhilPaSSs) and the Philippine Clearing House Corporation (PCHC) (or, in
the event of the discontinuance of their respective functions, their
respective replacements) are open and available for clearing and
settlement, and banks are open for business in Metro Manila, Philippines.

“Beneficial Owner”

shall refer to any person (and “Beneficial Ownership” shall mean
ownership by any person) who, directly or indirectly, through any contract,
arrangement, understanding, relationship, or otherwise, has or shares
voting power, which includes the power to vote or to direct the voting of
such security; and/or investment returns or power in respect of any
security, which includes the power to dispose of, or to direct the disposition
of, such security; provided, however, that a person shall be deemed to
have an indirect beneficial ownership interest in any security which is held
by:

i. members of his immediate family sharing the same household;

ii. a partnership in which he is a general partner;

ii. a corporation of which he is a controlling shareholder; or

iv. subject to any contract, arrangement or understanding, which gives him
voting power or investment power with respect to such securities;
provided, however, that the following persons or institutions shall not be
deemed to be beneficial owners of securities held by them for the benefit
of third parties or in customer or fiduciary accounts in the ordinary
course of business, so long as such securities were acquired by such
persons or institutions without the purpose or effect of changing or
influencing control of the Issuer:
a. A broker dealer;
b. An investment house registered under the Investment Houses Law;

c. A bank authorized to operate as such by the BSP;

d. Aninsurance company subject to the supervision of the Office of the
Insurance Commission;

e. An investment company registered under the Investment Company
Act;

f. A pension plan subject to regulation and supervision by the BIR
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and/or the SEC or relevant authority; and

g. A group in which all of the members are persons specified above.

shall refer to the Philippine Bureau of Internal Revenue.

“ BIRH
“BOI" shall refer to the Philippine Board of Investments.
shall refer to the SEC-registered fixed-rate Peso-denominated retail bonds
with an aggregate principal amount of up to £2,000,000,000.00 with a base
“Bonds” offer of #1,000,000,000.00 and an oversubscription option of up to

#£1,000,000,000.00, which shall be issued by HTI on March 16, 2026.

“Bond Agreements”

shall refer to the Trust Agreement between the Issuer and the Trustee, the
Registry and Paying Agency Agreement between the Issuer, the Registrar
and the Paying Agent, and the Underwriting Agreement between the Issuer
and the Issue Manager, Underwriter, and Bookrunner.

“Bondholder”

shall refer to a Person whose name appears, at any time, as a holder of
the Bonds in the Register of Bondholders.

“ BSP”

shall refer to the Bangko Sentral ng Pilipinas.

“Company”, “HTI", or
“Issuer”

shall refer to Haus Talk, Inc., and, as the context may require, its
Subsidiaries.

shall refer to the Philippine Department of Agrarian Reform.

“DAR”

shall refer to the Philippine Department of Environment and Natural
“DENR” Resources.

shall refer to the Philippine Department of Human Settlements and Urban
“DHSUD” Development.

shall refer to Earnings Before Interest, Taxes, Depreciation, and
“EBITDA” Amortization.

shall refer to horizontal or vertical units or projects with price ceiling of
“Economic” #2,500,000.00.
“G ” shall refer to the Government of the Republic of the Philippines.

overnment

shall refer to any government agency, authority, bureau, department, court,
“ tribunal, legislative body, statutory or legal entity (whether autonomous or
Governmental . : " . .
Authority” not), commission, corporation, or instrumentality, whether national or local,

of the Republic of the Philippines.
“ " shall refer to the Company and its Subsidiaries.
Group
“HLURB" shall refer to the Philippine Housing and Land Use Regulatory Board.

“Interest Payment
Date”

shall refer to, for the Bonds, June 16, 2026 for the first Interest Payment
Date and September 16, December 16, March 16, and June 16 of each
year for each subsequent Interest Payment Date at which the Bonds are
outstanding, or the subsequent Business Day, without adjustment if such
Interest Payment Date is not a Business Day. The last Interest Payment
Date shall fall on the Maturity Date for the Bonds.

11




“Issue Date”

shall refer to March 16, 2026 or such date on which the Bonds shall be
issued by HTI to the Bondholders.

“Issue Manager,
Underwriter and
Bookrunner”

shall refer to Security Bank Capital Investment Corporation.

“ LGU”

shall refer to the Local Government Unit.

“Lien”

shall refer to, with respect to any property or asset, (a) any mortgage, lien,
pledge, charge, security interest, encumbrance or other preferential
arrangement of any kind in respect of such property or asset, including,
without limitation, any preference or priority under Article 2244(14)(a) of the
Civil Code of the Philippines, as the same may be amended from time to
time, in each case, to the extent securing payment or performance of a
debt prior to any general creditor of such Person; and (b) the right of a
vendor, lessor, or similar party under any conditional sales agreement,
capital lease or other title retention agreement relating to such property or
asset, and any other right of or arrangement with any creditor to have its
claims satisfied out of any property or asset, or the proceeds therefrom,
prior to any general creditor of the owner thereof.

“ LLDAH

shall refer to Laguna Lake Development Authority.

“Majority
Bondholders”

(a) With respect to matters relating only to the Series A Bonds,
Bondholders representing more than 50% of the outstanding
principal amount of the Series A Bonds;

(b) With respect to matters relating only to the Series B Bonds,
Bondholders representing more than 50% of the outstanding
principal amount of the Series B Bonds; and

(c) With respect to matters affecting the Series A Bonds and Series B
Bonds, Bondholders representing more than 50% of the
outstanding principal amount of the Bonds.

“Master Certificates
of Indebtedness”

shall refer to, with respect to each series of the Bonds, the bond certificate
issued by the Issuer in the name of the Trustee for the benefit of the
Bondholders covering the entire principal amount of the relevant series of
the Bonds purchased during the Offer Period and to be issued by the Issuer
on the Issue Date, which shall be substantially in the form attached as
Annex B of the Trust Agreement.

“Material Adverse
Effect”

shall refer to a Material Adverse Effect on (a) the ability of HTI to perform
or comply with its material obligations, or to exercise any of its material
rights, under the Bond Agreements in a timely manner; (b) the business,
operations, prospects, or financial condition of HTI; or (c) the rights or
interests of the Bondholders under the Bond Agreements or any security
interest granted pursuant thereto.

“Maturity Date”

has the meaning given to such term in the “Description of the Bonds — Final
Redemption”.

“Mid-Market”

shall refer to horizontal and vertical units or projects with price ceiling of
#6,600,000.00.

“Offer” or the
“Offering”

shall refer to the issuance of Bonds by HTI under the conditions as herein
contained.
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“Offer Period”

shall refer to the period, commencing at 9:00am on March 2, 2026 and
ending at 5:00pm on March 6, 2026 or such other date as may be mutually
agreed between the Issuer and the Issue Manager, Underwriter, and
Bookrunner during which the Bonds shall be offered to the public.

“PCD Nominee”

shall refer to PCD Nominee Corporation, a corporation wholly owned by
the PDTC.

“PDEX”

shall refer to the Philippine Dealing & Exchange Corp.

“PDTC”

shall refer to the Philippine Depository & Trust Corp., (formerly, the
Philippine Central Depository, Inc.), which provides an infrastructure post
trade securities services through the operations of the central depository;
and likewise provides registry services in relation to which it maintains the
electronic official registry or records of title to the Bonds, in accordance
with the PDTC Rules, and its successor-in-interest.

“PDTC Rules”

shall refer to the SEC-approved rules of the PDTC, including the PDTC
Operating Procedures and PDTC Operating Manual, as may be amended,
supplemented, or modified from time to time.

“Permitted Lien”

(@) Any Lien over any asset, including, but not limited to assets
purchased, leased, or developed in the ordinary course of
business, to secure: (i) the payment of the purchase or acquisition
price, or cost of leasehold rights, of such asset or another asset;
or (ii) the payment of the cost and expenses for the development
of such asset, or for the construction of new projects in the ordinary
course of business; or (iii) the payment of any indebtedness in
respect of borrowed money (including extensions and renewals
thereof and replacements therefore) incurred for the purpose of
financing the purchase, lease or development of such asset or
another asset; or (iv) the normal rediscounting of receivable
activities of the Issuer made in the ordinary course of business;

(b) Any Lien created for the purpose of paying current taxes,
assessments, or other governmental charges which are not
delinquent or remain payable, without any penalty, or the validity
of which is contested in good faith by appropriate proceedings
diligently conducted by the Issuer upon stay of execution of the
enforcement thereof and adequate reserves having been provided
for payment thereof to the extent required in accordance with
generally accepted accounting principles in the Philippines as
interpreted by the Auditor, or where penalties and consequences
for a delay in the payment thereof will not result in a Material
Adverse Effect. For purposes of this paragraph, “Auditor” means
Valdes Abad & Company, CPAs or any auditing firm which is
affiliated with an internationally recognized firm of independent
public accountants as the Issuer may from time to time appoint as
its auditors;

(c) Any Lien to secure, in the normal course of the business of the
Issuer or its Subsidiaries: (i) statutory or regulatory obligations; (ii)
surety or appeal bonds; (iii) bonds for release of attachment, stay
of execution or injunction; or (iv) performance of bids, tenders,
contracts (other than for the repayment of borrowed money) or
leases;

(d) Any Lien: (i) imposed by, or arising by operation of, Applicable
Law, such as carriers’, warehousemen’s, mechanics’, landlords’,
materialman’s liens and other similar liens arising in the ordinary
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(e)

(f)

(9

(h)

@)
0

course of business; (ii) arising out of pledges or deposits under
workmen’s compensation laws, unemployment insurance, old age
pensions, or other social security or retirement benefits or similar
legislation; and (iii) arising out of the set-off provision in the normal
course of its financial arrangements, provided that, the
Bondholders hereunder shall also have, to the extent permitted by
Applicable Law and upon notice to the Issuer, a similar right of set-
off;

Any Lien established in favor of insurance companies and other
financial institutions in compliance with the applicable
requirements of the Office of the Insurance Commission on
admitted assets;

Any Lien over or affecting any asset of any company which
becomes a member of the Group after the date of the Trust
Agreement, where the Lien is created prior to the date on which
that company becomes a member of the Group;

Any Lien created by or resulting from any litigation or legal
proceeding which is effectively stayed while the underlying claims
are being contested in good faith by appropriate proceedings and
with respect to which the Issuer or its Subsidiary, as applicable,
has established adequate reserves on its books in accordance with
PFRS;

Any Lien created with the prior written consent of the Majority
Bondholders;

Any Lien existing on the date of the Trust Agreement; and

Any extension, renewal, supplement, or replacement (or
successive extensions, renewals, supplements, or replacements)
in whole or in part of any Lien referred to in paragraphs (a) to (k)
above, or any indebtedness or obligation secured thereby;
provided that such extension, renewal, supplement, or
replacement is limited to all or any part of the same property that
secured the Lien extended, renewed, supplemented, or replaced
(plus any construction, repair, or improvement on such property)
and shall secure no larger amount of indebtedness or obligation
than that existing at the time of such extension, renewal,
supplement, or replacement.

“Person”

shall refer to any individual, firm, corporation, partnership, association, joint
venture, tribunal, limited liability company, trust, government or political
subdivision or agency or instrumentality thereof, or any other entity or

organization.

“ Pesosn , KIEH , “ PH ,

shall refer to the legal currency of the Republic of the Philippines.

and “Philippine

currency”

“Philippines” shall refer to the Republic of the Philippines.
“PhilRatings” shall refer to the Philippine Rating Services Corporation.
“PERS’ shall refer to Philippine Financial Reporting Standards.
“pSE” shall refer to The Philippine Stock Exchange, Inc.
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“Q17,"Q2",“Q3", and
“Q4”

shall refer to first calendar quarter, second calendar quarter, third calendar
quarter, and fourth calendar quarter, respectively.

“Register of
Bondholders” or
“Registry of
Bondholders”

shall refer to the electronic registry book of the Registrar containing the
official information on the names and address of the Bondholders and the
amount of Bonds they respectively hold, including all transfers and
assignments thereof or any liens or encumbrances thereon to be
maintained by the Registrar pursuant to and under the terms of the Registry
and Paying Agency Agreement.

“Registrar”, “Paying
Agent” or “Registrar
and Paying Agent”

shall refer to PDTC, the party which shall receive the funds from the Issuer
for payment of principal, interest and other amounts due on the Bonds and
remit the same to the Bondholders based on the records shown in the
Registry of Bondholders. The term includes, wherever the context permits,
all other Person or Persons for the time being acting as paying agent or
paying agents under the Registry and Paying Agency Agreement or other
relevant agreement.

“Registry and Paying
Agency Agreement”

shall refer to the agreement so titled dated on or about the date of this
Prospectus between the Issuer, the Registrar and the Paying Agent, setting
forth, among others, the procedure for receiving, collating, and screening
Applications, processing checks and payments, submission of sales
reports, and the disbursement of the proceeds of the Bonds.

“SEC”

shall refer to the Philippine Securities and Exchange Commission.

“Security”

shall refer to any mortgage, pledge, lien, or encumbrance constituted on
any of the Issuer’s properties.

“Socialized”

shall refer to horizontal units or projects with price ceiling of #844,440.00
for 24 to 26 square meter unit, and £950,000.00 for 27 square-meter unit;
and vertical units or projects with price ceiling of ©1,280,000.00 for 24 to
26 square-meter unit and £1,500,000.00 for 27 square-meter unit for three
to five floor building, and 1,600,000.00 for 24 to 26 square-meter unit and
#1,800,000.00 for 27 square-meter unit for building above five floors.

“SRC”

shall refer to Republic Act No. 8799 or the Securities Regulation Code of
the Philippines, as amended.

“Subsidiary” or
“Subsidiaries”

shall refer to an entity or entities of which a Person has direct or indirect
Control or owns directly or indirectly more than 50% of the voting capital or
similar right of ownership.

As of September 30, 2025 and as set out under the section “Company’s
Business — Subsidiaries” at page 97 of this Prospectus, the Subsidiaries of
the Issuer are:

1. Tradition Homes, Inc. (THI); and
2. Lifestyle Development Corporation (LDC).

shall refer to Republic Act No. 8424 or the Philippine National Internal

“Tax Code” Revenue Code of 1997, as amended.
shall refer to any present or future taxes, including, but not limited to,
documentary stamp tax, levies, imposts, filing, and other fees or charges
“Taxes” imposed by the Republic of the Philippines or any political subdivision or

taxing authority thereof, including surcharges, penalties, and interests on
said taxes, but excluding final withholding tax, gross receipts tax, taxes on
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the overall income of the underwriter or of the Bondholders, value added
tax, and taxes on any gains realized from the sale of the Bonds.

“Trust Agreement”

shall refer to the agreement executed by and between the Issuer and the
Trustee dated on or about the date of Prospectus in connection with the
distribution and sale by the Issuer of the Bonds.

shall refer to RCBC Trust Corporation the entity appointed by HTI which
shall act as the legal title holder of the Bonds and shall monitor compliance
and observance of all covenants of and performance by HTI of its

Trustee obligations under the Bonds and enforce all possible remedies pursuant to
such mandate.
shall refer to United States Dollars, being the currency of the United States
“$” or “US$” of America.
“VAT shall refer to value-added tax.
“YoY” shall refer to year on year.

Remainder of this page is intentionally left blank.
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EXECUTIVE SUMMARY

The following summary is qualified in its entirety by, and is subject to, the more detailed information
presented in this Prospectus, including the audited financial statements and the notes thereto, included
elsewhere in this Prospectus. Because it is a summary, it does not contain all the information that a
prospective investor should consider before investing. Prospective investors of the Bonds must read
the entire Prospectus carefully, including the section on “Risk Factors and Other Considerations” and
the financial statements and the related notes to those statements annexed to this Prospectus.
Capitalized terms not defined in this summary are defined in the —Glossary of Terms or elsewhere in
this Prospectus.

BUSINESS OVERVIEW

The Company was registered as a corporation in 2004 with the SEC (with Registration Number
CS200409462) as Haus Talk Project Managers, Inc. Guided by the Madlambayan family values and
passion for the real estate industry, the members of the family directed the Company to become one
of the best performing residential real estate companies in the areas where they operate by being
committed to their developments and the communities they serve. The Company amended its
corporate name to Haus Talk, Inc. on June 7, 2017.

The Company’s primary purpose is to engage in the business of general construction and building of
all kinds of houses, homes, structures, edifices, roads, bridges, and in general, all kinds of vertical and
horizontal construction works including subdivisions.

Haus Talk is a residential real estate developer whose projects are based in Rizal and Laguna. The
Company was organized in 2004 and is run by the Madlambayan family. Over the past 20 years, Haus
Talk is one of the leading affordable housing developers in the CALABARZON region with top quality
residential projects and ever-growing reach. The success of Haus Talk can be credited to the
Company’s thorough strategic planning, timely completion and delivery of units, hands-on and
personalized approach of the management towards their personnel and clients alike.

With Haus Talk’s projects located in regions with improving accessibility, growing commercial industries,
and increasing urbanization, the Company utilizes the locations of its projects by offering its products
to the different socioeconomic classes (i.e., Mid-Market, Economic, and Socialized housing). The
Company’s ability to study and optimize the locations of its projects has enhanced the Company’s
business model leading to quicker return on investment.

Haus Talk prides itself in its strategic planning, timely construction, and delivery of projects. On the
average, Haus Talk completes its projects within three to five years from project launch, with the first
year being allocated to planning and land development.

Moreover, Haus Talk’s offerings have consistently performed well in the market. Its projects usually sell
out within months after being opened to the market with the demand surpassing the supply regularly.
Haus Talk’'s notable projects include The Granary, a residential subdivision located in Brgy. San
Antonio, Binan, Laguna, whose development timeline has been shortened from five years to three years
due to the market’s strong and overwhelming reception; Celestis | & I, residential projects which sit on
a 1.3-hectare terrain in Brgy. Bayugo, Antipolo, Rizal; Southview Homes Calendola, a residential
subdivision located in San Pedro, Laguna; and Eastview Residences Premiere, a residential subdivision
located in Antipolo, Rizal. The strong demand and turnover for Haus Talk’s product, as proven by the
quick project completion period, has translated into fast cash flow and is cemented by quick depletion
of Haus Talk’s inventory.

In total, Haus Talk has completed 14 projects comprising 1,644 housing units and has four ongoing
projects covering 1,967 units, with seven more projects in the pipeline. Haus Talk aspires to continue
its growth and become the leading developer in affordable housing segment in Rizal and Laguna areas.

On January 17, 2022, the Company completed its initial public offering and was listed in the Small,
Medium and Emerging Board of the PSE with the stock symbol ‘HTI'.
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The Company has two wholly owned subsidiaries, namely Tradition Homes, Inc. (formerly Tradition
Homes Project Managers, Inc.) and Lifestyle Development Corporation, both of which are engaged in
real estate development.

REAL ESTATE DEVELOPMENT OVERVIEW

Haus Talk’s developments are exclusively residential projects. To date, Haus Talk has completed 14
residential developments and currently has four ongoing projects in various stages of development.
The Company has seven projects in its pipeline which the Company plans to launch in the coming
months or years.

Batas Pambansa Blg. 220 (“BP 220") establishes the minimum standards for the design and
development of socialized housing in the Philippines under the supervision of the DHSUD. Presidential
Decree 957 (“PD 957"), on the other hand, relates to laws applicable to open market and medium cost
subdivision and condominium projects.

Completed Projects

Haus Talk’s completed projects are exclusively residential developments, majority of which are
horizontal residential projects, with the exception of one vertical development. All the said projects are
fully sold out, demonstrating the trustworthiness of the Haus Talk brand in the local market. They are
a mix of Economic and Mid-Market housing projects in Rizal, Laguna and Metro Manila. The details of
the projects are seen in the tables below.

Haus Talk, Inc.

COMPLETED PROJECTS — HAUS TALK, INC.
YEAR YEAR UNITS | SALEABLE
PROJECT NAME LOCATION TYPE CLASSIFICATION STARTED | CompLETED| SoLb T e
. Brgy. San .
Eastview Homes Roque, Horizontal | ECONOMIC | 555q 2009 83 83
1 ) . BP 220
Antipolo City
. Brgy. San .
Eastview Homes Roque, Horizontal | ECOnomic 2010 2013 157 157
2 ) . BP 220
Antipolo City
Eastview Town Marikina Economic
Homes — Heights, Horizontal BP 220 2010 2012 20 20
Marikina Marikina City
. Brgy. San -
Eastview Homes Roque, Horizontal | Mid-Market | 5y, 2018 325 377
3 ) . PD 957
Antipolo City
Eastview Brgy. San .
Residences Roque, Horizontal Mid-Market 2019 2024 42 42
i ) . PD 957
Premiere Antipolo City
Buliran Road, .
Celestis 1 Brgy. San Luis, | Horizontal | Mid-Market | 555, 2025 36 36
: . PD 957
Antipolo City
TOTAL | 663 715
Tradition Homes, Inc.
COMPLETED PROJECTS — TRADITION HOMES, INC.
YEAR YEAR UNITS | SALEAB
PRroJECT NAME LOCATION TYPE CLASSIFICATION STARTEDl CoMPLETED| SoLp | LE UNITS
Tradition Square Maceda St., . Mid-Market
- Maceda Sampaloc Manila Vertical PD 957 2005 2006 20 20
. Brgy. San
Southview : .
Vicente, . Mid-Market
Homes.l - San Pedro, Horizontal PD 957 2006 2008 105 105
Extension
Laguna
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COMPLETED PROJECTS — TRADITION HOMES, INC.
YEAR YEAR UNITS | SALEAB
PRrRoOJECT NAME LOCATION TYPE CLASSIFICATION Srerrn| GonEnEs Seim | 1R UNTE
Brgy. San
Southview Vicente, . Economic
Homes 2 San Pedro, Horizontal BP 220 2008 2010 132 132
Laguna
South Hills - B\;igc)gn?ean Economic
San Pedro San Pedro, Horizontal BP 220 2010 2012 161 161
Laguna
Laguna
Eastview B.G Molina, . Mid-Market
Homes- Marikina | Parang Marikina Horizontal PD 957 2010 2012 34 34
Tradition Square Cubao, . High-End
_ Cubao Quezon City Horizontal PD 957 2013 2016 8 8
Winn Brgy. Bagong -
Residences Silangan, Vertical Socialized 2016 2020 278 278
] BP 220
Phase 1 Quezon City
Southview
Homes — Bry. Ibaba, Sta.| 0, ot BP220 2017 2019 261 261
Rosa, Laguna
Sta. Rosa
TOTAL 999 999

Ongoing projects

The Company has ongoing projects in various stages of development located in Rizal and Laguna.

Haus Talk, Inc.

ONGOING PROJECTS — HAUS TALK, INC.

YEAR TARGET [SALEABLE UNITS %
PROJECT NAME LOCATION TYPE  |CLASSIFICATION| o e oo 2 ol Units SoLb SoLp!
Buliran Rd., Brgy. .
Celestis 2 San Luis, Antipolo |Horizontal Mid-Market 2022 2026 58 54 93%
; PD 957
City
Bayabas Rd.,
The Granary with Brgy. San . Economic o
Annex Antonio, Binan, Horizontal BP 220 2023 2026 1,474 | 1,168 | 79%
Laguna
Sitio Hinapao,
The Hammond Brgy. San Jose, |Horizontal PD957 2025 2027 143 0 0%
Antipolo City
TOTAL | 1,675 | 1,222
1 As of September 30, 2025
ONGOING PROJECTS — TRADITION HOMES, INC.
YEAR TARGET |SALEABLE| UNITS %
PROJECT NAME LOCATION TYPE  |CLASSIFICATION |co ol sovpLerion Units | Soto | SoLp?
. Brgy. Calendola, .
Horomuview . | San Vicente, san |Horizontal MOMAKU | 2018 | 2027 | 202 | 251 | 86%
Pedro Laguna
TOTAL 292 251

L As of September 30, 2025
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Pipeline Projects

The Company is planning to launch seven projects in Antipolo City, Angono, Rizal, and Binan City,
Laguna. Majority of these projects are horizontal residential projects, with two vertical developments
and one mixed-use project.

PIPELINE PROJECTS OF HAUS TALK INC. AND ITS SUBSIDIARIES
FIxesIZe LOCATION TYPE CLASSIFICATION IERCEIRIERR N OFF
NAME* START COMPLETE UNITS
Brgy. San
Molavera Luis, Antipolo Horizontal BP 220 1Q 2026 2028 240
City
Brgy. Soro-
Amberwood soro, Bifan, Horizontal PD 957 1Q 2026 2029 178
Laguna
Brgy. Soro-
Cornerstone soro, Bifian, Vertical BP 220 1Q 2026 2031 2,100
Laguna
Brgy. San
Whistlewood Luis, Antipolo Horizontal BP 220 2Q 2026 2029 948
City
Mahabang
The Canvas Parang, Mixed-use BP 220/ 3Q 2026 2032 1,891
Angono. Rizal PD 957 (Phase 1)
gono, a
Tagbak Rd.,
Ellery Sitio Hinapao, . o
Homes! Brgy. San Vertical Socialized 2Q 2026 2031 144
Jose, Antipolo
City
Southview San Vicente
! . To be To be
Homes_ 2 San Pedro, Horizontal BP 220 determined determined 83
Extension Laguna
*Project details are subject to change upon formal launch of the project.

COMPETITIVE STRENGTHS

The Company considers the following as its competitive strengths:

e One of the leading residential developers in Rizal and Laguna areas with a distinguished brand
and reliable track record of project execution;

KEY STRATEGIES

The Company’s business strategies include the following:

Strategic location selection to provide value-for-money proposition to customers;
Diversified portfolio of socio-economic housing markets;

Experienced management team and organizational culture;
Socially responsible organization;
Established track record of strong profitability and healthy margins; and
Well defined and integrated set-up comprising key aspects of the real estate business.

e Capitalize on the sustained growth of and demand for economic and middle-income housing;
real estate projects

e Integrate commercial

diversification of revenue streams;
e Capitalize on pipeline projects; and
e Investin new and innovative technologies aimed to further enhance operational efficiency.

1 Formerly known as Eastview Condominium Project

developments to complement

leading to
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RISKS OF INVESTING

Before making an investment decision, investors are advised to carefully consider all the information
contained in this Prospectus, including the following key points characterizing the potential risks
associated with an investment in the Bonds. These include risks arising from the nature of the Company
and its business, risks relating to the economic and political environment in the Philippines, and risks
relating to the Bonds. Please refer to the “Risk Factors and Other Considerations” on page 30 of this
Prospectus for a discussion, which, while not meant to be exhaustive, should be considered in
connection with an investment in the Bonds.

CORPORATE INFORMATION

The Company'’s principal office is at Unit 701 Orient Square Bldg. F. Ortigas, Jr. Road., Ortigas Center
Pasig City, Philippines with telephone number (+632) 8634-8712. The Company’s website is
https://www.haustalk.com.ph.

The Company can likewise be reached for inquiries on its Investor Relations Program through the
Company’s Investor Relations Office, with contact details as follows:

Address: Unit 701 Orient Square Bldg., F. Ortigas Jr. Road., Ortigas Center,
Pasig City, Philippines

Landline: (+632) 8634-8712

E-mail: investorrelations@haustalk.com.ph

Remainder of this page is intentionally left blank.
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SELECTED FINANCIAL AND OTHER INFORMATION

The following tables present the summary of financial information and should be read in conjunction
with the independent auditor’s reports and the Company’s financial statements, including the notes
thereto, included elsewhere in this Prospectus, and the section entitled “Management’s Discussion and
Analysis of Financial Condition and Results of Operations.” The summary financial information as of
and for the years ended December 31, 2024 and 2023 (restated) and December 31, 2022 was derived
from the Company’s consolidated audited financial statements, which were prepared in accordance
with PFRS and were audited by Valdes Abad & Company in accordance with the PSA and summary
financial information for the interim or nine months period ended September 30, 2025 and 2024 were
derived from the reviewed interim consolidated financial statements of the Company reviewed by the
same auditor, Valdes Abad & Company.

The summary financial information below is not necessarily indicative of the results of future operations.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the nine months ended

For the years ended Dec. 31, Sept. 30,
As restated Unaudited
2024 2023 2022 2025 2024
(P in thousands, except EPS numbers)
REVENUE

Real Estate Sales 1,401,028 1,011,107 619,525 1,201,062 1,190,559
Other Operating Income 12,491 18,149 16,006 8,779 8,397
Total Revenue 1,413,519 1,029,256 635,531 1,209,841 1,198,956
COST OF REAL ESTATE SALES 772,605 582,282 335,813 660,419 646,276
GROSS PROFIT 640,914 446 974 299,718 549,422 552,680

OPERATING EXPENSES

Selling expenses 65,275 58,523 23,603 63,462 99,730
General and administrative expenses 181,076 125,684 80,327 161,323 127,722
Total Operating Expenses 246,351 184,207 103,930 224,786 227,452
Net Operating Income 394,563 262,767 195,788 324,636 325,228
Finance Cost, Net 31,471 18,936 16,387 12,229 22,127
Income Before Tax 363,092 243,831 179,401 312,408 303,102
Income Tax Expense 3,722 (21,656) (41,254) (9,750) 7,973
NET INCOME 366,813 222,174 138,148 302,658 311,074
OTHER COMPREHENSIVE INCOME
Actuarial gain on retirement plan (2,764) 10,439 - - -
TOTAL COMPREHENSIVE INCOME 364,049 232,614 138,148 302,658 311,074
BASIC EARNINGS PER SHARE 0.147 0.089 0.055 0.121 0.124
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CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

ASSETS

CURRENT ASSETS

Cash

Receivables

Contract assets - current portion

Real estate inventories

Prepayments and other current assets
Total Current Assets

NON-CURRENT ASSETS

Contract asset, net of current portion
Property and equipment, net

Other non-current asset

Total Non-Current Assets

TOTAL ASSETS

LIABILITIES AND EQUITY
CURRENT LIABILITIES

Accounts and other payables

Contract Liabilities - current

Income tax payable

Lease liability

Loans and borrowings - current portion
Total Current Liabilities

NON-CURRENT LIABILITIES
Loans and borrowings, net of current
portion

Advances from related parties
Defined benefit obligation
Total Non-Current Liabilities

EQUITY
Share capital
Share premium

Retained earnings
Actuarial gain (loss) on defined benefit
obligation

Total Equity

TOTAL LIABILITIES AND EQUITY

As at Dec. 31, As at Sept. 30,
As restated Unaudited
2024 2023 2022 2025 2024
(P in thousands)

244,378 211,855 51,715 104,003 74,628
762,917 244,838 585,482 1,195,250 707,350
827,156 768,757 - 796,522 1,054,806
2,948,627 2,626,815 2,507,806 3,630,014 2,825,690
17,404 12,039 14,259 2,588 11,401
4,800,481 3,864,305 3,159,262 5,728,377 4,673,875
90,280 90,110 92,186 121,761 91,937
1,075,445 1,046,538 1,026,234 1,072,100 1,064,138
30,536 18,720 17,969 30,016 33,231
1,196,261 1,155,368 1,136,389 1,223,877 1,189,307
5,996,741 5,019,674 4,295,651 6,952,255 5,863,182
197,407 175,451 304,677 153,188 269,909
38,015 45,123 - 13,960 42,824
- - 6,004 2,671 851
- - - 318 -
782,701 396,422 202,951 1,073,161 104,278
1,018,123 616,996 513,632 1,243,298 417,862
974,138 713,986 223,073 1,407,588 1,448,927
173,929 177,799 244,672 168,159 174,425
12,704 7,095 15,397 12,704 7,095
1,160,770 898,879 483,141 1,588,451 1,630,447
2,500,000 2,500,000 2,500,000 2,500,000 2,500,000
218,850 218,850 218,850 218,850 218,850
1,087,987 771,174 576,693 1,390,645 1,082,248
11,011 13,775 3,336 11,011 13,775
3,817,848 3,503,799 3,298,878 4,120,506 3,814,873
5,996,741 5,019,674 4,295,651 6,952,255 5,863,182
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CONSOLIDATED STATEMENTS OF CASH FLOW

For the years
ended Dec. 31,

For the nine months

ended Sept. 30,

As restated Unaudited
2024 2023 2022 2025 2024
(P in thousands)
CASH FLOWS FROM OPERATING ACTIVITIES
Income before tax 363,092 243,831 179,401 312,408 303,102
Adjustments for:
Prior period adjustment - - - - -
Provision for expected credit losses 1,283
Interest expense - bank loans 30,952 17,945 15,745 12,260 22,168
Interest expense - defined benefit obligation 432 1,051 655 - -
Retirement expense 2,413 1,846 4,398 - -
Interest income earned (65) (59) (13) (32) (42)
Depreciation 12,190 11,254 5,255 10,673 7,872
Operating income before changes in working capital 409,013 275,868 205,442 336,591 333,100
Changes in assets and liabilities:
Decrease (Increase) in receivables (518,079) 340,644 (246,946)  (433,615) (462,512)
Increase in contract asset (58,569) (766,681) - (847) (287,877)
Decrease (Increase) in real estate inventories (321,811) (119,009) (599,288) (681,388) (198,875)
Decrease (Increase) in prepayments and other
current assets (5,364) 2,220 (12,770) 14,815 639
Decrease in other non-current assets (5,822) (1,194)  (10,183) (520) (14,511)
Increase in accounts and other payables 21,957 (129,226) 127,065 (44,220) 94,458
Increase in contract liabilities (7,108) 45,123 - (24,055) (2,299)
Increase in lease liability - - - 318 -
Increase in advances to related parties - - - - -
Defined benefit obligation - (760) (2,652) - -
Cash generated from operations (485,783) (353,017) (539,332 (831,880) (537,877)
Interest received 65 59 13 32 42
Income taxes paid (2,272) (27,217)  (51,139) (7,079) 8,824
Net Cash Used by Operating Activities (487,990) (380,174) (590,457) (838,928) (529,011)
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of property and equipment (41,097) (31,558) (167,220) (7,328) (25,472)
Net Cash Used In Investing Activities (41,097) (31,558) (167,220) (7,328) (25,472)
CASH FLOWS FROM FINANCING ACTIVITIES
Additions to loans and borrowings 646,431 684,384 50,118 723,911 442,798
Payment of advances from related parties (3,870) (66,873) 28,188 (5,770) (3,374)
Issuance of share capital, net of issuance cost - - 718,850 - -
Dividends paid (50,000) (27,694)
Interest paid (30,952) (17,945)  (15,745) (12,260) (22,168)
Net Cash Provided/(Used) in Financing Activities 561,609 571,872 781,410 705,881 417,256
NET INCREASE IN CASH 32,522 160,140 23,734  (140,374) (137,228)
CASH, BEGINNING 211,855 51,715 27,982 244,378 211,855
CASH, ENDING 244,378 211,855 51,715 104,003 74,628




CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Actuarial gain

(loss) on

As Restated defined

Share Retained benefit

(P in thousands) Share Capital Premium Earnings obligation Total

BALANCE AT DECEMBER 31, 2022 2,500,000 218,850 576,693 3,336 3,298,878
Dividend paid - (27,694) - (27,694)
Net income - 222,174 - 222,174
Other comprehensive income - - - 10,439 10,439
BALANCE AT DECEMBER 31, 2023 2,500,000 218,850 771,174 13,775 3,503,799
Net income - 311,074 - 311,074
BALANCE AT SEPTEMBER 30, 2024 2,500,000 218,850 1,082,248 13,775 3,814,873
Net income - 55,739 - 55,739
Other comprehensive income - - - (2,764) (2,764)
Dividend paid - (50,000) - (50,000)
BALANCE AT DECEMBER 31, 2024 2,500,000 218,850 1,087,987 11,011 3,817,848
Net income - 302,658 - 302,658
Other comprehensive income - - - - -
BALANCE AT SEPTEMBER 30, 2025 2,500,000 218,850 1,390,645 11,011 4,120,506

Remainder of this page is intentionally left blank.



SUMMARY OF THE OFFER

The following summary should be read as an introduction to, and is qualified in its entirety by reference
to, the more detailed information appearing elsewhere in this Prospectus, including, but not limited to,
the discussion on the “Description of the Bonds” and “Plan of Distribution”. This overview may not
contain all the information that prospective investors should consider before deciding to invest in the
Bonds. Accordingly, any decision by a prospective investor to invest in the Bonds should be based on
a consideration of this Prospectus, the Trust Agreement, the other Bond Agreements, the Company
Disclosures, the Articles of Incorporation and By-Laws (each as amended to date), resolutions of the
Board of Directors of the Company, and any other agreements or documents relevant to the Offer, as
a whole.

Prospective Bondholders must make their own appraisal of the Issuer and the Offer and must make
their own independent verification of the information contained herein and the other aforementioned
documents and any other investigation they may deem appropriate for the purpose of determining
whether to participate in the Offer. They must not rely solely on any statement, or the significance,
adequacy or accuracy of any information contained herein. The information and data contained herein
are not substitutes for the prospective investor's independent evaluation and analysis. Prospective
Bondholders are likewise encouraged to consult their respective legal counsels and accountants in
order to be better advised of the circumstances surrounding the Bonds.

Capitalized terms used but not defined herein have the meanings given to them in the “Glossary of
Terms” in this Prospectus.

IMPORTANT NOTE: Prospective Investors should refer to the more extended discussion of the Terms
and Conditions of the Bonds under the section “Description of the Bonds.”

Issuer Haus Talk, Inc. (“HTI” or the “Company”)

Instrument Securities and Exchange Commission ("SEC”)-registered fixed rate,
Philippine Peso-denominated Bonds constituting the direct, unconditional,
unsecured and unsubordinated obligations of the Issuer

Issue/lssue Amount SEC-registered fixed rate, Philippine Peso-denominated Bonds in the
aggregate principal amount of up to £2,000,000,000.00 consisting of a
Base Offer of £1,000,000,000.00 plus an Oversubscription Option of up to
#1,000,000,000.00

The Issuer has the discretion to allocate the Bonds among the Series A
Bonds and Series B Bonds, or, depending on market conditions, to fully
allocate the Bonds in just one series based on the results of the
bookbuilding process to be conducted by the Issue Manager, Underwriter
and Bookrunner.

Manner of Distribution Public offering in the Philippines to eligible investors

Use of Proceeds 1. To partially support the Company’s land banking activities;
2. To partially support the Company'’s project developments; and
3. To support general corporate purposes requirement.

Form and Denomination of | The Bonds shall be issued in scripless form in minimum denominations of
the Bonds £50,000.00 each, and in integral multiples of £10,000.00 thereafter, and
traded in denominations of £10,000.00 in the secondary market.

Purchase Price The Bonds shall be issued at par or 100% of face value.

Offer Period The Offer Period shall commence at 9:00am on March 2, 2026 and end at
5:00pm on March 6, 2026 or on such dates and time as the Issuer and the
Issue Manager, Underwriter and Bookrunner may agree upon.
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Issue Date of the Bonds

March 16, 2026, or the immediately succeeding Business Day if such Issue
Date is not a Business Day, or such later date as may be mutually
determined by the Issuer and the Issue Manager, Underwriter and
Bookrunner for the issuance of the Bonds

Listing Date of the Bonds

The Issue Date of the Bonds, or March 16, 2026

Tenor

Series A Bonds: Three years from the Issue Date; and
Series B Bonds: Five years from the Issue Date

Benchmark Rate

The Benchmark Rate shall be three-day simple average of the following:

Series A Bonds Benchmark Rate: The three-year PHP BVAL Reference
Rate (or its successor benchmark rate)

Series B Bonds Benchmark Rate: The five-year PHP BVAL Reference
Rate (or its successor benchmark rate)

as published on the relevant page of the Philippine Dealing System Group,
or if unavailable, the Philippine Dealing & Exchange Corp. (or such
successor entity) of Bloomberg (or such successor electronic service
provider) at approximately 5:00pm (Philippine Standard Time), for the
three consecutive Business Days immediately preceding and ending on
the interest rate setting date, and the respective spread for each series to
be determined based on a bookbuilding process.

If the Benchmark Rate cannot be determined as provided above, then the
Issuer and the Issue Manager, Underwriter and Bookrunner shall agree on
a mutually acceptable mechanism to determine the Benchmark Rate/s or
otherwise determine the Interest Rate/s.

In the event that the Benchmark Rate is replaced by a new benchmark rate
as determined by the Bankers Association of the Philippines (“BAP”) or the
Bangko Sentral ng Pilipinas (“BSP”), such new benchmark rate shall be
adopted for purposes of determining the respective final interest rates for
the Bonds (the “New Benchmark Rate”). In the absence of such new
replacement benchmark rate as determined by the BAP or BSP, and there
is a mandatory directive by the BAP or the BSP to no longer use or apply
the BVAL rates, the Company and the Issue Manager, Underwriter and
Bookrunner shall exert their best efforts to negotiate and adopt an
alternative rate that will serve as the new Benchmark Rate.

Interest Rate

Series A Bonds Interest Rate: 7.0896% p.a.

Series B Bonds Interest Rate: 7.5924% p.a.

Interest Payment

Payable quarterly in arrears on March 16, June 16, September 16, and
December 16 of each year while such Bonds are outstanding, or the next
Business Day if any such dates fall on a non-Business Day without
adjustment to the amount of the interest due, during the term of the Bonds
(each, an “Interest Payment Date”).

Interest on the Bonds shall be calculated on a European 30/360-day count
basis regardless of the actual number of days in a month.

Optional Redemption

The Issuer shall have the right, but not the obligation, to redeem in whole
(but not in part) the outstanding Series B Bonds on the dates set out below
(the “Optional Redemption Dates”) together with (i) the accrued interest
computed from the last Interest Payment Date up to the relevant Early
Redemption Date; and (ii) the product of the principal amount of the
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outstanding Series B Bonds and the applicable Optional Redemption Price
in accordance with the following schedule:

Optional Redemption Dates Optional
Redemption Price
Three years from the Issue Date and every 101.50%

Interest Payment Date thereafter before the
fourth anniversary of the Issue Date

Four years from the Issue Date and every Interest 101.00%
Payment Date thereafter before the Maturity
Date.

provided, that if the relevant Optional Redemption Date falls on a day that
is not a Business Day, then the payment of accrued interest and the
optional redemption price shall be made by the Issuer on the next Business
Day, without adjustment to the amount of interest and optional redemption
price to be paid. For the avoidance of doubt, the Bondholders shall not
have any right to cause the Issuer to redeem the Bonds pursuant to this
optional redemption option.

The Issuer shall give no more than 60 nor less than 30 days’ prior written
notice to the Trustee, the Registrar and Paying Agent of its intention to
redeem the Bonds, which notice shall be irrevocable and binding upon the
Issuer to effect such early redemption of the Bonds on the Optional
Redemption Date stated in such notice.

Final Redemption

The Bonds shall be redeemed at par or 100% of the face value (the “Final
Redemption Amount”) on the Maturity Date, unless earlier redeemed or
purchased and cancelled by the Issuer.

In the event that the Maturity Date is not a Business Day, payment of all
amounts due on such date will be made by the Issuer through the Registrar
and Paying Agent, without adjustment for accrued interest and the Final
Redemption Amount on the succeeding Business Day.

Early Redemption for Tax
Reasons

If payments under a series of or all the Bonds become subject to
additional or increased taxes other than the taxes and rates of such
taxes prevailing on the Issue Date as a result of certain changes in law,
rules, or regulations, or in the interpretation thereof; and such additional
or increased rate of such tax cannot be avoided by use of reasonable
measures available to the Issuer, the Issuer may redeem the relevant
Bonds series in whole or all the Bonds in in whole, and not in part only,
on any Interest Payment Date at 100% of face value plus accrued
interest computed up to the date when the Bonds shall be redeemed
earlier than its maturity date provided the Issuer has given not more than
60 nor less than 30 days’ prior written notice to the Trustee, Registrar
and Paying Agent, and subject to the requirements of Applicable Law.

Early Redemption by
Reason of Change in Law
or Circumstance

If any one or more of the events enumerated as a Change in Law or
Circumstance shall occur and be continuing for a period of 30 days, the
Majority Bondholders, by notice in writing delivered to the Issuer through
the Trustee, after the lapse of the said 30-day period, may declare the
principal of the Bonds, including all accrued interest, net of applicable
withholding taxes, and other charges thereon, if any, to be immediately
due and payable, and upon such declaration the same shall be
immediately due and payable, without any prepayment penalty, anything
contained in the Trust Agreement to be documented or in the Bonds to
the contrary notwithstanding, subject to the notice requirements under
the discussion on “Description of the Bonds — Notice of Default.”
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Purchase and Cancellation

The Issuer may at any time purchase any of the Bonds, in accordance
with PDEX rules, as may be amended from time to time, in the open
market or by tender or by contract, without any obligation to purchase
Bonds pro-rata from all Bondholders and the Bondholders shall not be
obliged to sell. Any Bonds so purchased shall be redeemed and
cancelled and may not be re-issued. Upon listing of the Bonds on PDEX,
the Issuer shall disclose any such transactions in accordance with the
applicable PDEx disclosure rules.

Status of the Bonds

The Bonds shall constitute the direct, unconditional, unsubordinated and
unsecured obligations of HTI and shall at all times rank pari passu and
ratably without any preference or priority amongst themselves and at
least pari passu with all other present and future unsubordinated and
unsecured debt of HTI, contingent or otherwise, other than debt
mandatorily preferred by law, and preferred claims under any
bankruptcy, insolvency, reorganization, moratorium, liquidation or other
similar laws affecting the enforcement of creditors’ rights generally and
by general principles of equity (but not the preference or priority
established by Article 2244(14)(a) of the Civil Code of the Philippines).

Negative Pledge

The Bonds will have the benefit of a negative pledge on all properties and
assets of the Issuer, subject to Permitted Liens.

Listing The Issuer will list the Bonds on the Philippine Dealing & Exchange Corp.
(“PDEX") on the Issue Date.
Bond Rating The Bonds have been rated PRS A with a Stable Outlook by the Philippine

Rating Services Corporation on December 19, 2025. The rating is subject
to regular annual reviews, or more frequently as market developments may
dictate, while the Bonds are outstanding.

Issue Manager,
Underwriter and
Bookrunner

Security Bank Capital Investment Corporation

Registrar and Paying Agent

Philippine Depository & Trust Corp. (“PDTC")

Trustee

RCBC Trust Corporation

Counsel to the Issuer

Tan Venturanza Valdez

Counsel to the Issue
Manager, Underwriter and
Bookrunner

SyCip Salazar Hernandez & Gatmaitan

Auditor

Valdes Abad & Company, CPAs
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RISK FACTORS AND OTHER CONSIDERATIONS

An investment in the Bonds 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 may be incurred rather than profits be made as
a result of buying and selling securities. The Company’s past performance is not a guide to its future
performance. There may be a large difference between the buying price and the selling price of the
Bonds.

An investor deals with a range of investments, each of which may carry a different level of risk. Investors
should carefully consider all the information contained in this Prospectus, including the risk factors
described below, before deciding to invest in the Bonds. The occurrence of any of the following events,
or other events not currently anticipated, could have a Material Adverse Effect on the Company’s
business prospects, financial condition, results of operations, and the market price of the Bonds. All or
part of an investment in the Bonds could be lost.

The means by which the Company intends to address certain of the risk factors discussed herein are
principally presented under “Company’s Business — Competitive Strengths”, “Company’s Business —
Key Strategies”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, and “Board of Directors and Officers” in this Prospectus. Investors should note, however,
that many of the risks and uncertainties discussed below are entirely beyond the Company’s control.

This risk factors discussion does not purport to disclose all of the risks and other significant aspects of
investing in the Offer, nor does the order of one risk factor indicate the size or priority of that risk.
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 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 advisors as to
the legal, tax, business, financial, and 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. The order in which risks are presented is not necessarily an indication of the
likelihood of the risks actually materializing, of the potential significance of the risks, or of the scope of
any potential harm to the Group’s business, results of operations, financial condition, and prospects.

GENERAL RISK WARNING

The price of securities can and does fluctuate, and any individual security may experience upward or
downward movements, and may even become valueless. There is an inherent risk that losses may be
incurred rather than profits made as a result of buying and selling securities. Past performance is not a
guide to future performance. There is an extra risk of losing money when securities are bought from
smaller companies. There may be a big difference between the buying price and the selling price of
these securities. An investor deals with a range of investments, each of which may carry a different
level of risk.

PRUDENCE REQUIRED

The risk disclosure does not purport to disclose all the risks and other significant aspects of investing
in these securities. An investor should undertake his/her/its own research and study on the trading of
securities before commencing any trading activity. Investors may request information on the securities
and Issuer thereof from the SEC and PSE which are available to the public.

PROFESSIONAL ADVICE
Investors should seek professional advice regarding any aspect of the securities such as the nature of
the risks involved in the trading of the securities, especially in the trading of high-risk securities. Each

investor should consult his/her/its own counsel, accountant, and other advisors as to legal, tax,
business, financial, and related aspects of an investment in the Bonds.
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RISKS RELATING TO THE COMPANY AND ITS BUSINESS

The Company’s performance may be affected by the highly competitive nature of the real estate
industry.

The Company'’s ability to sell its projects may be adversely affected by the competition from other real
estate developers, some with greater financial and developmental resources, more attractive locations
of projects, and a more aggressive approach to prospective projects and clients.

The Company faces competition from local affordable housing players such as PHirst Park Homes,
Camella Homes, Amaia Land, Suntrust Properties, and a host of other local and national players.
Nevertheless, the Company believes that it has the ability to establish itself as the leading local housing
developer due to its strong track record.

To mitigate this risk, the Company will continue to focus on its particular niche and on prime and mature
locations for its prospective projects. The Company believes that having projects located in premier
locations, competitive pricing, and proper identification of the target market for each project will allow
the Company to successfully sell its projects.

The ability to acquire land for the development of projects as well as the availability thereof has
a substantial impact on the Company’s growth.

The Company’s future growth and development is directly affected by its ability to enter into agreements
for the acquisition and/or development of additional land deemed viable for the Company’s future
projects. In the event that the Company is unable to acquire suitable land at acceptable prices with
reasonable returns, its growth prospects could be limited, and its business and results of operations
could be adversely affected.

To mitigate this risk, the Company, subject to appropriate due diligence, remains flexible in its
investment structures, whether these be direct land acquisitions, joint venture developments, long-term
leases, or take-overs of existing projects.

Furthermore, the Company will normally not be in the market to acquire huge tracts of land (more than
50 hectares) for any single project. The Company has focused on smaller property cuts that would fit
its intended market. Typically, larger property companies would not be in the market for smaller cuts of
land.

The Company may have limited access to bank credit or capital given its relatively smaller size
compared to its peers. This may restrain the Company’s ability to landbank and undertake
development.

The Company cannot assure its investors that conditions in the bank lending, capital, and other financial
markets will not deteriorate or that the Company’s access to capital and other sources of funding will
not become constrained, which could adversely affect the availability and terms of future borrowings,
renewals, or refinancing.

The Company must continuously seek providers of capital and/or acquire land for its own account to
replenish and expand its land inventory. Risks inherent in purchasing and developing land increase as
consumer demand for residential real estate decreases. The market value of land and subdivision lots
can fluctuate significantly because of changing market conditions. The Company cannot assure
investors that the measures it employs to manage land inventory risks will be successful.

Changes in economic or market conditions may require the Company to defer the commencement of
projects. This would require the Company to continue to carry the cost of acquired but undeveloped
land on its financial statement, as well as reduce the amount of property available for sale.

Any of the foregoing events would have a Material Adverse Effect on the Company’s business and
financial condition.
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To mitigate this risk, the Company continues to establish good relationships with its existing creditors.
The Company also attempts to manage this risk by closely monitoring and managing the Company’s
balance sheet and resources while preserving the long-term financial health of the Company.

The Company’s profitability and reputation will be affected if it is not able to comply with the
agreed turnover date of its projects.

The Company’s reputation will be negatively affected if any of its projects experience construction or
infrastructure failures, design flaws, significant project delays, and quality control issues. This will
consequently make it more difficult for the Company to attract new customers for its future projects. Any
negative effect that would stain the Company’s reputation may pose difficulties in pre-selling its projects
and may have a domino effect on its other current and future housing and developmental projects. This
will adversely affect the Company’s ability to raise its capital as well as the results of its operations and
financial performance.

As of the date of this Prospectus, the Company has not experienced any significant delays in
construction, project failure, nor any quality control issues, although there is no assurance that no such
delays or issues will arise in the future. To mitigate this risk, the Company engages the services of
reputable project managers and general contractors to ensure that its projects are constructed in
accordance with plans and specifications and follow the agreed schedules. The selection of project
managers and general contractors will pass through a prequalification process and competitive bidding.
Contracts will include provisions for warranties, penalties, and liquidated damages for delay and
unsatisfactory workmanship.

The Company may be held liable for customer complaints arising out of faults and defects in
construction.

Philippine law provides that property developers, such as the Company, warrant the structural integrity
of houses and/or buildings that were designed or built by them for a period of 15 years from the date of
completion of the house/building. The Company may also be held responsible for hidden (i.e., latent or
non-observable) defects in a house or building sold by it when such hidden defects render the house
or building unfit for the use for which it was intended or when its fithess for such use is diminished to
the extent that the buyer would not have acquired it or would have paid a lower price had the buyer
been aware of the hidden defect.

This warranty may be enforced within six months from the delivery of the house/building to the buyer.
In addition, Republic Act No. 6541, as amended, or the National Building Code of the Philippines (the
“Building Code”), which governs the design and construction of buildings, among others, and sets
certain requirements and standards that must be complied with by the Company. The Company or its
officials may be held liable for administrative fines or criminal penalties in case of any violation of the
Building Code.

There can be no assurance that the Company will not be held liable for damages, the cost of repairs,
and/or the expense of litigation surrounding possible claims or that claims will not arise out of
uninsurable events, such as landslides or earthquakes, or circumstances not covered by the Company’s
insurance and not subject to effective indemnification agreements with the Company’s contractors.

Neither can there be any assurance that the contractors hired by the Company will be able to either
correct any such defects or indemnify the Company for the costs incurred by the Company to correct
the same. In the event a substantial number of claims arising from structural or construction defects
arise, this could have a Material Adverse Effect on the Company’s reputation and its business, financial
condition, and results of operations. The Company, however, has not experienced any significant
construction, project failure, or quality control issues in the past.

To mitigate this risk, the Company ensures that all its projects are carefully executed to meet the
required standards. The Company sources and/or requires its contractors to source their construction
materials from reputable suppliers to ensure their quality. The selection of suppliers involves a
prequalification and competitive bidding process. In addition, each project will be covered by adequate
bonds and insurances.

32



The Company is exposed to risks associated with its sale on installment activities, including the
risk of customer default which can affect the Company’s business, financial condition, and
results of operations.

The Company has provided sale on installment to its customers, particularly for buyers of its affordable
and middle-income real estate products. Around 1% of the Company’s sales are through its in-house
installment program. In cases where the Company provides sale on installment, it charges customers
interest rates that are substantially higher than comparable rates for bank financing. As a result, and
particularly during periods when interest rates are relatively high, the Company faces the risk that a
greater number of customers who utilize the Company’s sale on installment facilities will default on their
payment obligations. This would require the Company to incur expenses such as those relating to sales
cancellations and project reselling.

There can be no assurance that the Company will not experience a substantial number of cancellations
in the future. Should it happen, it will have an adverse effect on the Company’s business, financial
condition, and results of operations.

Nevertheless, the Company has not experienced any significant defaults, even in the height of the
COVID-19 pandemic in 2020. The Company believes that the impact of customer defaults is minimized
since the Company conducts extensive credit checks on its customers, and the possession and physical
title of these properties remain with the Company until all required payments are made and completed.

To prevent cancellations, the Company ensures value for its customers’ money with its competitive
pricing, quality locations, planning and design, generous amenities, timely and high-quality
construction, well-established customer care, and after-sales and property management support.
Furthermore, to minimize the risk of cancellations, the Company targets a prudent mix of clients, the
bulk of which are employed professionals and employees. The Company aims to diversify its market
further to avoid excessive dependency on a particular geographic location of buyers. In addition, the
Company can resell the property at the prevailing price within a short period of time due to high
demand for the Company’s products.

The Company does not guarantee that all its business plans and strategies will be successfully
executed.

Every business is susceptible to the failure of the implementation of its business plans and strategies,
especially with respect to new projects, expansions, and operational undertakings. Delays, unforeseen
constraints, or changes in market conditions may impede the timely or effective realization of planned
objectives.

The Company seeks to mitigate these risks through careful formation of its strategies, structured
organization of its operating units, and regular monitoring of performance against established targets.
Regular meetings are conducted to ensure that goals are on track and remain achievable. Where
synergies and operational efficiencies will be beneficial, the Company will take advantage of structures,
resources, and partnerships already in place to help mitigate this risk and reduce potential setbacks.

Financing and finance costs have a significant effect on the business.

The Company uses short-term financing to cover all of its pre-development and development costs.
There is no assurance that the Company will be able to obtain such financing at favorable terms.

Aside from this, higher inflation and interest rates could have a Material Adverse Effect on the ability of
the Company and its customers to obtain financing.

Higher interest rates and factors that affect interest rates, such as the Government's fiscal policy,
inflation, and foreign exchange rates, could have a Material Adverse Effect on the Company and on
demand for its products. For example:

e Higher interest rates will make it more expensive for the Company to borrow funds to finance

ongoing projects or to obtain financing for new projects.
e Higher interest rates will make it more expensive for prospective and current customers who
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procure financing to fund their property purchases and therefore could adversely affect demand for
the Company’s residential projects.

e Significantly higher Government borrowings in the domestic currency market may reduce the
amount of bank financing available to real estate developers, including the Company, and drive up
interest rates charged by banks and other financial institutions.

e Higher inflation rates could result in increased cost of raw materials, which the Company may not
be able to pass onto its customers as increased prices, and also result in higher interest rates.

The occurrence of any of the foregoing events, or any combination of them, or of any similar events
could have a Material Adverse Effect on the Company’s business, financial condition, and results of
operations.

While these risks are uncontrollable, the Company practices prudent financial management to minimize
its possible effects. Total project costs included in construction contracts are also typically fixed, which
alleviate the impact of inflationary pressures.

The Company may fail to secure the licenses, permits, and other authorizations for its
operations, fulfill the terms and conditions thereof, or fail to renew them upon expiration.

The Company is required to secure and maintain business licenses, permits, and other authorizations,
including those relating to certain construction activities for its properties, and is also required to obtain
and renew various permits, including business permits and permits concerning, for example, health,
safety, and environmental standards. The Company’s licenses, permits, and other authorizations
contain various requirements that must be complied with to remain valid. If the Company fails to meet
the terms and conditions of any of its licenses, permits, or other authorizations necessary for its
operations, these may be suspended or terminated, leading to temporary or potentially permanent
closure of properties, suspension of construction activities, 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 will continue to be able to secure or renew, as the case
may be, the necessary licenses, permits, and other authorizations for its properties as necessary or that
such licenses, permits, and other authorizations will not be revoked. If the Company is unable to obtain
or renew them or is only able to do so on unfavorable terms, this could have an adverse effect on its
business, financial condition, and results of operations.

To manage the risk, the Company shall ensure that its licenses and permits are renewed on time and
that the Company complies with the terms and conditions of its licenses and permits.

The Company has no control over adverse claims over owned lands.

While the Philippines has adopted a system of land registration which is intended to conclusively confirm
land ownership, and which is binding on all persons (including the Government), it is not uncommon for
third parties to claim ownership of land which has already been registered and over which a title has
been issued. There have been cases in the Philippines in which third parties have produced false or
forged certificates of title over the land.

Although the Company has not been involved in any case or action wherein it has defend its title to
property, the Company, which owns lands with various titles under its name, may, from time to time, be
required to defend itself against third parties who claim to be the rightful owners of land which has been
either titled in the name of the persons selling the land to the Company or which has already been titled
in the name of the Company. In such event, the Company may be required to devote significant time
and incur significant costs in defending the Company against such claims, or to settle with such third
parties.

To mitigate this risk, the Company conducts comprehensive due diligence and extensive title research
before acquiring properties or parcels of land.
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The Company might risk being exposed to housing price bubbles brought by historically low
interest rates, expansion in overall liquidity, and extensive construction of housing units.

With the aggressiveness of real estate sector developments in the country, a steep rise in property
prices was observed. A housing price bubble occurs when demand for property suddenly decreases
and the supply on real estate property increases. The rapid upsurge in asset prices might result in an
eventual decline in prices as markets recalibrate. In addition, a housing price bubble may also happen
when speculative investing, which is ubiquitous in China, Hong Kong, and Singapore, is apparent. To
counter that, the demand registered in the local sector is backed by demands from end-users rather
than speculative buyers. This, in turn, diminishes the probability of having asset bubbles since real
estate properties are not bought as investments but for residential purposes.

Central banks worldwide have kept overall interest rates at historically low levels for an extended
period of time. Along with the sustained levels of domestic liquidity owing to strong and growing
remittances from OFWSs, the expansion of consumer credit provided by banks, the expiry of the BSP’s
requirement for banks to maintain special deposit accounts, and strong inflows of foreign investments,
among other factors, the real estate industry is expected to take advantage of the stronger purchasing
power in the current economic environment.

The Company is confident in the efforts of the BSP to control inflation and prevent the formation of
asset bubbles in real estate. In addition, the Company operates and competes in a market segment
where there remains a significant backlog of housing units for end-users comprising of middle-income
individuals, couples, and families. By doing so, the Company is catering to a market segment which
has a particular and real housing need.

A portion of demand for the Company’s products is from overseas Filipinos, which exposes
the Company to risks relating to the economic performance of the countries where these
potential customers are located.

Sales to overseas Filipinos, including OFWs and Filipino expatriates, generate a significant portion of
the demand for the Company’s housing and land development projects. A number of factors could
lead to reduced remittances from OFWSs, reduced number of overseas Filipinos, or reduced purchasing
power of overseas Filipinos. These factors are:

e an appreciation of the Philippine peso, which would result in decreased value of the other
currencies transmitted by overseas Filipinos;

e any difficulties in the repatriation of funds;

e adownturn in the economic performance of the countries and regions where a significant number
of these potential customers and supporters are located such as the United States, the Middle
East, Italy, the United Kingdom, Singapore, Hong Kong, and Japan;

e achange in Government regulations that currently exempt the income of OFWSs from taxation in
the Philippines;

e the imposition of restrictions by the Government on the deployment of OFWSs to particular
countries or regions such as the Middle East; and

e restrictions imposed by other countries on the entry or the continued employment of foreign
workers.

Any of these events could adversely affect demand for the Company’s projects from overseas
Filipinos, which could have a Material Adverse Effect on the Company’s business, financial condition,
and results of operations.

OFW remittances continue to enjoy consistent growth reaching an all-time high in 2024. According to
the BSP, personal remittances from OFWSs reached $38.34 billion in 2024 marking a 3% increase from
$37.21 billion in 2023. This represents approximately 8.3% of the Philippines’ Gross Domestic Product
(“GDP"). Given this sustained upward trend, the Company expects increased demand for its housing
products from overseas Filipinos and their families, supported by stable financing from OFW
remittances.
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The Company engages third-party brokers and agents to sell its residential housing and
condominiums.

The Company uses third-party brokers to market and sell its various real estate offerings to potential
customers. If these brokers do not meet their sales targets, the Company’s business, financial
condition, and results of operations could be adversely affected. Moreover, there is competition for the
services of third-party brokers in the Philippines and many of the Company’s competitors may attempt
to recruit brokers away from the Company. If a large number of these third-party brokers were to cease
selling for the Company, the Company would be required to seek other external brokers, and there
can be no assurance that the Company could do so quickly or in sufficient numbers.

Nevertheless, the Company has maintained a very professional and harmonious working relationship
with its extensive brokerage network. All brokers and agents must secure accreditation from the
Company as this allows the Company to properly screen, monitor, and onboard these third-party
brokers and agents. As part of its quality commitment, the Company schedules weekly product
knowledge seminars which provide a comprehensive orientation per project. This equips brokers and
agents with the latest project data and gives them greater confidence in the diverse offerings of the
Company. Considering the Company’s inventory in almost all residential segments and its growing
commercial portfolio, these third-party brokers are able to offer more enticing options to their potential
buyers. The Company has also pioneered various incentive programs for its brokers, which paved the
way for multiple and repeat selling efforts from individual sellers and brokerages.

Cancellation of sales involving the Company’s projects could adversely affect its business,
financial condition, and results of operations.

As a developer and seller of residential real estate, the Company’s business, financial condition, and
results of operations could be adversely affected if a material number of residential sales are
cancelled. Historically, the Company has had a minimal cancellation rate. However, this is no
assurance that the Company will not experience a material number of cancellations in the future.
Should that happen, it could have a Material Adverse Effect on the Company’s business, financial
condition, and results of operations.

To prevent cancellations, the Company ensures value for its customers’ money with its competitive
pricing, quality locations, planning and design, generous amenities, timely and quality construction,
well-established customer care, and after-sales and property management support. Furthermore, to
mitigate the negative impact of cancellation, the Company offers flexible payment arrangements to its
buyers upon the approval of the Company management.

Credit and collection risk from customers

The Company is exposed to the credit risk of its customers. Defaults on material payments owed to it
by customers could significantly reduce its operating cash flows and liquidity, as well as have a
Material Adverse Effect on its financial condition and results of operations. The Company’s customers
could also experience cash flow difficulties that could in turn lead to the Company being unable to
collect payments or experiencing long delays in collection of payments. There is no assurance that
the Company’s exposure to the risk of customers’ delayed payments or defaults in payment will not
increase, or that the Company will not experience losses or cash flow constraints as a result. If any of
these events were to occur, these could have a Material Adverse Effect on the Company’s financial
condition, results of operations, and liquidity.

The Company places high priority on payment collection, as evidenced by its bimonthly Accounts
Receivable alignment meetings, weekly cash flow updates, and expanded Credit and Collection Team.

Internal controls have been established towards the prevention of any mishandling of cash and the
protection of the Company’s assets. The Company has an Internal Audit Group responsible for
documenting all processes, including financial and operational matters, and ensuring that proper
internal controls are in place. The Internal Audit Group assesses the Company’s internal control
policies regularly and provides recommendations towards the improvement of these processes. The
Treasury Group monitors cash flow to ensure proper funding of daily disbursements and investing free
cash under the best available yield and terms in the market.
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Through scenario analysis and contingency planning, the Company also assesses its ability to
withstand both temporary and longer-term disruptions relative to its capacity to finance its activities
and commitments in a timely manner and at reasonable cost.

In addition, the Company ordinarily requires a 20% downpayment from its buyers before the
commencement of construction.

The Company’s inability to comply with environmental laws could adversely affect the
Company’s business.

Real estate developers are required to strictly follow the guidelines of the DENR. Any changes in the
current environmental laws and regulations applicable to the Company may increase the Company’s
operating expenses.

The Company complies with environmental laws and will keep abreast of any changes in such laws
which may have an impact on its business. However, the Company cannot predict what environmental
legislation or regulations will be amended or enacted in the future, how existing or future laws or
regulations will be enforced, administered, or interpreted, or the amount of future expenditures that may
be required to comply with these environmental laws or regulations or to respond to environmental
claims. The introduction or inconsistent application of, or changes in, environmental laws and
regulations applicable to the Company’s business could have a Material Adverse Effect on its business,
financial condition, and results of operations.

The Company’s properties may be mortgaged to obtain financing.

Given the capital-intensive nature of the real estate business, the Company may sometimes be required
by financial institutions to mortgage some of its properties when obtaining financing for the completion
of its projects. There is a risk that in the event that the Company is unable to service these obligations
to its creditors or is delayed in servicing the same, foreclosure proceedings may be instituted by said
creditor.

To mitigate this risk, the Company practices sound and prudent financial management to ensure a
healthy balance sheet and prompt payment of its obligations as they fall due.

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

Real estate investments, particularly investments in land, 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 will actively manage its capital structure and intend to
implement a well-balanced risk management strategy. The Company also can obtain debt financing if
necessary.

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

Certain companies controlled by the Madlambayan family enter into commercial transactions with the
Company. The Company enters into a number of transactions with related parties, which primarily
consist of advances for working capital purposes and deposits for future stock subscription. The
Company’s related party transactions are described in greater detail under “Related Party Transactions”
found on page 174 of this Prospectus.

Such interdependence may mean that any material adverse changes in the operations or financial

condition of the companies which are controlled by the Madlambayan Family could adversely affect the
Company’s results of operations.
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Under Section 50 of the Tax Code, 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 Regulation No. 2-2013 on Transfer Pricing Regulations (the “Transfer Pricing
Regulations”) which adheres to the arm’s length methodologies set out under the Organization for
Economic Cooperation and Development Transfer Pricing Guidelines in addressing Base Erosion and
Profit Shifting. The Transfer Pricing Regulations are applicable to cross-border and domestic
transactions between related parties and associated enterprises. The Transfer Pricing Regulations
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, pursuant to the BIR Commissioner’s
authority to distribute, apportion, or allocate gross income or deductions between or among two or more
businesses owned or controlled directly or indirectly by the same interests (if such is necessary in order
to prevent tax evasion or to clearly reflect the income of such business), may make the necessary
transfer pricing adjustments to the taxable profits of the related parties to ensure that taxpayers clearly
reflect income attributable to controlled transactions and to prevent the avoidance of taxes with respect
to such transactions. While the Company believes that it enters transactions with related parties on an
arm’s length basis which are documented pursuant to the Transfer Pricing Regulations, there can be
no assurance that the BIR will confirm these transactions as arm’s length on the basis of the Transfer
Pricing Regulations. There can also be no assurance that any transfer pricing adjustments by the BIR
will not have a Material Adverse Effect on the Company’s business, financial condition, or results of
operations.

The Company can provide no assurance that its level of related party transactions will not have an
adverse effect on the Company’s business or results of operations. To mitigate this risk, the Company
has adopted a Related Party Transaction policy in line with corporate governance requirements
applicable to publicly listed companies.

The Company may be unable to attract and retain skilled professionals such as architects and
engineers.

The Company'’s ability to plan, design, and execute current and future projects depends on its ability to
attract, train, motivate, and retain highly skilled personnel, particularly architects and engineers. Any
inability on the part of Company in hiring and, more importantly, retaining qualified personnel could
impair its ability to undertake project design, planning, and execution activities in-house, and could
require the Company to incur additional costs by having to engage third parties to perform these
activities.

The Company believes that it has been successful in fostering good relationships with its employees.
To mitigate the risk of the Company being unable to attract and retain skilled professionals, the
Company will continue to provide professional training programs to enable its employees to serve its
customers better, increase productivity, and improve their skills. The Company also provides
competitive compensation and benefit packages.

RISKS RELATING TO REAL ESTATE INDUSTRY

The Philippine real estate industry is subject to extensive regulation from the Government,
including local governmental authorities, and the Philippine Competition Commission.

The Philippine real estate industry is subject to extensive government regulation. See “Regulatory and
Environmental Matters” on page 193 of this Prospectus. 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, and the regulations of the Philippine Competition Commission. 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
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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. These Government regulators
include the SEC, BIR, DHSUD, the BOI, the Anti-Money Laundering Council, DENR, various LGUs and
the National Privacy Commission. 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 Sponsor's and its Affiliates’ transactions, mergers or
acquisitions undertaken by the Company may meet the naotification threshold under the PCA and its
Implementing Rules and Regulations. The mandatory process of notification may delay the
consummation of the Company’s transactions.

To mitigate the risk of development and application regulations in the Philippines having an adverse
effect on the Company’s projects, the Company ensures that all projects are compliant with Government
regulations and specifications.

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.

The BSP may limit banks’ exposure to real estate which can adversely affect the Company’s
business, financial condition and results of operations.

As of December 19, 2025, loans may be secured by real estate collateral for up to 60% of the appraised
value of the property based on the 2022 Manual of Regulations for Banks and BSP Circular No. 855,
Series of 2014. If the BSP lowers the cap on the loan-to-collateral value ratio, the amount of capital
accessible to the buyers of the Company’s projects would be limited.

The Company'’s finance and treasury functions operate as a centralized service for managing financial
risks and activities as well as providing cost-efficient funding.

To manage interest rate risk, the Company’s long-term loans are a combination of floating-rate and
fixed-rate loans.

RISKS RELATING TO THE PHILIPPINES

The Company is exposed to risks associated with the Philippines, including the performance of
the Philippine economy.

The Philippine economy remains exposed to significant economic and political risks. Recent data shows
that GDP growth slowed to 4.0% YoY in the third quarter of 2025 versus 5.2% in the same period in
2024, driven by a 2.8% drop in gross capital formation and weakened public construction activity. The
performance of the Philippine economy may influence, in general, the results of the Company’s
operations. Any deterioration in the economic conditions in the Philippines may adversely affect
consumer sentiment. There can be no assurance that current or future Governments will adopt
economic policies conducive to sustaining economic growth.

The Company’s results of operations depend on the performance of the Philippine economy. Movement
in interest rates will affect the Company’s cost of capital as well as the financial viability of its projects.
Any deterioration in the Philippine economy could materially and adversely affect the Company’s
financial condition and results of operations.

The Company has derived all of its sales and operating profits from its development activities in the

Philippines, and its business is highly dependent on the state of the Philippine economy and the
Philippine property market. Demand for, and prevailing prices of, developed land, and house and lot
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units are directly related to the economic, political, and security conditions in the Philippines.

The Philippine housing market is at a pivotal point. There is an oversupply of mid-to-high units while
there is a shortage of affordable homes. Although property development has accelerated in recent
years, there is growing disconnect between property prices and household incomes. Based on the
recent Residential Real Estate Price Index, housing prices have increased but household income
remains stagnant, hence, the affordability gap.

Over different periods, the Philippines has faced declining economic growth rate with high inflation rate.
The Philippine property market suffered a sharp downturn as a result of the Asian financial crisis in
1997 and the political crisis in 2000 brought about by the impeachment proceedings against, and
eventual resignation, of former President Joseph Estrada. These crises led to a steep drop in real estate
demand and consequently to oversupply in the property market, depressed property prices, and
reduced demand for new residential projects. The global economic recession in 2008 resulted in higher
cost of end-consumer products and financial market turmoil. During the 2020 pandemic, the property
industry experienced slowdown in productivity and sales due to work stoppages. However, there was a
quick rebound due to consumer desire to relocate outside metro area.

While the risks generally related to the Philippine economy and particularly to the Philippine real estate
industry are uncontrollable, the Company practices prudent financial management to minimize their
possible effects.

The Company’s business could be significantly affected by the country’s political or social
instability.

Since the 2022 general elections, tensions between key political leaders have intensified. In mid-2024,
Vice President Sara Duterte stepped down from her Cabinet post following disagreements with
President Ferdinand Marcos, Jr., and subsequent impeachment efforts have triggered legal disputes.
In July 2025, the Supreme Court declared these impeachment proceedings unconstitutional, citing
procedural violations and clarifying that any new complaint cannot be filed until 2026. The Supreme
Court affirmed its decision in January 2026. As of February 2026, two impeachment complaints were
filed against President Marcos, Jr. but were later dismissed by the House of Representatives, while four
impeachment complaints were formally initiated against Vice President Duterte.

In the Philippine Congress, the Senate underwent a leadership coup in September 2025, with Senator
Francis Escudero losing the Senate presidency and the majority leader and president pro tempore
stepping down. Congressman Martin Romualdez also resigned as House speaker. Since late 2025, the
Senate has also been conducting an investigation into the recent flood control corruption scandal
involving ghost flood control projects, rigged public bidding proceedings, and construction firms linked
to public officials such as Senator Bong Go, Senator Francis Escudero, Senator Mark Villar, Senator
Bong Revilla, and other officers of the Department of Public Works and Highways.

These events have heightened political uncertainty and could affect investor confidence. Any additional
political and terrorist threats could adversely affect the general conditions and business environment in
the Philippines, which could have a material effect on the operations and financial performance of the
Company.

The Philippines has from time to time experienced political, social, and military instability and no
assurance can be given that the future political environment in the Philippines will be stable. Adding to
this volatility, former President Rodrigo Duterte was arrested under a warrant by the International
Criminal Court (“ICC”) in relation to alleged crimes against humanity during the “war on drugs”
campaign. He was subsequently transferred to The Hague for trial, drawing global attention and fueling
domestic political divisions. The ICC has yet to issue more arrest warrants for other officials complicit
with former President Duterte in the “war on drugs.” However, in February 2026, the ICC named
President Duterte’s co-perpetrators such as Senator Ronald “Bato” Dela Rosa, Senator Bong Go, and
former Sectary of Justice Vitaliano Aguirre Il. Such high-profile events can disrupt governance priorities
and create uncertainty in policy direction.

Political instability has from time-to-time occurred in the Philippines such as in the late-1980’s when
Presidents Ferdinand Marcos and Corazon Aquino held office. In 2000, former President Joseph
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Estrada resigned from office after allegations of corruption led to impeachment proceedings, mass
public protests and withdrawal of support of the military. In February 2006, President Gloria Arroyo
issued Proclamation No. 1017, which declared a state of national emergency in response to reports of
an alleged attempted coup d’etat. The state of national emergency was lifted in March 2006.

Acts of terrorism 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 been subject to a number of terrorist attacks in the past several years. The
Philippine army has been in conflict with the Abu Sayyaf organization which has been identified as
being responsible for kidnapping and terrorist activities in the Philippines and is also alleged to have
ties to the Al-Qaeda terrorist network and, along with certain other organizations, has been identified
as being responsible for certain kidnapping incidents and other terrorist activities particularly in the
southern part of the Philippines.

Furthermore, the Government and the Armed Forces of the Philippines (“AFP”) have been in conflict
with members of several extremist and separatist groups seeking greater autonomy, including the Moro
Islamic Liberation Front, the Moro National Liberation Front, the New People’s Army, and the Islamic
State of Lanao. There have been numerous bombing incidents in Mindanao and elsewhere in the
Philippines in the past such as the siege of Marawi in 2017. These have resulted in death and injury to
the civilian population as well as military and security personnel.

The Company’s projects are currently in more urban areas of the Philippines and are generally far from
areas where the extremist and separatist groups are known to operate. This notwithstanding, any
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 in general. Thus, any such destabilization could materially and
adversely affect the business, financial condition, and results of operations.

These continued conflict between the Government and separatist groups could lead to further injuries
or deaths by civilians and members of the AFP, 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 catastrophes, including severe weather conditions, may materially disrupt the
Company’s operations and result in losses not covered by 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 years, including typhoons, droughts, floods, volcanic
eruptions, and earthquakes.

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-kilometer radius from the Taal Main Crater. PHIVOLCS
has thereafter lowered the Alert Level covering Taal to Level 1, but subsequently raised it to Alert Level
3 in March 2022 when Taal Volcano erupted again. While Taal Volcano currently has a classification of
Alert Level 1, in September 2023, it spewed above average sulfur dioxide and volcanic smog, prompting
authorities to close schools in dozens of cities and towns and to urge people to stay indoors. While the
impact of the Taal activities have been mostly confined in nearby localities, there have been instances
when volcanic materials reached nearby provinces, including the Metro Manila area. There can be no
assurance that Taal Volcano will not increase seismic activity or erupt in the future.

Typhoons are also regular occurrences in the Philippines, with about twenty (20) entering the territory
each year. Super Typhoon Odette/Rai, Tropical Storm Paeng, and Tropical Storm Kabayan/Jelawat
were among the strongest storms that hit the Philippines in 2021, 2022, and 2023 respectively. In 2024,
the Philippines experiences an unprecedented typhoon season when it was hit by six storms in under
a month. Finally, in 2025, the country was hit by successive typhoons like Tropical Storm

41



Ramil/Fengshen, Typhoon Tino//Kalmaegi, and Super Typhoon Uwan/Fung-Wong, all of which brought
unprecedented flooding in major cities mostly in the southern parts of the county.

The Philippines is also situated in the “Pacific Ring of Fire”, a path along the Pacific Ocean characterized
by active volcanoes and frequent earthquakes. Recent earthquakes in the region include a 6.7
magnitude earthquake on November 17, 2023 in the province of Sarangani, and a 7.7 magnitude
earthquake in December 2023, off the coast of Surigao del Sur. More recently, in September 2025, a
6.9 magnitude earthquake struck in the Visayas, particularly in Cebu Province and nearby areas.

There can be no assurance that the occurrence of such natural catastrophes will not materially disrupt
HTI's operations. These factors, which are not within the Company’s control, could potentially have a
Material Adverse Effect on its operations.

Public health epidemics, such as the COVID-19 pandemic, and outbreaks of diseases along with
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 H1N1 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
(“WHQO") 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 OFWs 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 epidemic.

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 was later discharged and cleared of the disease by the Department of Health (“DOH").
All known contacts of the said nurse, including 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, there were reports of an American woman who stayed in the Philippines for four weeks
in January 2016 and 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 late 2019, COVID-19, an infectious disease that was first reported to have been transmitted to
humans in 2019 spread globally over the course of 2020, and in March 2020, it was declared a
pandemic by the WHO. While the WHO has declared the COVID-19 pandemic to be over in May 2023,
there are still active and recurring cases globally, including in the Philippines. In July 2023, the President
of the Philippines issued Presidential Proclamation No. 297 effectively lifting the State of Public Health
Emergency throughout the Philippines brought about by the COVID-19 pandemic.

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
guarantine 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.
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Since early May 2022, cases of monkeypox have been reported from countries where the disease is
not endemic and continue to be reported in several endemic countries. In July 2022, WHO Director-
General Tedros Adhanom Ghebreyesus declared the ongoing monkeypox outbreak a Public Health
Emergency of International Concern.

In 2023, an outbreak of the Nipah virus was reported in India. According to the WHO, patients who
contracted the Nipah virus have a 40% to 75% mortality rate depending on the public health response
to the virus. In September 2023, the DOH confirmed that there are no cases of Nipah virus in the
Philippines.

If the outbreak of the Ebola virus, MERS-CoV, Zika virus, bird flu, polio, COVID-19, monkeypox, Nipah
virus, or any public health epidemic becomes widespread in the Philippines or increases in severity, it
could adversely affect economic activity in the Philippines, and could have a Material Adverse Effect on
HTI's business, financial condition, and results of operations.

Foreign Exchange Risk

Any change in the value of the peso against the U.S. dollar could affect the dollar value of a foreign
investor’s return on an investment in the Offer. Foreign exchange required for the repatriation of capital
or remittance of dividends may be sourced from the Philippine banking system provided that the foreign
investor registers his/her/its investment with the BSP. In certain instances, the BSP, with the approval
of the President of the Philippines, may restrict the availability of foreign exchange. No assurances can
be given that exchange controls and regulations in the future will not be changed.

As the revenues and expenses of the Company are in Peso denomination, it is not directly affected by
foreign exchange risk. The Company’s foreign exchange risk exposure is limited to the cost of materials
which, although locally sourced, may be imported.

Territorial and other 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 over certain islands in the South China Sea, also locally called the West
Philippine Sea. Despite efforts to reach a compromise, a dispute arose between the Philippines and
China over a group of small islands and reefs known as the Scarborough Shoal. In April and May 2012,
the Philippines and China accused one another of deploying vessels to the shoal in an attempt to take
control of the area, and both sides unilaterally imposed fishing bans at the shoal during the late spring
and summer of 2012. These actions threatened to disrupt trade and other ties between the two
countries, including a temporary ban by China on Philippine banana imports, as well as a temporary
suspension of tours to the Philippines by Chinese travel agencies. Since July 2012, Chinese vessels
have reportedly turned away Philippine fishing boats attempting to enter the shoal, and the Philippines
has continued to protest China’s presence there. In January 2013, the Philippines sent notice to the
Chinese embassy in Manila that it intended to seek international arbitration to resolve the dispute under
the United Nations Convention on the Law of the Sea (“"UNCLOS”). China has rejected and returned
the notice sent by the Philippines requesting arbitral proceedings. Chinese vessels have also recently
confronted Philippine vessels in the area, and the Chinese government has warned the Philippines
against what it calls provocative actions. Recent talks between the Government and the United States
of America about increased American military presence in the country, particularly through possible
American forays into and use of Philippine military installations, may further increase tensions.

In February 2013, several hundred armed Filipino-Muslim followers of Sultan Jamalul Kiram Ill, the self-
proclaimed Sultan of Sulu from the south of the Philippines, illegally entered Lahad Datu, Sabah,
Malaysia in a bid to enforce the Sultan of Sulu’s historical claim on the territory. As a result of the illegal
entry, these followers engaged in a three-week standoff with the Malaysian armed forces, resulting in
casualties on both sides. Clashes between the Malaysian authorities and followers of the Sultan of Sulu
have Kkilled at least 98 Filipino-Muslims and 10 Malaysian policemen army since March 1, 2013. In
addition, about 4,000 Filipino-Muslims working in Sabah have reportedly returned to the southern
Philippines.
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On May 9, 2013, a Philippine Coast Guard ship opened fire on a Taiwanese fisherman’s vessel in a
disputed exclusive economic zone between Taiwan and the Philippines, killing a 65-year-old Taiwanese
fisherman. Although the Government maintained that the loss of life was unintended, Taiwan imposed
economic sanctions on the Philippines in the aftermath of the incident. Taiwan eventually lifted the
sanctions in August 2013 after a formal apology was issued by the Government. However, the incident
has raised tensions between the two countries.

On March 30, 2014, the Philippines invoked the compulsory settlement of dispute clause under the
UNCLOS and submitted a case to the Permanent Court of Arbitration in The Hague against China over
the territorial dispute in the West Philippine Sea. On July 12, 2016, the international tribunal issued a
decision stating among others that there was no legal basis for China to claim historic rights to resources
within the sea-areas falling within the nine-dash line and that China violated the Philippines’ sovereign
rights in its exclusive economic zone by: a) interfering with Philippine fishing and petroleum exploration;
b) constructing artificial islands; and c) failing to prevent Chinese fishermen from fishing in the zone.
However, the international tribunal found that it lacked jurisdiction to consider the implications of a
stand-off between Philippine marines and Chinese naval and law enforcement vessels, holding that the
dispute involved military activities and was therefore excluded from compulsory settlement. However,
as of date, China has yet to recognize and comply with the rulings of the international tribunal.

Since 2022, under President Ferdinand Marcos Jr., the Philippines has shifted to a more assertive
stance on the West Philippine Sea, conducting joint maritime drills with the United States, Japan, and
Australia. As of October 2025, the Department of Foreign Affairs had filed 47 diplomatic protests against
China in 2025, and a total of 245 diplomatic protests since 2022, over China’s aggression in the West
Philippine Sea. In January 2026, the Chinese embassy issued several public statements attacking
Philippine lawmakers and government officials “for smearing China and spreading false narratives” in
relation to the West Philippine Sea dispute. The Chinese embassy also filed diplomatic démarches to
the Philippine side in both Beijing and Manila. In response, several members of the Senate passed a
resolution condemning the actions of the Chinese embassy, proposed that the embassy personnel be
declared persona non grata, and pushed for a probe into alleged pro-China social media propaganda
in the Philippines.

China has continued to deploy coast guard and militia ships and expand artificial island facilities, despite
repeated diplomatic protests from Manila. These actions have heightened geopolitical tensions and
increased the risk of trade disruptions, retaliatory measures, and security incidents. Any escalation—
such as a blockade or armed confrontation—could disrupt shipping lanes, raise insurance costs, and
negatively impact investor confidence. While closer security ties with western allies aim to deter
aggression, they have also drawn sharp warnings from Beijing, adding to uncertainty in the business
environment.

There is no guarantee that the territorial dispute between the Philippine 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.

Corporate governance and disclosure standards in the Philippines may be less stringent than
those in other countries.

There may be less publicly available information about Philippine public companies than those which
are regularly made available by public companies in other countries. SEC and PSE requirements with
respect to corporate governance standards may also be less stringent than those applicable in other
jurisdictions. For example, the SEC requires publicly listed companies to have at least two independent
directors or such number of independent directors equal to 20% of its board of directors, whichever is
lesser, but in no case less than two independent directors. The Company historically has had two
independent directors and, as of the date of this Prospectus, has two independent directors. Many other
countries require significantly more independent directors. Furthermore, rules against self-dealing and
those protecting minority shareholders may be less stringent or developed in the Philippines. Such
potentially lower standards in certain areas of disclosure and corporate governance may have a Material
Adverse Effect on the interests of the Company’s shareholders, particularly those of minority
shareholders.
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The credit ratings of the Philippines may restrict the access to capital of Philippine companies,
including the Company’s business.

The Philippines currently maintains investment-grade sovereign ratings from major international credit
rating agencies: S&P Global Ratings (“S&P”) at BBB+ with a Positive outlook, Fitch Ratings (“Fitch”) at
BBB with a Stable outlook, and Moody’s Investors Service (“Moody’s”) at Baa2 with a Stable outlook.

In November 2025, S&P affirmed its BBB+ long-term rating on the Philippines, with a positive outlook,
citing the Government’s continuing fiscal consolidation, stabilizing debt burden, and external position,
while believing the recent slowdown in public infrastructure spending to be temporary. In April 2025,
Fitch Ratings affirmed the Philippines’ credit rating at BBB with a Stable Outlook, citing, among others,
solid domestically driven growth, limited direct exposure to trade tensions, and strong medium-term
prospects, with domestic political uncertainty and weaker governance standards relative to other ‘BBB’
peers as downside risks. In August 2024, Moody'’s affirmed its Baa2 with a Stable outlook rating on the
Philippines, citing key factors such as fiscal consolidation efforts, robust macroeconomic fundamentals,
and efforts to liberalize the economy; and structural challenges including low per capita income relative
to similarly rated peers, constraints to the quality of institutions, exposure to climate risks, and
heightened geopolitical uncertainty being considered.

The 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 S&P, Fitch, Moody'’s, or any other international credit rating agency will not downgrade the
credit ratings of the 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 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.

RISKS RELATING TO THE BONDS
Liquidity Risk

The Philippine debt securities markets, particularly the market for corporate debt securities are
substantially smaller, less liquid, and more concentrated than other securities markets. The Company
cannot guarantee whether an active trading market for the Bonds will develop or if the liquidity of Bonds
will be sustained throughout its life. Even if the Bonds are listed on the PDEX, trading in securities such
as the Bonds may be subject to extreme volatility at times, in response to fluctuating interest rates,
developments in local and international capital markets, adverse business developments in the
Company, and the overall market for debt securities among other factors. There is no assurance that
the Bonds may be easily disposed at prices and volumes at instances best deemed appropriate by their
Bondholders.

Pricing Risk

The market price of the Bonds will be subject to market and interest rate fluctuations, which may result
in the investment being appreciated or reduced in value. The Bonds when sold in the secondary market
will be worth more if interest rates decrease since the Bonds will have a higher interest rate, relative to
similar debt instruments being offered in the market, further increasing demand for Bonds. However, if
interest rates increase, the Bond might be worth less when sold in the secondary market. Thus, a
Bondholder could face possible losses if he decides to sell in the secondary market.

Reinvestment Risk

Prior to the relevant Maturity Dates, the Issuer shall have the option, but not the obligation, to redeem
in whole (and not in part), the outstanding Bonds on the relevant Early Redemption Option Dates (see
“Description of the Bonds — Redemption and Purchase — Optional Redemption”). In the event that the
Company exercises this early redemption option, all Bonds will be redeemed, and the Company would
pay the amounts to which Bondholders would be entitled. Following such redemption and payment,
there can be no assurance that investors of the redeemed Bonds will be able to re-invest such amounts
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in securities that would offer a comparative or better yield or terms at such time.
Retention of Ratings Risk

There is no assurance that the rating of the Bonds will be retained throughout the life of the Bonds. The
rating is not a recommendation to buy, sell, or hold securities and may be subject to revision,
suspension, or withdrawal at any time by the assigning rating organization.

Bonds have No Preference under Article 2244(14) of the Civil Code

The Master Certificates of Indebtedness, which represent the Bonds, shall not be notarized and, thus,
will not be deemed a public instrument under Article 2244(14) of the Civil Code. As such, the Bonds
shall not enjoy preference under Article 2244(14) of the Civil Code, unless the Issuer procures a waiver
of the preference created by any notarization of credit instruments or equally and ratably extends such
preference to the Bonds.

RISKS RELATING TO CERTAIN STATISTICAL INFORMATION IN THE PROSPECTUS
Certain information contained herein is derived from unofficial publications

Certain information in this Prospectus relating to the Philippines, the industries in which the Company
competes, and the markets wherein it operates, including statistics relating to market size, are derived
from various Government and private publications. This Prospectus also contains industry information
which were prepared from publicly available third-party sources. Industry publications generally state
that the information they contain have been obtained from sources believed to be reliable but that the
accuracy and completeness of those information are not guaranteed. The information contained in the
Industry section may not be consistent with other information. Similarly, industry forecasts and other
market research data, including those contained or extracted herein have not been independently
verified by the Company, the Issue Manager, Underwriter and Bookrunner, or any of their respective
affiliates or advisors, and may not be accurate, complete, up-to-date, or consistent with other
information compiled within or outside the Philippines. Prospective investors are cautioned accordingly

Non-verification of Certain Information

The section of this Prospectus entitled “Industry” was not independently verified by the Company, the
Issue Manager, Underwriter and Bookrunner, or any of their respective affiliates or advisors.

Remainder of this page is intentionally left blank.
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DESCRIPTION OF THE BONDS

The following does not purport to be a complete listing of all the rights, obligations, or privileges of the
Bonds. Some rights, obligations, or privileges may be further limited or restricted by other documents.
Prospective Bondholders are enjoined to carefully review the Articles of Incorporation and By-Laws
(each as amended to date), resolutions of the Board of Directors and Shareholders of HTI, the
information contained in this Prospectus, the Trust Agreement, Underwriting Agreement, the other Bond
Agreements, the Application to Purchase, and other agreements relevant to the Offer.

Prospective holders of the Bonds should perform their own independent investigation and analysis of
the Issuer and the Bonds. Prospective holders of the Bonds should make their own appraisal of the
Issuer and the Offer and must make their own independent verification of the information contained
herein and the other aforementioned documents and any other investigation they may deem appropriate
for the purpose of determining whether to participate in the Offer. They must not rely solely on any
statement or on the significance, adequacy or accuracy of any information contained herein. The
information and data contained in the “Description of the Bonds” are not a substitute for the prospective
Bondholder’s independent evaluation and analysis. Prospective holders of the Bonds are likewise
encouraged to consult their legal counsels and accountants in order to be better advised of the
circumstances surrounding the Bonds being offered.

Capitalized terms used but not defined herein have the meanings given to them in the “Glossary of
Terms” in this Prospectus.

1. GENERAL

These term and conditions set out below (the “Terms and Conditions of the Bonds”) relate to the
Fixed-Rate Peso Retail Bonds with an aggregate principal amount of up to £2,000,000,000.00
consisting of a Base Offer of #1,000,000,00.00 with an Oversubscription Option of up to
#1,000,000,000.00, constituting the direct, unconditional, unsecured, and general obligations of the
Issuer. The public distribution and sale of the Bonds in the Philippines was authorized by a resolution
of the Board of Directors of the Issuer on October 14, 2025.

The Issue Date of the Bonds shall be March 16, 2026, or the immediately succeeding Business Day if such
Issue Date is not a Business Day, or such later date as may be mutually determined by the Issuer and the
Issue Manager, Underwriter and Bookrunner for the issuance of the Bonds.

The Bonds will be issued by the Issuer pursuant to the Terms and Conditions of the Bonds and will be
governed by a Trust Agreement executed on February 26, 2026 by the Issuer and RCBC Trust
Corporation as Trustee. The term Trustee shall, wherever the context permits, include all other persons
or companies acting and recognized as trustee or trustees under the Trust Agreement. The description
of and the terms and conditions of the Bonds as set out below is subject to the detailed provisions of
the Trust Agreement. The Trustee has no interest in or relation to the Issuer which may conflict with the
performance of its functions as trustee for the Bonds, nor does it have any relation to or interest in the
Issue Manager, Underwriter, and Bookrunner. The Terms and Conditions of the Bonds include
summaries of, and is subject to, the detailed provisions of the Prospectus (as applicable), the Trust
Agreement, the Registry and Paying Agency Agreement, and the Application to Purchase. Such
detailed provisions are deemed integral part of the Terms and Conditions of the Bonds.

A Registry and Paying Agency Agreement executed on February 26, 2026 in relation to the Bonds
between HTI and the PDTC as Registrar and Paying Agent. PDTC has no interest in or relation to the
Issuer which may conflict with the performance of its functions.

The Series A Bonds shall mature on March 16, 2029 or three years from the Issue Date, and the Series
B Bonds shall mature on March 16, 2031 or five years from the Issue Date, unless earlier redeemed by
HTI pursuant to the terms thereof and subject to the provisions on redemption and payment as detailed
below.

Copies of the Trust Agreement and the Registry and Paying Agency Agreement, including the relevant

corporate documents of the Issuer, are available for inspection during normal business hours at the
specified offices of the Trustee and the Registrar. The Bondholders are entitled to the benefit of, are

a7



bound by, and are deemed to have natice of, all the provisions of the Trust Agreement and are deemed
to have notice of those provisions of the Registry and Paying Agency Agreement applicable to them.

2. FORM, DENOMINATION, AND TITLE
2.1.Form and Denomination
The Bonds shall be issued at par or 100% of face value.

The Bonds shall be issued in scripless form, and shall be issued in denominations of £50,000.00 each
as a minimum and in integral multiples of £10,000.00 thereafter and traded in denominations of
#£10,000.00 in the secondary market.

A Master Certificate of Indebtedness representing each series of the Bonds sold in the Offer shall be
issued to and registered in the name of the Trustee for the benefit of the Bondholders.

2.2.Title

Legal title to the Bonds shall be shown in the Register of Bondholders maintained by the Registrar. A
notice confirming the principal amount of the Bonds purchased by each applicant in the Offering shall
be issued by the Registrar to all Bondholders following the Issue Date. Upon any assignment, title to
the Bonds shall pass by recording the transfer from the transferor to the transferee in the electronic
Register of Bondholders maintained by the Registrar. Settlement with respect to such transfer or change
of title to the Bonds, including the settlement of any cost arising from such transfers, including, but not
limited to, income tax and documentary stamp taxes, if any, arising from subsequent transfers, shall be
for the account of the relevant Bondholder or the transferee, as applicable.

3. BOND RATING

PhilRatings has assigned a PRS A rating with a Stable Outlook to HTI's proposed issuance of up to
£2,000,000,000.00 in fixed-rate bonds, inclusive of the £1,000,000,000.00 Oversubscription Option,
having considered HTI's business plans, growth prospects and cashflow. Obligations rated PRS A have
favorable investment attributes and are considered as upper-medium grade obligations. The rating also
denotes that the Company'’s capacity to meet its financial commitments on the obligation is still strong.
A Stable Outlook, on the other hand, indicates that the rating is likely to be maintained or to remain
unchanged in the next 12 months.

A rating is not a recommendation to buy, sell, or hold securities and may be subject to revision,
suspension, or withdrawal at any time by the assigning rating organization. The rating is subject to
regular annual reviews, or more frequently as market developments may dictate, while the Bonds are
outstanding.

The assigned rating and the corresponding outlook take into account the following key considerations,
among others: (i) HTI's strong growth opportunity given its focus on underserved housing market
segments in key growth areas within and around Metro Manila; (ii) the Company’s ability to sell-out its
properties, although its size, scale and geographic presence are currently limited compared to much
larger competitors; (iii) sustained earnings growth of the Company; and (iv) HTI's ample liquidity with a
relatively conservative capital structure.

This above rating is based on available information and projections at the time that the rating review is
ongoing. PhilRatings shall continuously monitor developments relating to HTI and may change the
rating at any time, should circumstances warrant a change.

The rating is subject to regular annual reviews, or more frequently as market developments may dictate,

for as long as the Bonds are outstanding. After Issue Date, the Trustee shall likewise monitor
compliance by the Issuer with certain covenants in relation to the Bonds through regular annual reviews.
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4. TRANSFER OF BONDS
4.1.Register of Bondholders

The Issuer shall cause the Register of Bondholders to be kept by the Registrar in electronic form. The
names and addresses of the Bondholders, the particulars of the Bonds held by them, and all transfers
and assignments of Bonds, including any liens and encumbrances thereon, shall be entered in the
Register of Bondholders. Transfers of ownership shall be effected through book-entry transfers in the
scripless Registry of Bondholders.

As required under Section 7 of BSP Circular No. 428-04, as amended, the Registrar shall send each
Bondholder a written statement of registry holdings at least quarterly (at the cost of the Issuer), and
written advice confirming every receipt or transfer of the Bonds that is effected in the Registrar’s system
(at the cost of the Issuer). Such statement of registry holdings shall serve as the confirmation of
ownership of the relevant Bondholder as of the date thereof. Save in the case of manifest error or fraud,
the foregoing written statement of registry holdings shall be final and binding on the Bondholder. The
Bondholder shall examine such statement and promptly (and in no case more than 30 calendar days
from receipt thereof) notify the Registrar in writing of any error and they shall together resolve to correct
such error promptly (and in no case more than five Business Days from receipt of the notice by the
Registrar), failing which such transaction advice, statement or report shall be conclusive against the
Bondholder.

Any and/or all requests of Bondholders for certifications, reports, or other documents from the Registrar,
except as provided herein, shall be for the account of the requesting Bondholder. No transfer of Bonds
may be made during the period commencing on a Record Date (as defined in the section on Interest
Payment Dates below) or during the Closed Period (as defined below).

4.2. Transfers; Tax Status

Trading of the Bonds will be coursed through a PDEXx Trading Participant subject to the applicable PDEx
rules and conventions. Trading, transfer and/or settlement of the Bonds shall be performed in
accordance with the PDTC rules and procedures to be set by the Issuer and the Registrar and Paying
Agent. Upon any assignment of the Bonds, title thereto will pass by recording of the transfer from the
transferor to the transferee in the Registry of Bondholders to be maintained by the Registrar.

The Registrar shall ultimately and conclusively determine all matters regarding the evidence necessary
to effect any such transfers. Settlement in respect of such transfers or change of title to the Bonds,
including the settlement of any documentary stamp taxes, if any, arising from subsequent transfers,
shall be for the account of the relevant Bondholder or the transferee, as applicable.

Subject to the provisions of the Registry and Paying Agency Agreement, the relevant rules, conventions
and guidelines of PDEx and PDTC, the Bondholders may not transfer their Bonds in any of the following
instances, and the Registrar shall not reflect any transfers in the relevant Registry accounts where the
same are restricted transfers on the Bonds as follows:

(a) transfers across Tax Categories on a date other than on an Interest Payment Date that falls on
a Business Day; provided, however, that transfers from a tax-exempt Tax Category to a taxable
Tax Category on a date other than an Interest Payment Date shall be allowed using the
applicable tax-withheld series name on PDEx Trading System, ensuring the computations are
based on the final withholding tax rate of the taxable party to the trade. Should this transaction
occur, the tax-exempt person shall be treated as being of the same Tax Category as its taxable
counterparty for the interest period within which such transfer occurred. For purposes hereof,
“Tax Categories” shall refer to the four final withholding tax categories in the PDEx system
covering, particularly, tax-exempt persons, 20% tax-withheld persons, 25% tax-withheld
persons (aliens), and 25% tax-withheld persons (corporations), as such categories may be
revised, amended or supplemented by PDEX in accordance with its rules and Applicable Law.
As set out in the Registry and Paying Agency Agreement, this restriction shall be in force until
a non-restricted trading & settlement environment for corporate securities is implemented,;

(b) transfers by Bondholders with deficient documents; and
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(c) transfers during a Closed Period. For purposes hereof, “Closed Period” means period during
which the Registrar shall not register any transfer or assignment of the Bonds, specifically: (i)
the period of two Business Days preceding any Interest Payment Date or the due date for any
payment of the Final Redemption Amount of the Bonds; or (ii) the period when the Bonds or
relevant series thereof have been previously called for redemption for any payment of the Call
Option Price or the Other Redemption Price (as such term is defined in the Registry and Paying
Agency Agreement), as applicable.

A Bondholder claiming tax-exempt status is required to submit to the Registry of Bondholders the
required tax-exempt documents as detailed in the Registry and Paying Agency Agreement upon
submission of the account opening documents to the Registrar and Paying Agent. Please also see the
section on “Description of the Bonds — Taxation — Tax-Exempt Status or Entitlement to Preferential Tax
Rate” for a detailed discussion on the requirements for claiming a preferential tax status.

Transfers taking place in the Registry of Bondholders after the Bonds are listed on PDEx may be
allowed between taxable and tax-exempt entities without restriction and observing the tax exemption of
tax-exempt entities, iffand or when so allowed under and in accordance with the relevant rules,
conventions and guidelines of PDEx and PDTC and subject to the discussion under the section
“Description of the Bonds — Taxation — Tax-Exempt Status or Entitlement to Preference Tax Rate”.

Notwithstanding the submission by the Bondholder, or the receipt by the Issuer, the Registrar and
Paying Agent, or the Issue Manager, Underwriter and Bookrunner of documentary proof of tax-exempt
status of a Bondholder, the Issuer may, in its sole and reasonable discretion, determine that such
Bondholder is taxable and require the Registrar and Paying Agent to proceed to apply the tax due on
the Bonds. Any question on such determination shall be referred to the Issuer.

The Bondholders shall be responsible for monitoring and accurately reflecting their tax status in the
Registry of Bondholders. The payment report to be prepared by the Registrar and Paying Agent and
submitted to the Issuer in accordance with the Registry and Paying Agency Agreement, which shall be
the basis of payments on the Bonds on any Interest Payment Date, shall reflect the tax status of the
Bondholders as indicated in their accounts as of the Record Date.

4.3.Secondary Trading of the Bonds

The Issuer intends to list the Bonds on PDEXx for secondary market trading and, for that purpose, the
Issuer has filed an application for such listing. However, there can be no assurance that such a listing
will actually be achieved or whether such a listing will materially affect the liquidity of the Bonds on the
secondary market. Such listing would be subject to the Issuer’'s execution of a listing agreement with
PDEXx that may require the Issuer to make certain disclosures, undertakings, and payments on an
ongoing basis.

For so long as any of the Bonds are listed on PDEX, the Bonds will be traded in a minimum board lot
size of £10,000.00, and in multiples of #10,000.00 in excess thereof. Secondary market trading in PDEx
shall follow the applicable PDEXx Rules, including rules, conventions and guidelines governing trading
and settlement between Bondholders of different tax status, and shall be subject to the relevant fees of
PDEx and PDTC, all of which shall be for the account of the relevant Bondholders.

5. RANKING

The Bonds constitute direct, unconditional, unsecured, and unsubordinated Peso-denominated
obligations of the Issuer and shall rank pari passu and ratably without any preference or priority amongst
themselves and at least pari passu with all other present and future unsecured and unsubordinated
obligations of the Issuer, contingent or otherwise, other than obligations preferred by operation of law
and not by contract, and preferred claims under any bankruptcy, insolvency, reorganization,
moratorium, liquidation or other similar laws affecting the enforcement of creditors’ rights generally and
by general principles of equity (but not the preference or priority established by Article 2244(14)(a) of
the Civil Code of the Philippines), but in the event of insolvency, such financial obligations shall be
absolute and unconditional only to the extent permitted by Applicable Law relating to creditors’ rights
generally.
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6. INTEREST
6.1.Interest Payment Dates

The Bonds shall bear interest on its principal amount from and including Issue Date at the following
rates applicable to each of Series A and Series B Bonds, adjusted as and when necessary, pursuant
to the conditions set forth below:

@) Series A Bonds: 7.0896% p.a., payable quarterly in arrears, commencing on June 16, 2026, for
the first Interest Payment Date and September 16, December 16, March 16, and June 16 of
each year while such Bonds are outstanding; and

(b) Series B Bonds: 7.5924% p.a., payable quarterly in arrears, commencing on June 16, 2026, for
the first Interest Payment Date and September 16, December 16, March 16, and June 16 of
each year while such Bonds are outstanding.

In the event that any Interest Payment Date is not a Business Day, such Interest Payment Date shall
be paid on the immediately succeeding Business Day without any adjustment to the amount due. The
last Interest Payment Date shall fall on the Maturity Date, or the immediately succeeding Business Day
if such date is not a Business Day, without any adjustment to the amount due, provided that if the Issue
Date is set at a date other than March 16, 2026, then the Interest Payment Dates will be automatically
adjusted to the numerically corresponding dates at every quarter following the actual Issue Date.

The cut-off date in determining the existing Bondholders entitled to receive the interest or principal
amount due shall be the second Business Day immediately preceding the relevant Interest Payment
Date (the “Record Date”), which shall be the reckoning day in determining the Bondholders entitled to
receive interest, principal or any other amount due under the Bonds. No transfers of the Bonds may be
made during this period intervening between and commencing on the Record Date and the relevant
Interest Payment Date. In all cases, repayment of principal shall be remitted to the Bondholders in
accordance with the terms of the Registry and Paying Agency Agreement.

The interest rate of the Series A Bonds was based on the sum of (a) the simple average of the three-
year PHP BVAL Reference Rate as published on the website of the Philippine Dealing System (“PDS”)
Group or, if unavailable, the PDEx page of Bloomberg (or such successor website or page of the
publication agent or electronic service provider) at approximately 5:00 p.m., for the three consecutive
Business Days immediately preceding and inclusive of the interest rate setting date and (b) the
applicable final spread, to be determined via a bookbuilding process.

The interest rate of the Series B Bonds shall be based on the sum of (a) the simple average of the five-
year PHP BVAL Reference Rate as published on the website of the PDS Group or, if unavailable, the
PDEx page of Bloomberg (or such successor website or page of the publication agent or electronic
service provider) at approximately 5:00 p.m., for the three consecutive Business Days immediately
preceding and inclusive of the interest rate setting date and (b) the applicable final spread, to be
determined via a bookbuilding process.

6.2.Interest Accrual

Each Bond shall cease to bear interest from and including the Maturity Date, as defined in the discussion
on “Final Redemption”, below, unless, upon due presentation, payment of the principal in respect of the
Bonds then outstanding is not made, is improperly withheld or refused, in which case the Penalty
Interest (see “Penalty Interest” below) shall apply.

6.3.Determination of Interest Amount

The interest shall be calculated on the basis of a 30/360-day basis, consisting of 12 months of 30 days

each and, in the case of an incomplete month, the number of days elapsed on the basis of a month of
30 days.

51



7. REDEMPTION AND PURCHASE
7.1.Optional Redemption

The Issuer shall have the right, but not the obligation, to redeem in whole (but not in part) the outstanding
Series B Bonds on the dates set out below (the “Optional Redemption Dates”) together with (i) the
accrued interest computed from the last Interest Payment Date up to the relevant Early Redemption Date;
and (ii) the product of the principal amount of the outstanding Series B Bonds and the applicable Optional
Redemption Price in accordance with the following schedule:

Optional Redemption Dates Opt|onaIPFr2ii<;emptlon
Three years from the Issue Date and every Interest Payment Date thereafter 101.50%
before the fourth anniversary of the Issue Date
Four years from the Issue Date and every Interest Payment Date thereafter 101.00%
before the Maturity Date.

provided, that if the relevant Optional Redemption Date falls on a day that is not a Business Day, then the
payment of accrued interest and the optional redemption price shall be made by the Issuer on the next
Business Day, without adjustment to the amount of interest and optional redemption price to be paid. For
the avoidance of doubt, the Bondholders shall not have any right to cause the Issuer to redeem the Bonds
pursuant to this Optional Redemption Option.

The amount payable to the Bondholders in respect of any such redemption shall be calculated as the
sum of (i) the Optional Redemption Price applied to the principal amount of the then outstanding Bonds
being redeemed and (ii) all accrued interest on the Bonds as of the Optional Redemption Date.

The Issuer shall give no more than 60 nor less than 30 days’ prior written notice to the Trustee, the Registrar
and Paying Agent of its intention to redeem the Bonds, which notice shall be irrevocable and binding upon
the Issuer to effect such early redemption of the Bonds on the Optional Redemption Date stated in such
notice. Upon receipt by the Trustee of such notice, the Trustee through the Issuer shall secure from the
Registrar and Paying Agent an updated list of Bondholders as of the Record Date indicated in the notice
from the Issuer and provide written notices to all registered Bondholders of the intended early redemption.
Each Bondholder in whose name the Series A Bonds or the Series B Bonds subject of the early redemption
are registered in the Registry of Bondholders at the close of business on the relevant Record Date shall be
entitled to receive the interest and Option Redemption Price. The Issuer shall pay the Bondholders in
accordance with the terms of the Registry and Paying Agency Agreement.

7.2.Final Redemption

The maturity dates of the Bonds (the “Maturity Date”) are as follows:
(a) Series A Bonds: the third anniversary of the Issue Date, or on March 16, 2029; and

(b) Series B Bonds: the fifth anniversary of the Issue Date, or on March 16, 2031.

provided that, in the event that such Maturity Date falls on a day that is not a Business Day, the relevant
Maturity Date shall be the immediately succeeding Business Day, without adjustment to the amount of
interest and principal to be paid; provided further that if the Issue Date is set at a date other than March
16, 2026, then the Maturity Date will be adjusted automatically to the date falling on: (i) in respect of the
Series A Bonds, the third anniversary of the Issue Date, and (ii) in respect of Series B Bonds, the fifth
anniversary of the Issue Date.

Unless the Bonds are otherwise earlier redeemed or purchased and cancelled, the Issuer shall redeem
the Bonds at par or 100% of face value on their Maturity Dates. However, if the Maturity Date is not a
Business Day, payment of all amounts due on such date will be made by the Issuer through the Paying
Agent, without adjustment in computation as to the amount of interest payable, on the succeeding
Business Day.

Each Bondholder in whose name the Bonds are registered in the Registry of Bondholders at the close
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of business on the Record Date preceding the relevant Maturity Date shall be entitled to receive the
principal amount of the Bonds. In all cases, repayment of principal shall be remitted to the Bondholders
in accordance with the terms of the Registry and Paying Agency Agreement.

7.3.Early Redemption for Tax Reasons

If payments under a series of or all the Bonds become subject to additional or increased taxes other
than the taxes and rates of such taxes prevailing on the Issue Date as a result of certain changes in
law, rules, or regulations, or in the interpretation thereof; and such additional or increased rate of such
tax cannot be avoided by use of reasonable measures available to the Issuer, the Issuer may redeem
the relevant Bonds series in whole or all the Bonds in in whole, and not in part only, on any Interest
Payment Date at 100% of face value plus accrued interest computed up to the date when the Bonds
shall be redeemed earlier than its maturity date provided the Issuer has given not more than 60 nor less
than 30 days’ prior written notice to the Trustee, Registrar and Paying Agent, and subject to the
requirements of Applicable Law.

If the Issuer does not redeem the relevant Bond series or all the Bonds then all payments of principal
and interest in respect of the Bonds shall be made free and clear of, and without withholding or
deduction for, any such new or additional taxes, duties, assessments or governmental charges, unless
such withholding or deduction is required by Applicable Law. In that event, the Issuer shall pay to the
Bondholders concerned such additional amount as will result in the receipt by such Bondholders of
such amounts as would have been received by them had no such withholding or deduction for new or
additional taxes been required.

Upon receipt by the Trustee of the above written notice from the Issuer, the Trustee through the Issuer
shall secure from the Registrar an updated list of Bondholders as of the Record Date indicated in the
notice from the Issuer and provide written notices to all registered Bondholders of the intended early
redemption. Each Bondholder in whose name the Bonds subject of the early redemption is registered
in the Registry of Bondholders at the close of business on the relevant Record Date shall be entitled to
receive the principal of the Bonds subject of the early redemption and the interest accrued thereon. The
Issuer shall pay the Bondholders in accordance with the terms of the Registry and Paying Agency
Agreement.

For the avoidance of doubt, the Issuer shall not, in any case, be liable for Excluded Taxes. Please see
“Description of Bonds - Payment of Additional Amounts — Taxation” for the enumeration of Excluded
Taxes.

Accrued interest on the Bonds to be redeemed under this section for the last Interest Payment Date up
to the relevant redemption date shall be calculated on the basis of a 360-day year consisting of 12
months of 30 days each and, in the case of an incomplete month, the number of days elapsed on the
basis of a month of 30 days.

7.4.Early Redemption by Reason of Change in Law or Circumstance

Each of the following events shall be considered as a change in law or circumstances (“Change in Law
or Circumstance”) as it refers to the obligations of the Issuer and to the rights and interests of the
Bondholders under the Trust Agreement and the Bonds:

@) Any government and/or non-government consent, license, authorization, registration, or
approval now or hereafter necessary to enable the Issuer to comply with its obligations under
the Trust Agreement or the Bonds shall be modified in a manner which, in the reasonable
opinion of the Trustee, shall materially and adversely affect the ability of the Issuer to comply
with such obligations, or shall be withdrawn or withheld.

(b) Any provision of the Trust Agreement or any of the related documents is or shall become, for
any reason, invalid, illegal or unenforceable to the extent that it shall become for any reason
unlawful for the Issuer to give effect to its rights or obligations hereunder, or to enforce any
provisions of the Trust Agreement or any of the related documents in whole or in part, or any
law shall be introduced to prevent or restrain the performance by the parties thereto of their
obligations under the Trust Agreement or any other related documents.
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(c) Any concessions, permits, rights, franchise, or privileges required for the conduct of the
business and operations of the Issuer shall be revoked, cancelled or otherwise terminated, or
the free and continued use and exercise thereof shall be curtailed or prevented, in such manner
as to materially and adversely affect the financial condition or operations of the Issuer.

(d) The Republic of the Philippines or any competent authority thereof takes any action to suspend
the whole or a substantial portion of the operations of the Issuer and to condemn, seize,
nationalize, or appropriate (either with or without compensation) the Issuer or any material
portion of its properties or assets, unless such act, deed or proceedings are contested in good
faith by the Issuer.

If any one or more of the events enumerated as a Change in Law or Circumstance shall occur and be
continuing for a period of 30 days, the Majority Bondholders, by notice in writing delivered to the Issuer
through the Trustee, after the lapse of the said 30-day period, may declare the principal of the Bonds,
including all accrued interest, net of applicable withholding taxes, and other charges thereon, if any, to
be immediately due and payable, and upon such declaration the same shall be immediately due and
payable, without any prepayment penalty, anything contained in the Trust Agreement to be documented
or in the Bonds to the contrary notwithstanding, subject to the notice requirements under the discussion
on “Description of the Bonds — Notice of Default.”

Each Bondholder in whose name the Bonds are registered in the Registry of Bondholders at the close
of business on the Record Date indicated in the notice to the Bondholders shall be entitled to receive
the principal of the Bonds and the interest accrued thereon. The Issuer shall pay the Bondholders in
accordance with the terms of the Registry and Paying Agency Agreement.

Accrued interest on the Bonds to be redeemed under this section for the last Interest Payment Date up
to the relevant redemption date shall be calculated on the basis of a 360-day year consisting of 12
months of 30 days each and, in the case of an incomplete month, the number of days elapsed on the
basis of a month of 30 days.

7.5.Purchase and Cancellation

The Issuer may at any time purchase any of the Bonds, in accordance with PDEXx rules, as may be
amended from time to time, in the open market or by tender or by contract, without any obligation to
purchase Bonds pro-rata from all Bondholders and the Bondholders shall not be obliged to sell. Any
Bonds so purchased shall be redeemed and cancelled and may not be re-issued. Upon listing of the
Bonds on PDEX, the Issuer shall disclose any such transactions in accordance with the applicable PDEXx
disclosure rules.

8. PAYMENTS

The principal of, interest on, and all other amounts payable on the Bonds shall be paid to the
Bondholders through the Paying Agent. The Paying Agent shall credit the proper amounts received
from the Issuer via the Philippine payment settlement system via Real Time Gross Settlement, net of
final taxes and fees (if any), to the cash settlement banks of the Bondholders (nominated by the
Bondholders in the Application to Purchase or as the Bondholder may notify the Paying Agent in
writing), for onward remittance to the relevant cash settlement account of the Bondholder with the cash
settlement bank. The principal of, and interest on, and all other amounts payable on the Bonds shall be
payable in Philippine Pesos.

In the event that the details of the cash settlement account indicated by the relevant Bondholder in the
Application to Purchase are incomplete or erroneous, or the cash settlement account of the relevant
Bondholders has been closed, dormant, or inexistent, due to which payments to the Bondholders cannot
be effected in a timely manner, then until the correction of the cash settlement account is effected and
until credit of the relevant cash entitlement is completed, such payment shall either be retained in a
suspense account with the relevant cash settlement bank or returned to the payment account, or
otherwise disposed of by the cash settlement bank, in each case in accordance with the standard
operating procedures of the relevant cash settlement bank.
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In these cases, the Issuer and the Paying Agent shall not be liable to the relevant Bondholder for any
failure or delay in the Bondholder’s receipt of such payments.

As mentioned above, the Record Date, which is the cut-off date in determining the existing Bondholders
entitled to receive interest, principal, or any other amount due under the Bonds, shall be two Business
Days immediately preceding the relevant Payment Date or such other date as the Issuer may duly notify
PDTC. The Record Date shall be the reckoning date in determining the Bondholders entitled to receive
interest, principal, or any other amount due under the Bonds. No transfers of the Bonds may be made
during the Closed Period.

The Issuer shall ensure that so long as any of the Bonds remains outstanding, there shall, at all times,
be a Paying Agent for the purposes of the Bonds and the Issuer or the Paying Agent may only terminate
the appointment of the Paying Agent as provided in the Registry and Paying Agency Agreement. In the
event the Paying Agent shall be unable or unwilling to continue to act as such, the Issuer shall appoint
a qualified financial institution in the Philippines authorized to act in its place. The Paying Agent may
not resign its duties or be removed without a successor having been appointed.

9. NO SINKING FUND

The Issuer has not established and currently does not intend to establish a sinking fund for the payment
of the Bonds.

10. TAXATION
10.1. Payment of Additional Amounts — Taxation

Interest income on the Bonds is subject to a final withholding tax at rates between 10% and 25%
depending on the tax status of the relevant Bondholder under relevant law, regulation or tax treaty.
Except for such withholding tax and as otherwise provided, all payments of principal and interest are to
be made free and clear of any deductions or withholding for or on account of any present or future taxes
or duties imposed by or on behalf of Republic of the Philippines, including, but not limited to, issue,
registration, or any similar tax or other taxes and duties, including interest and penalties, if any. If such
taxes or duties are imposed, the same shall be for the account of the Issuer; provided however that, the
Issuer shall not be liable for the following (“Excluded Taxes”):

(@) The withholding tax applicable on interest earned on the Bonds prescribed under the Tax Code
and its implementing rules and regulations as may be in effect from time to time; provided,
further, that all Bondholders are required to provide the Issuer through the Bondholders’ Issue
Manager, Underwriter and Bookrunner, or PDEx Trading Participant and endorsed to the
Registrar and Paying Agent their validly issued tax identification numbers, issued by the BIR;

(b) Gross Receipts Tax under Sections 121 and 122 of the Tax Code;

(c) Taxes on the overall income of any securities dealer or Bondholder, whether or not subject to
withholding;

(d) VAT under Sections 106 to 108 of the Tax Code, as amended; and
(e) Any applicable taxes on any subsequent sale or transfer of the Bonds by any holder which shall
be for the account of such holder (or its buyer, as the holder and the buyer may have agreed

upon).

Documentary stamp tax for the primary issue of the Bonds and the execution of the Bond Agreements,
if any, shall be for the Issuer’s account.

Please see the section on “Taxation” in the Prospectus for a more detailed discussion on the tax
consequences of the acquisition, ownership, and disposition of the Bonds.
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10.2. Tax-Exempt Status or Entitlement to Preferential Tax Rate

An investor (which is referred to below as “Bondholder” (which term, for purposes of this section,
includes an Applicant)) who is claiming exemption from the aforesaid withholding tax, or that it/he/she
is subject to a preferential withholding tax rate shall be required to submit the following requirements,
subject to acceptance by the Issuer as being sufficient in form and substance:

(a) BIR-certified true copy of a valid, current, and subsisting tax exemption certificate, ruling or
opinion issued by the BIR and addressed to the Bondholder, confirming its/his/her exemption
or its/his/her entitlement to the preferential rate, as required under applicable BIR issuances,
including Revenue Memorandum Circular No. 8-2014 and Revenue Memorandum Order No.
14-2021, including any clarification, supplement or amendment thereto, and for tax-exempt
Personal Equity Retirement Account (“PERA") established pursuant to PERA Act of 2008, a
certified true copy of the Bondholder’s current, valid and subsisting Certificate of Accreditation
as PERA Administrator;

(b) with respect to tax treaty relief, the Issuer may apply the preferential tax treaty rate on the
interest income of the non-resident foreign Bondholder by relying on the submission by such
Bondholder of the following documents before the interest income is paid or, if the Bondholder
is a fiscally transparent entity, on the submission of each of the Bondholder's owners or
beneficiaries:

0] three originals of a duly signed and executed application form for tax treaty purposes
(BIR Form 0901-1 (Tax Treaty Relief Application for Interest Income)) or if the
Bondholder is a fiscally transparent entity, the following must also be attached to the
duly signed and executed BIR Form 0901-1: (a) a copy of the law of the foreign country
showing that tax is imposed on the owners or beneficiaries of the foreign fiscally
transparent entity; (b) list of owners/beneficiaries of the foreign entity; and (c) proof of
ownership of the foreign entity, in the form acceptable for recognition under Philippine
laws;

(i) an authenticated or apostilled tax residency certificate/s (TRCs) duly issued by the
relevant foreign tax authority in favor of the Bondholder, or if the Bondholder is a fiscally
transparent entity, in favor of each of the Bondholder’'s non-resident foreign owners or
beneficiaries, in the form acceptable for recognition under Philippine laws, and which
should be updated for such relevant years as required under existing Philippine tax
rules and regulations and/or the terms and conditions in the BIR approval document/s;

(iii) the relevant provision of the applicable tax treaty providing for the claimed tax
exemption or preferential tax rate, in a form acceptable to the Issuer; and

(iv) three originals of the duly notarized and consularized or apostilled (as the case may
be), if executed outside of the Philippines, Special Power of Attorney executed by the
Bondholder or the Bondholder’s owners or beneficiaries, as may be applicable, in favor
of the authorized representative (if the Application Form for Treaty Purposes and other
documents are accomplished by an authorized representative) and confirmation
acceptable to the Issuer that the Bondholder or the Bondholder's owners or
beneficiaries is/are not doing business in the Philippines to support the applicability of
a tax treaty relief.

Prior to the payment of subsequent interests due, the Issuer may apply the preferential tax
treaty rate on the interest income of the non-resident foreign Bondholder upon the submission
of the following documents:

0] three originals of a duly signed and executed application form for tax treaty purposes
(BIR Form 0901-I (Tax Treaty Relief Application for Interest Income));

(ii) an authenticated or apostilled tax residency certificate/s (TRCs) duly issued by the
relevant foreign tax authority in favor of the Bondholder, or if the Bondholder is a fiscally
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(©)

transparent entity, in favor of each of the Bondholder’s non-resident foreign owners or
beneficiaries, in the form acceptable for recognition under Philippine laws, if the validity
period of the previously issued tax residency certificate has already lapsed; and

(iii) other additional documents as may be required by the Issuer or pursuant to applicable
tax regulations, which shall be submitted by the Bondholder or Registrar and Paying
Agent to the Issuer no later than the first day of the month when such subsequent
interest payment/s shall fall due and, if applicable, including any clarification,
supplement or amendment thereto.

Failure to submit these documents will lead to withholding using the regular tax rates prescribed
under the Tax Code, as amended, for non-resident foreign corporations or non-resident aliens
not engaged in trade or business in the Philippines, as the case may be, and not the treaty rate.

If the tax treaty rate was applied by the Issuer based on the representations and supporting
documents provided by the Bondholder, the Bondholder (either directly or through its duly
authorized representatives) will file with the BIR’s International Tax Affairs Division (“ITAD”) a
request for confirmation of the use of the tax treaty rate no later than the last day of the fourth
month following the close of the relevant taxable year after the payment of the withholding tax
with supporting documents specified in Revenue Memorandum Order No. 14-2021 and in
relation to Revenue Memorandum Circular No. 77-2021 and its allied BIR issuances, as may
be amended from time to time. In relation thereto, the Issuer requires that copies of the BIR-
stamped “Received” request for confirmation (with the complete accompanying documents) be
provided by the Bondholder to the Issuer within 60 days from the payment of the interest income
to the Bondholder (either directly or through its duly authorized representatives), and without
need of prior request or demand from the Issuer. The Bondholder shall submit to the Issuer the
original of the Certificate of Entitlement to Treaty Benefit issued by the BIR within 10 days from
the Bondholder’s receipt of the Certificate of Entitlement to Treaty Benefit. The Bondholder
shall ensure compliance with the requisites under the Certificate of Entitlement to Treaty Benefit
for entitlement to the tax treaty benefits.

If the BIR determines that the withholding tax rate used is lower than the applicable tax rate
that should have been applied, or that the non-resident taxpayer is not entitled to treaty benefits,
the request for confirmation will be denied and the BIR will require the Issuer to pay the
deficiency taxes with penalties. In such case, the Bondholder, as the ultimate income earner,
shall either advance to the Issuer or reimburse the Issuer, at the option of the Issuer, the total
amount of deficiency taxes and penalties imposed by the BIR, as well as all other reasonable
and necessary fees that may be incurred by the Issuer as a result of the denial of the BIR
application.

In case the Issuer used the regular tax rate under the Tax Code, the non-resident foreign
Bondholder may file a tax treaty relief application with ITAD after it has received the interest
income with supporting documents specified in Revenue Memorandum Order No. 14-2021 in
relation to Revenue Memorandum Circular No. 77-2021. If the BIR determines that the
withholding tax rate applied is higher than the rate that should have been applied, the BIR will
issue a certificate confirming the non-resident income recipient’s entitlement to treaty benefits,
and the Bondholder may apply for a refund of excess withholding tax with the BIR within the
two-year period provided in Section 229 of the Tax Code. The claim for refund of the Bondholder
may be filed simultaneously with the tax treaty relief application.

a duly notarized undertaking substantially in the form attached as Schedule 4 to the Registry
and Paying Agency Agreement or in a form acceptable to the Issuer executed by:

0] the Bondholder, or in respect of juridical entities (save for a universal bank which is
covered by item (ii) below), the corporate secretary or any authorized representative of
such Bondholder, who is in possession of the relevant exemption documents as its
authorized custodian, or who has personal knowledge of the exemption or entitlement
to preferential tax treatment and will have personal knowledge of any amendment,
revocation, expiration, change or any circumstance affecting the validity of the
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exemption or preferential tax treatment, based on his official functions, if the
Bondholder purchases or holds the Bonds for its account, or

(i) the trust officer, if the Bondholder is a universal bank authorized under Philippine law
to perform trust and fiduciary functions and purchase the Bonds pursuant to its
management of tax-exempt entities (e.g., Employee Retirement Fund, etc.),

in each case:

0] declaring and warranting such entities’ tax-exempt status or preferential rate
entittement, undertaking to immediately notify the Issuer, the Registrar and Paying
Agent:
1) of any suspension, revocation, amendment, or invalidation (in whole or in part)

of the tax exemption or preferential rate entittement certificate, ruling, or
opinion issued by the BIR;

2) if there are any material changes in the factual circumstances of the
Bondholder including but not limited to its character, nature, and method of
operation, which are inconsistent with the basis of its income tax exemption or
preferential rate entitlement; and or

3) if there are any change of circumstance, relevant treaty, law or regulation or
any supervening event that may or would result in the interest income of the
Bonds being ineligible for exemption or preferential tax rate; and

(i) agreeing to indemnify and hold the Issuer, the Registrar and the Paying Agent free and
harmless against any claims, actions, suits, and liabilities resulting from the non-
withholding or incorrect withholding of the required tax;

provided, that in case of corporate, partnership or trust account investors,