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12 February 2025

MR. ANTONINO A. NAKPIL

President & CEO

Philippine Dealing & Exchange Corp.

29/F, BDO Equitable Tower, 8751 Paseo de Roxas, Makati City

Attention: ATTY. SUZY CLAIRE R. SELLEZA
Head - Issuer Compliance and Disclosure Department
Philippine Dealing & Exchange Corp.

Subject: Material Information/Transactions/Corporate Actions

Gentlemen:

Further to the disclosures of San Miguel Global Power Holdings Corp. (the "Corporation")
dated 14 November 2024, 18 November 2024, 25 November 2024, 27 November 2024, and 03
December 2024, we advise that on 12 February 2025, the Board of Directors of the Corporation
approved the offer and issuance of additional Senior Perpetual Capital Securities with an aggregate
principal amount of at least USD100,000,000 or such other amount as may be advantageous to the
Corporation subject to prevailing market conditions and as may be beneficial to the Corporation (the
“USD100M Additional Securities”).

The USD100M Additional Securities shall be consolidated with and shall form a single series
with the Securities issued on 02 December 2024 (the “New Securities”). It will be constituted by a
Supplemental Trust Deed, which shall supplement the trust deed of the New Securities and listed in
the Singapore Exchange Securities Trading Limited (SGX-ST).

The net proceeds of the USD100M Additional Securities shall be applied primarily for partial
purchase, repurchase and/or redemption of the outstanding 7.00% Senior Perpetual Capital Securities
issued on 21 October 2020 and 15 December 2020.

For the issuance of the USD100M Additional Securities, the Corporation has engaged (i)
Deutsche Bank AG, Singapore Branch as sole placement agent; (ii) DB Trustees (Hong Kong) Limited as
trustee and Deutsche Bank AG, Hong Kong Branch as paying agent, calculation agent, registrar; and
(iii) Latham & Watkins as listing agent.

A copy of the preliminary offering circular for the offer of the USD100M Additional Securities
is attached herewith as Annex “A”.

Very truly yours,

SAN MIGUEL GLOBAL POWER HOLDINGS CORP.

Wanwda

4
ELENITA D. GO (,f

Corporate Information Officer
Senior Vice President and General Manager



Annex "A"

IMPORTANT NOTICE
NOT FOR DISTRIBUTION TO ANY PERSON OR ADDRESS IN THE UNITED STATES.

Important: You must read the following before continuing. The following applies to the preliminary Offering Circular
following this page (the “Offering Circular”), and you are therefore advised to read this carefully before reading, accessing
or making any other use of this Offering Circular. In accessing the Offering Circular, you agree to be bound by the following
terms and conditions, including any modifications to them any time you receive any information from us as a result of such
access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF SECURITIES FOR SALE IN
THE UNITED STATES OR ANY OTHER JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE SECURITIES
HAVE NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES
OR OTHER JURISDICTION, AND THE SECURITIES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED
STATES, EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE OR LOCAL
SECURITIES LAWS.

THIS OFFERING CIRCULAR MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND
MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT BE
FORWARDED TO ANY U.S. ADDRESS. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS
DOCUMENT IN WHOLE OR IN PART IS UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE
MAY RESULT IN A VIOLATION OF THE SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER
JURISDICTIONS. ANY INVESTMENT DECISION SHOULD BE MADE ON THE BASIS OF THE FINAL TERMS
AND CONDITIONS OF THE SECURITIES AND THE INFORMATION CONTAINED IN A FINAL OFFERING
CIRCULAR THAT WILL BE DISTRIBUTED TO YOU ON OR PRIOR TO THE CLOSING DATE AND NOT ON THE
BASIS OF THE ATTACHED OFFERING CIRCULAR. IF YOU HAVE GAINED ACCESS TO THIS TRANSMISSION
CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS, YOU ARE NOT AUTHORIZED AND WILL NOT
BE ABLE TO PURCHASE ANY OF THE SECURITIES DESCRIBED THEREIN.

Confirmation of the Representation: In order to be eligible to view this Offering Circular or make an investment decision
with respect to the securities, investors must not be located in the United States. This Offering Circular is being sent at your
request and, by accepting the electronic mail and accessing this Offering Circular, you shall be deemed to have represented
to us that the electronic mail address that you gave us and to which this electronic mail has been delivered is not located in
the United States and that you consent to delivery of such Offering Circular by electronic transmission.

You are reminded that this Offering Circular has been delivered to you on the basis that you are a person into whose
possession this Offering Circular may be lawfully delivered in accordance with the laws of jurisdiction in which you are
located and you may not, nor are you authorized to, deliver this Offering Circular to any other person.

The materials relating to any offering of securities to which this Offering Circular relates do not constitute, and may not be
used in connection with, an offer or solicitation in any place where offers or solicitations are not permitted by law. If a
jurisdiction requires that such offering be made by a licensed broker or dealer and the underwriters or any affiliate of the
underwriters is a licensed broker or dealer in that jurisdiction, such offering shall be deemed to be made by the underwriters
or such affiliate on behalf of the Issuer (as defined in this Offering Circular) in such jurisdiction.

This Offering Circular has been sent to you in electronic format. You are reminded that documents transmitted via this
medium may be altered or changed during the process of electronic transmission and consequently neither San Miguel
Global Power Holdings Corp. (the “Issuer”), Deutsche Bank AG, Singapore Branch (the “Placement Agent”) nor any
person who controls the Issuer, the Placement Agent or any director, officer, employee or agent of any of the Issuer, the
Placement Agent or affiliate of any such person accepts any liability or responsibility whatsoever in respect of any
difference between this Offering Circular distributed to you in electronic format and the hard copy version available to you
on request from the Placement Agent.

You are responsible for protecting against viruses and other destructive items. Your use of this electronic mail is at your
own risk and it is your responsibility to take precautions to ensure that it is free from viruses and other items of a destructive
nature.
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Preliminary Offering Circular dated February 12, 2025

CONFIDENTIAL

San Miguel
Global Power

Giving You the Power to Celebrate Life

SAN MIGUEL GLOBAL POWER HOLDINGS CORP.
(formerly SMC Global Power Holdings Corp.)

(incorporated with limited liability in the Republic of the Philippines)

U.S.$[ @ 1,000,000 Senior Perpetual Capital Securities
(to be consolidated into and form a single series with the
U.S.$500,000,000 Senior Perpetual Capital Securities issued on December 2, 2024)

Issue Price: [ @ ]% plus an amount corresponding to accrued distributions from (and including)
December 2, 2024 to (but excluding) [ @ ], 2025

The U.S.$[#],000,000 senior perpetual capital securities (the “Additional Securities™) are issued by San Miguel Global Power Holdings Corp. (“SMGP”, the “Issuer” or the “Company”).
The Additional Securities will be issued under a first supplemental trust deed dated on or about [ @ ], 2025 (the “First Supplemental Trust Deed”) by and between the Company and Trustee
(as defined herein), which shall supplement the trust deed dated December 2, 2024 (the “Original Trust Deed” and, as supplemented by the Supplemental Trust Deed, the “Trust Deed”), by
and between the Company and the Trustee, pursuant to which the Company issued U.S.$500,000,000 aggregate principal amount of senior perpetual capital securities on December 2, 2024
(the “Original Securities”). The Additional Securities will be consolidated and form a single series with the Original Securities. The Additional Securities are identical in all respects with the
Original Securities, other than with respect to the date of issuance and issue price. The Additional Securities will vote on any matter submitted to holders with holders of the Original Securities.
The Additional Securities will share the ISIN and the Common Code and be fungible with the Original Securities. The Original Securities and the Additional Securities are referred to
collectively as the “Securities.” Upon issuance of the Additional Securities, the aggregate principal amount of the outstanding Securities will be U.S.$[ @ 1,000,000.

The Securities confer a right to receive distributions (each, a “Distribution”) at the applicable rate described below for the period from and including December 2, 2024 or from and including
the most recent Distribution Payment Date (as defined below) to, but excluding, the next Distribution Payment Date or any redemption date. Subject to Condition 4.5 (Optional Deferral of
Distributions) of the terms and conditions of the Securities (the “Conditions”), Distributions are payable semi-annually in arrear on the Distribution Payment Dates in each year. “Distribution
Payment Dates” are defined as: (1) on or prior to the Step Up Date (as defined herein) (a) (in respect of the period commencing on (and including) the Issue Date (as defined herein) to (but
excluding) December 2, 2029) semi-annually in arrear on June 2 and December 2 of each year, commencing on June 2, 2025; (b) (in respect of the period from (and including) December 2,
2029 to (but excluding) the Step Up Date ) quarterly in arrear on the Step Up Date; and (2) following the Step Up Date: (i) (in respect of the period from (and including) each Reset Date
(including the Step Up Date) to (but excluding) June 2 of the same year of such Reset Date (including the Step Up Date)) quarterly in arrear on June 2 of the same year of such Reset Date
(including the Step Up Date); (ii) (in respect of the period from (and including) June 2 of the same year of such Reset Date (including the Step Up Date) to (but excluding) December 2 of the
year immediately preceding the next Reset Date) semi-annually in arrear on June 2 and December 2 of each year; and (iii) (in respect of the period from (and including) December 2 of the
year immediately preceding the next Reset Date to (but excluding) the next Reset Date) quarterly in arrear on such Reset Date.

Unless previously redeemed in accordance with the Conditions and subject to Condition 4.4 (/ncrease in Rate of Distribution), Distributions (i) from and including December 2, 2024 to, but
excluding, March 2, 2030 (the “Step Up Date”) shall accrue on the outstanding principal amount of the Securities at 8.125% per annum (the “Initial Rate of Distribution™) and (ii) from and
including each Reset Date (as defined in the Conditions) (including the Step Up Date) to, but excluding, the immediately following Reset Date, shall accrue on the outstanding principal amount
of the Securities at the relevant Reset Rate of Distribution (as defined in the Conditions).

The Issuer may, in its sole and absolute discretion, on any day which is not less than five Business Days (as defined in the Conditions) prior to any Distribution Payment Date, resolve to defer
payment of any or all of the Distribution which would otherwise be payable on that Distribution Payment Date unless, during the six months ending on that scheduled Distribution Payment
Date (i) a discretionary dividend, distribution, interest or other payment has been paid or declared on or in respect of any Junior Securities or (except on a pro rata basis) Parity Securities (each
as defined in the Conditions) of the Issuer, other than a dividend, distribution or other payment in respect of an employee benefit plan or similar arrangement with or for the benefit of employees,
officers, directors and consultants of the Issuer or (ii) at the discretion of the Issuer, any Junior Securities or (except on a pro rata basis) Parity Securities have been redeemed, repurchased or
otherwise acquired by the Issuer or any of its subsidiaries, other than a redemption, repurchase or other acquisition in respect of an employee benefit plan or similar arrangement with or for
the benefit of employees, officers, directors and consultants of the Issuer. Any such deferred Distribution will constitute “Arrears of Distribution” and will not be due and payable until the
relevant Payment Reference Date (as defined in the Conditions). Distributions will accrue on each Arrears of Distribution for so long as such Arrears of Distribution remains outstanding at the
same Rate of Distribution (as defined in the Conditions) as the Principal Amount of the Securities bears at such time and will be added to such Arrears of Distribution (and thereafter bear
Distributions accordingly) on each Distribution Payment Date.

The Securities are undated securities in respect of which there is no fixed redemption date. Subject to applicable law, the Issuer may redeem the Securities (in whole but not in part) on (a) any
Business Day on or after December 2, 2029 (being the date that falls three months prior to the Step Up Date) (the “Optional Call Date”); (b) the Step Up Date; or (iii) any subsequent
Distribution Payment Date falling after the Step Up Date, in each case, at the Redemption Price (as defined in the Conditions). The Issuer shall give not less than 30 and not more than 60
calendar days’ irrevocable notice of redemption prior to the relevant Optional Call Date, Step Up Date or Distribution Payment Date falling after the Step Up Date to the Securityholders in
accordance with Condition 12.1 (Notices to Securityholders). The Securities may also be redeemed (in whole but not in part) at the option of the Issuer at the Redemption Price upon the
occurrence of certain changes in Philippine tax law requiring the payment of Additional Amounts (as defined in the Conditions). In addition, the Securities may be redeemed (in whole but not
in part) at the option of the Issuer (A) upon the occurrence of a Change of Control Event (as defined in the Conditions) (i) at any time prior to (but excluding) the date that falls three months
prior to the Step Up Date at the Special Redemption Price (as defined in the Conditions) or (ii) on or at any time after the date that falls three months prior to the Step Up Date at the Redemption
Price, (B) upon the occurrence and continuation of a Reference Indebtedness Default Event (as defined in the Conditions) at any time at the Redemption Price, (C) upon the occurrence and
continuation of an Accounting Event (as defined in the Conditions) at any time at the Redemption Price or (D) in the event 25% or less of the aggregate principal amount of the Securities
originally issued (which for the avoidance of doubt, includes the further securities issued pursuant to Condition 9 (Further Issues)) remain outstanding at any time at the Redemption Price, in
each case on the giving of not less than 30 and not more than 60 calendar days’ irrevocable notice of redemption to the Securityholders in accordance with Condition 12.1 (Notices to
Securityholders).

Investing in the Additional Securities involves certain risks. See “Risk Factors” beginning on page 23.

NONE OF THE OFFERING CIRCULAR OR ANY RELATED DOCUMENTS HAS BEEN REVIEWED BY THE PHILIPPINE SECURITIES AND EXCHANGE COMMISSION
(THE “PHILIPPINE SEC”), AND NEITHER THE OFFER NOR THE ADDITIONAL SECURITIES BEING REFERRED TO HEREIN, HAVE BEEN AND WILL BE
REGISTERED WITH THE PHILIPPINE SEC UNDER THE SECURITIES REGULATION CODE OF THE PHILIPPINES AND ITS IMPLEMENTING RULES AND
REGULATIONS (THE “PHILIPPINE SRC”). ANY OFFER OR SALE OF THE ADDITIONAL SECURITIES WITHIN THE PHILIPPINES IS SUBJECT TO THE
REGISTRATION REQUIREMENTS UNDER THE PHILIPPINE SRC UNLESS SUCH OFFER OR SALE QUALIFIES AS AN EXEMPT TRANSACTION UNDER THE
PHILIPPINE SRC.

The Additional Securities are being offered only outside the United States in offshore transactions in compliance with Regulation S under the U.S. Securities Act of 1933, as amended (the
“Securities Act”). The Additional Securities have not been, and will not be, registered under the Securities Act or the securities laws of any other jurisdiction. Unless they are so registered,
the Additional Securities may be offered only in transactions that are exempt from or not subject to registration under the Securities Act or the securities laws of any other jurisdiction. For
further details, see “Placement of the Offering.”

The Original Securities are listed on the Singapore Exchange Securities Trading Limited (the “SGX-ST”). Application will be made to the SGX-ST for the listing and quotation of the Additional
Securities on the SGX-ST. The SGX-ST assumes no responsibility for the correctness of any of the statements made or opinions or reports contained in this Offering Circular. Admission of
the Additional Securities to the Official List of the SGX-ST is not to be taken as an indication of the merits of the Additional Securities or SMGP or its subsidiaries. Investors are advised to
read and understand the contents of this Offering Circular before investing. If in doubt, investors should consult their advisers.

The Additional Securities will be evidenced by a global certificate (the “Global Certificate”) in registered form, which will be registered in the name of a nominee of, and deposited with a
common depositary for, Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream”). Beneficial interests in the Global Certificate will be shown on, and transfers
thereof will be effected only through, records maintained by Euroclear and Clearstream and their respective accountholders. Except in the limited circumstances set out herein, definitive
certificates for the Securities will not be issued in exchange for beneficial interests in the Global Certificate. See “The Global Certificate.” It is expected that delivery of the Global Certificate
will be made on or about [ @ ], 2025.

Offering Circular dated [ @ ], 2025
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In this Offering Circular, references to “SMGP”, the “Company”, the “Issuer”, “we”, “us” and “our” are to San
Miguel Global Power Holdings Corp. or San Miguel Global Power Holdings Corp. and its subsidiaries, as the
context requires. For avoidance of doubt, references to the Company as the independent power producer
administrator (“IPPA”) are references to the relevant consolidated subsidiary of the Company which executed the
relevant IPPA Agreement for the administration of each of the Ilijan Power Plant and Sual Power Plant and San
Roque Power Plant prior to the turnover of these power plants by PSALM to SMGP (collectively, the “IPPA
Power Plants”) and references to the administration by, or ownership of, the Company of any other power plant
or power generation facility in this Offering Circular should be understood to refer to the administration or
ownership of such plant or facility by the relevant consolidated subsidiary of the Company. References to the
“combined installed capacity” in this Offering Circular are to the aggregate of the installed generation capacity of
(i) the San Roque Power Plants administered by the San Roque Hydropower, Inc. (“SRHI”, formerly Strategic
Power Devt. Corp.) as the IPPA, (ii) the Limay Greenfield Power Plant, (iii) the Davao Greenfield Power Plant,
(iv) the Mariveles Greenfield Power Plant; (v) the Ilijan Power Plant; (vi) the Masinloc Power Plant, (vii) Sual
Power Plant, (viii) the Masinloc battery energy storage system (the “Masinloc BESS”) and (ix) the Angat
Hydroelectric Power Plant (“AHEPP”), in which the Company has a 60.0% ownership interest. References to the
“ERC Resolution on Grid Market Share Limitation” are to ERC Resolution No. 02, Series of 2024 dated
March 12, 2024 (A Resolution Setting the Installed Generating Capacity and Market Share Limitation per Grid
and National Grid for 2024) and references to the total installed generating capacity based on the ERC Resolution
on Grid Market Share Limitation refer to the reported total installed generating capacity in such resolution.

The term “Placement Agent” refers to Deutsche Bank AG, Singapore Branch. All references in this Offering
Circular to the “Philippines” are to the Republic of the Philippines. Certain acronyms, technical terms and other
abbreviations used are defined in the “Glossary of Selected Terms” of this Offering Circular.

In this Offering Circular, unless the contrary intention appears, a reference to a law or a provision of a law is a
reference to that law or provision as extended, amended or re-enacted.

Prospective investors should rely only on the information contained in this Offering Circular. The Issuer
and the Placement Agent have not authorized anyone to provide prospective investors with information
that is different. The information in this document may only be accurate on the date of this Offering
Circular. Nothing in this Offering Circular should be relied upon as a promise or representation as to
future results or events, and neither the delivery of this Offering Circular nor any offering or sale of the
Additional Securities shall under any circumstances imply that there has been no change in the affairs of
the Issuer or that the information herein is correct as of any date subsequent to the date hereof.

This Offering Circular is being furnished by the Issuer in connection with an offering exempt from the registration
requirements under the U.S. Securities Act of 1933, as amended (the “Securities Act”) solely for the purpose of
enabling a prospective investor to consider whether to purchase the Additional Securities. The information
contained herein has been provided by the Issuer and other sources identified herein.

The Issuer accepts responsibility for the information contained in this Offering Circular. To the best of the
knowledge and belief of the Issuer (having taken all reasonable care to ensure that such is the case) the information
contained in this Offering Circular is in accordance with the facts and does not omit anything likely to affect the
import of such information.

None of the Placement Agent, DB Trustees (Hong Kong) Limited (the “Trustee”) or the Agents (as defined in
the terms and conditions of the Securities, the “Conditions”) or any director, officer, employee or agent of any of
the Placement Agent, the Trustee or the Agents or affiliate of any such person has independently verified the
information contained herein. No representation or warranty, express or implied, is made by the Placement Agent,
the Trustee or the Agents or any director, officer, employee or agent of any of the Placement Agent, the Trustee
or the Agents or affiliate of any such person as to the accuracy or completeness of such information, and nothing
contained herein is, or may be relied upon as, a promise or representation by the Placement Agent, the Trustee or
the Agents or any director, officer, employee or agent of any of the Placement Agent, the Trustee or the Agents
or affiliate of any such person as to the past or the future. To the fullest extent permitted by law, none of the
Placement Agent, the Trustee or the Agents or any director, officer, employee or agent of any of the Placement
Agent, the Trustee or the Agents or affiliate of any such person accepts any liability in relation to the information
contained in this Offering Circular or any other information provided by the Issuer, or for any other statement
made or purported to be made by the Placement Agent, the Trustee or the Agents or any director, officer, employee
or agent of any of the Placement Agent, the Trustee or the Agents or affiliate of any such person or on any of their
behalf in connection with the Issuer or in connection with the offering of the Additional Securities. The Placement
Agent, the Trustee and the Agents and each director, officer, employee or agent of any of the Placement Agent,
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the Trustee or the Agents or affiliate of any such person accordingly disclaim all and any liability whether arising
in tort or contract or otherwise that any of them might otherwise have in respect of this Offering Circular or any
such statement.

The distribution of this Offering Circular and the offering and sale of the Additional Securities in certain
jurisdictions may be restricted by law. Persons into whose possession this Offering Circular comes must inform
themselves about and observe any such restrictions. There are restrictions on the distribution of this Offering
Circular and the offer and sale of the Additional Securities in certain jurisdictions, including the United States,
the United Kingdom (the “UK”), Singapore, Hong Kong, Japan, the European Economic Area (the “EEA”) and
the Philippines. This Offering Circular does not constitute, and may not be used for or in connection with, an offer
or solicitation by anyone in any jurisdiction in any circumstance in which such offer or solicitation is not
authorized or to any person to whom it is unlawful to make such offer or solicitation.

Each person investing in the Additional Securities shall be deemed to acknowledge that:

e it has been afforded an opportunity to request from the Issuer and to review, and has received, all
additional information considered by such person to be necessary to verify the accuracy of, or to
supplement, the information contained herein;

e it has had the opportunity to review all of the documents described herein;

e it has not relied on the Placement Agent, the Trustee, the Agents or any person affiliated with the
Placement Agent, the Trustee or the Agents in connection with its investigation of the accuracy of the
information contained in the Offering Circular or its investment decision; and

e o person has been authorized to give any information or to make any representation concerning the
Additional Securities other than those contained in this Offering Circular and, if given or made, such
other information or representation should not be relied upon as having been authorized by the Issuer,
the Placement Agent, the Trustee or the Agents or any director, officer, employee or agent of any of the
Issuer, the Placement Agent, the Trustee or the Agents or affiliate of any such person.

Prospective investors should not construe the contents of this Offering Circular as investment, legal or tax advice
and should consult with their own counsel, accountant and other advisors as to legal, tax, business, financial and
related aspects of receiving the Additional Securities.

In making an investment decision, prospective investors must rely on their own examination of the Issuer and the
terms of the Additional Securities, including, without limitation, the merits and risks involved. None of the Issuer,
the Placement Agent, the Trustee or the Agents or any director, officer, employee or agent of any of the Issuer,
the Placement Agent, the Trustee or the Agents or affiliate of any such person is making any representation to any
prospective investor regarding the legality of an investment in the Additional Securities by such investor under
any legal investment or similar laws or regulations. The offering of the Additional Securities is being made on the
basis of this Offering Circular. Any decision to invest in the Additional Securities must be based on the
information contained in this Offering Circular. Each purchaser of the Additional Securities must comply with all
applicable laws and regulations in force in each jurisdiction in which it purchases, offers or sells such Additional
Securities or possesses or distributes this Offering Circular and must obtain any consent, approval or permission
required by it for the purchase, offer or sale by it of such Additional Securities under the laws and regulations in
force in any jurisdictions to which it is subject or in which it makes such purchases, offers or sales, and none of
the Issuer, the Placement Agent, the Trustee or the Agents or any director, officer, employee or agent of any of
the Issuer, the Placement Agent, the Trustee or the Agents or affiliate of any such person shall have any
responsibility therefor.

Each person receiving this Offering Circular is advised to read and understand the contents of this Offering
Circular before investing in the Additional Securities. If in doubt, such person should consult his or her advisors.
This Offering Circular has been prepared on the basis that all offers of the Additional Securities will be made
pursuant to an exemption under Regulation (EU) 2017/1129 (as amended) and under such regulation as it forms
part of UK domestic law by virtue of the European Union (Withdrawal) Act 2018, from the requirement to produce
a prospectus for offers of the Additional Securities. Accordingly, any person making or intending to make any
offer within the EEA or the UK of the Additional Securities which are the subject of the placement contemplated
in this Offering Circular should only do so in circumstances in which no obligation arises for the Issuer or any of
the Placement Agent or any director, officer, employee or agent of any of the Issuer or the Placement Agent or
affiliate of any such person to produce a prospectus for the offer. Neither the Issuer nor the Placement Agent have
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authorized, nor do they authorize the making of any offer of the Additional Securities through any financial
intermediary, other than offers made by the Placement Agent which constitute the final placement of the
Additional Securities contemplated in this Offering Circular.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS - The Additional Securities are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the European Economic Area (“EEA”). For these purposes, a retail investor means a person who
is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
“MIFID II”); or (ii) a customer within the meaning of Directive (EU) 2016/97 (the “Insurance Distribution
Directive”) where that customer would not qualify as a professional client as defined in point (10) of Article 4(1)
of MiFID II. Consequently, no key information document required by Regulation (EU) No 1286/2014 (as
amended, the “PRIIPs Regulation”) for offering or selling the Additional Securities or otherwise making them
available to retail investors in the EEA has been prepared and therefore offering or selling the Additional Securities
or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

PROHIBITION OF SALES TO UK RETAIL INVESTORS — The Additional Securities are not intended to
be offered, sold or otherwise made available to and should not be offered, sold or otherwise made available to any
retail investor in the United Kingdom (“UK?”). For these purposes, a retail investor means a person who is one (or
more) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565 as it forms part of
domestic law by virtue of the European Union (Withdrawal) Act 2018 (“EUWA”); or (ii) a customer within the
meaning of the provisions of the FSMA and any rules or regulations made under the FSMA to implement Directive
(EU) 2016/97, where that customer would not qualify as a professional client, as defined in point (8) of Article
2(1) of Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the EUWA. Consequently, no
key information document required by Regulation (EU) No 1286/2014 as it forms part of domestic law by virtue
of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Additional Securities or otherwise
making them available to retail investors in the UK has been prepared and therefore offering or selling the
Additional Securities or otherwise making them available to any retail investor in the UK may be unlawful under
the UK PRIIPs Regulation.

MIFID II product governance / Professional investors and ECPs only target market — Solely for the purposes
of the manufacturer’s product approval process, the target market assessment in respect of the Additional
Securities has led to the conclusion that: (i) the target market for the Additional Securities is eligible counterparties
and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of the Additional
Securities to eligible counterparties and professional clients are appropriate. Any person subsequently offering,
selling or recommending the Additional Securities (a “distributor”) should take into consideration the
manufacturer’s target market assessment; however, a distributor subject to MiFID II is responsible for undertaking
its own target market assessment in respect of the Additional Securities (by either adopting or refining the
manufacturer’s target market assessment) and determining appropriate distribution channels.

Section 309B Notification in respect of the Securities — The Securities are prescribed capital markets products
(as defined in the Securities and Futures (Capital Markets Products) Regulations 2018) and Excluded Investment
Products (as defined in MAS Notice SFA 04-N12: Notice on the Sale of Investment Products and MAS Notice
FAA-N16: Notice on Recommendations on Investment Products).

The Issuer reserves the right to withdraw this offering of the Additional Securities at any time. The Issuer and the
Placement Agent also reserve the right to reject any offer to purchase the Additional Securities in whole or in part
for any reason and to allocate to any prospective investor less than the full amount of Additional Securities sought
by such investor. This Offering Circular does not constitute an offer to sell, or a solicitation of an offer to buy,
any Additional Securities offered hereby in any circumstances in which such offer is unlawful.

The Additional Securities have not been approved or disapproved by the U.S. Securities and Exchange
Commission, any state securities commission in the United States or any other United States, Philippine or other
regulatory authority, nor have any of the foregoing authorities passed upon or endorsed the merits of the offering
of the Additional Securities or the accuracy or adequacy of this Offering Circular. Any representation to the
contrary is a criminal offense in the United States and in the Philippines.

The Additional Securities are subject to restrictions on transferability and resale and may not be transferred or
resold except as permitted under the Securities Act and other applicable state, Philippine or other securities laws
pursuant to registration thereunder or exemption therefrom. See “Placement of the Offering.” Prospective
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investors should thus be aware that they may be required to bear the financial risks of this investment for an
indefinite period of time.

Investors agree to the foregoing by accepting delivery of this Offering Circular.

FORWARD-LOOKING STATEMENTS

This Offering Circular contains forward-looking statements that are, by their nature, subject to significant risks
and uncertainties. These forward-looking statements include, without limitation, statements relating to:

known and unknown risks;

uncertainties and other factors that may cause the actual results, performance or achievements of SMGP
to be materially different from any future results; and

performance or achievements expressed or implied by forward-looking statements.

Such forward-looking statements are based on numerous assumptions regarding the present and future business
strategies of SMGP and the environment in which SMGP will operate in the future. Important factors that may
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:

the ability of SMGP to successfully implement its strategies;

the historic and ongoing impact of the COVID-19 pandemic on the operations, financial condition, and
cash flows of SMGP’s power generation facilities and other businesses;

the ability of SMGP to anticipate and respond to market trends;

changes in availability and prices of fuel used in the power plants of SMGP;

unexpected shutdowns of (i) the San Roque Power Plant for which SRHI acts as the IPPA and (ii) the
Ilijan Power Plant, the Sual Power Plant, the Masinloc Power Plant, the Davao Greenfield Power Plant,
the Limay Greenfield Power Plant and the AHEPP;

adverse weather patterns and natural disasters;

the ability of SMGP to successfully manage its growth;

the ability of SMGP to successfully implement and manage its power portfolio;

the condition of and changes in, the Philippine, Asian or global economies;

any political instability in the Philippines;

the ability of SMGP to secure additional financing

changes in interest rates, inflation rates and the value of the Peso against the U.S. dollar and other
currencies;

price volatility in the wholesale energy spot market;

other risks relating to the Philippines, including changes in laws, rules and regulations, including tax laws
and licensing requirements;

changes in power supply and demand dynamics in the Philippines;
competition in the Philippine power industry; and

risks relating to the Securities.



Additional factors that could cause the actual results, performance or achievements of SMGP to differ materially
from forward-looking statements include, but are not limited to, those disclosed under “Risk Factors” and
elsewhere in this Offering Circular. These forward-looking statements speak only as of the date of this Offering
Circular. SMGP, the Placement Agent, the Trustee and the Agents expressly disclaim any obligation or
undertaking to release, publicly or otherwise, any updates or revisions to any forward-looking statement contained
herein to reflect events or circumstances, or to reflect any change in the expectations of SMGP with regard thereto
or any change in events, conditions, assumptions or circumstances on which any statement is based or to reflect
that SMGP became aware of any such events or circumstances, that occur after the date of this Offering Circular.
The Issuer, the Placement Agent, the Trustee and the Agents assume no obligation to update any of the forward-
looking statements after the date of this Offering Circular to conform those statements to actual results, subject to
compliance with all applicable laws.

This Offering Circular includes statements regarding the expectations and projections of the Company for future
operating performance and business prospects. The words “believe,” “plan,” “expect,” “anticipate,” “estimate,”
“project,” “intend,” “will,” “shall,” “should,” “may,” “could,” “would” and similar words identify forward-
looking statements. In addition, all statements other than statements of historical facts included in this Offering
Circular are forward-looking statements. Statements in the Offering Circular as to the opinions, beliefs and
intentions of SMGP accurately reflect in all material respects the opinions, beliefs and intentions of its
management as to such matters as of the date of this Offering Circular, although SMGP gives no assurance that
such opinions or beliefs will prove to be correct or that such intentions will not change. This Offering Circular
discloses, under the section “Risk Factors” and elsewhere, important factors that could cause actual results to
differ materially from expectations of the Company. All subsequent written and oral forward-looking statements
attributable to SMGP or persons acting on behalf of SMGP are expressly qualified in their entirety by the above
cautionary statements.
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Should one or more of such risks and uncertainties materialize, or should any underlying assumptions prove
incorrect, actual outcomes may vary materially from those indicated in the applicable forward-looking statements.
Any forward-looking statement or information contained in this Offering Circular speaks only as of the date the
statement was made.

All of the forward-looking statements of SMGP made herein and elsewhere are qualified in their entirety by the
risk factors discussed in “Risk Factors” and “Industry Overview.” These risk factors and statements describe
circumstances that could cause actual results to differ materially from those contained in any forward-looking
statement in this Offering Circular.

INDUSTRY AND MARKET DATA

Market data and certain industry forecasts used throughout this Offering Circular were obtained from internal
surveys, market research, publicly available information and industry publications. Industry publications generally
state that the information they contain has been obtained from sources believed to be reliable but that the accuracy
and completeness of that information are not guaranteed. Similarly, internal surveys, industry forecasts and market
research, while believed to be reliable, have not been independently verified, and none of the Issuer, the Placement
Agent, the Trustee nor the Agents makes any representation as to the accuracy or completeness of that information.

Information relating to or obtained from the Business Monitor, Department of Energy (“DOE”), Economist
Intelligence Unit, Energy Regulatory Commission (“ERC”), Manila Electric Company (“Meralco”), National
Grid Corporation of the Philippines (“NGCP”), National Power Corporation (“NPC”), Philippine Statistics
Authority, Philippine Electricity Market Corporation (“PEMC”), Independent Electricity Market Operator of the
Philippines Inc. (“IEMOP”), Power Sector Assets and Liabilities Management Corporation (“PSALM”),
National Transmission Corporation (“TransCo”’) and Wholesale Electricity Spot Market (“WESM”) set forth in
this Offering Circular was obtained from publicly available sources that are believed to be reliable but such
information has not been independently verified. Neither the Issuer nor the Placement Agent makes any
representation as to the accuracy of such information regarding the Business Monitor, DOE, Economist
Intelligence Unit, ERC, Meralco, NGCP, NPC, the Philippine Statistics Authority, PEMC, PSALM, TransCo or
WESM.

STANDARDS FOR OPERATING STATISTICS
The power plant operating statistics and information included in this Offering Circular are based on the power

plant operating data that have been provided by the independent power producer of the relevant power plant and
grid system operators. SMGP believes these have been measured in accordance with internationally recognized
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power plant operation standards set by the American Society of Mechanical Engineers, Power Test Code, Institute
of Electrical and Electronics Engineering, Energy Power Research Institute or equivalent internationally-accepted
standards, as applicable. SMGP has not independently verified the power plant operating data provided by the
independent power producers and grid system operators. Neither SMGP nor the Placement Agent makes any
representation as to the accuracy of such information provided by the independent power producers and grid
system operators.

PRESENTATION OF FINANCIAL INFORMATION

The consolidated financial statements of SMGP are reported in Pesos and are prepared based on its accounting
policies, which are in accordance with the Philippine Financial Reporting Standards (“PFRS”) issued by the
Financial Reporting Standards Council of the Philippines (“FRSC”). PFRS include statements named PFRS and
Philippine Accounting Standards, and Philippine Interpretations from International Financial Reporting
Interpretations Committee.

Unless otherwise stated, all financial information relating to SMGP contained herein is stated in accordance with
PFRS.

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

References to “U.S.$” and “U.S. dollars” in this Offering Circular are to United States dollars, the lawful currency
of the United States of America, references to “P”, “Philippine Peso” and “Peso” are to the lawful currency of
the Philippines. The Issuer publishes its financial statements in Philippine Pesos. This Offering Circular contains
translations of certain amounts into U.S. dollars at specified rates solely for the convenience of the reader. These
translations should not be construed as representations that the Philippine Peso amounts represent such U.S. dollar
amounts or could be, or could have been, converted into U.S. dollars at the rates indicated or at all. Unless
otherwise indicated, all translations from Philippine Pesos to U.S. dollars have been made at a rate of U.S.$1.00
=P56.03, being the closing rate on September 30, 2024 (the last day in September such rate was available) for the
purchase of U.S. dollars with Philippine Pesos as provided by the Bankers’ Association of the Philippines
(“BAP”). On February 10, 2025, the closing spot rate quoted on the BAP was U.S.$1.00 =P58.10. See “Exchange
Rates” for further information regarding the rates of exchange between the Philippine Peso and the U.S. dollar.

The financial information included in this Offering Circular has been derived from the consolidated financial
statements of SMGP and its subsidiaries. Unless otherwise indicated, the description of the business activities of
the Issuer in this Offering Circular is presented on a consolidated basis.

NON-PFRS FINANCIAL MEASURES

This Offering Circular contains references to EBITDA. EBITDA is a supplemental measure of the performance
and liquidity of the Company that is not required by, or presented in accordance with, PFRS. Further, EBITDA is
not a measurement of the financial performance or liquidity of the Company under PFRS and should not be
considered as an alternative to net income, gross revenues or any other performance measure derived in
accordance with PFRS or as an alternative to cash flow from operations or as a measure of the liquidity of the
Company. The Company calculates EBITDA as (i) the sum of (a) net income (excluding items between any or all
of the Company and its subsidiaries), and (b) income tax expense (benefit), finance cost (less interest income) and
depreciation, less (ii) foreign exchange gain (loss) and gain on sale of investment, in each case excluding amounts
attributable to ring-fenced subsidiaries. Consistent with the Company’s financial covenants, EBITDA is calculated
gross of aggregate fixed payments made to PSALM. The calculation of EBITDA by SMGP may be different from
the calculations used by other companies, and, as a result, the EBITDA of SMGP may not be comparable to other
similarly titled measures of other companies.

The Company believes that EBITDA facilitates operating performance comparisons from period to period and
from company to company by eliminating potential differences caused by variations in capital structures, tax
positions and the age and book depreciation of tangible assets. The Company presents EBITDA because it believes
it is frequently used by securities analysts and investors in the evaluation of companies in its industry.

ENFORCEABILITY OF CIVIL LIABILITIES

SMGP is established in the Philippines and all or a substantial portion of its operating assets are located in the
Philippines. Substantially all of its directors and senior management reside in the Philippines. The Company has
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been advised by its Philippine legal counsel, Picazo Buyco Tan Fider & Santos, that a final and conclusive
judgment on the merits rendered against the Company and these persons by courts outside the Philippines obtained
in an action predicated upon the civil liability provisions of laws other than Philippine laws would be recognized
and enforced by the courts in the Philippines through an independent action filed to enforce such judgment, and
without re-trial or re-examination of the issues, provided that the following conditions are satisfied, namely: (i) the
court rendering such judgment had jurisdiction in accordance with its jurisdictional rules, (ii) such persons had
notice of the proceedings, (iii) such judgment was not obtained by collusion or fraud or based on a clear mistake
of law or fact, and (iv) such judgment was not contrary to public policy, public order, law, morals or good customs
in the Philippines.
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SUMMARY

The following summary is qualified in its entirety by, and is subject to, the more detailed information and the
consolidated financial statements of SMGP that appear elsewhere in this Offering Circular. The meaning of terms
not defined in this summary can be found elsewhere in this Offering Circular.

OVERVIEW

SMGP, together with its subsidiaries, associates and joint ventures, is one of the largest power companies in the
Philippines, controlling 5,357 MW of combined capacity as of September 30, 2024. The Company benefits from
a diversified power portfolio, including natural gas, coal, renewable energy such as hydroelectric power and
battery energy storage systems (“BESS”). Based on the total installed generating capacities reported in Energy
Regulatory Commission (“ERC”) Resolution No. 02, Series of 2024 dated March 12, 2024 (“ERC Resolution
on Grid Market Share Limitation™), the Company believes that its combined installed capacity comprises
approximately 21% of the National Grid, 27% of the Luzon Grid and 8% of the Mindanao Grid, in each case, as
of September 30, 2024. Market share is computed by dividing the installed generating capacity of the Company
with the installed generating capacity of Luzon Grid, Mindanao Grid or National Grid (17,961,724 kW, 4,187,838
kW and 25,567,270 kW, respectively, based on data provided under the ERC Resolution on Grid Market Share
Limitation). In addition, the Company is engaged in retail electricity services, invested in distribution services and
has various power projects in the pipeline.

The following table sets forth selected data in respect of the Company’s primary operating power generation assets
and interests as of September 30, 2024.

IPPA Plants Greenfield Plants JV Plant IPP Plants
Masinloc
and
Masinloc
Sual San Roque Davao Limay Mariveles Angat Hlijan BESS
Type..cccooovvenn Coal Hydro Coal Coal Coal Hydro Natural Gas  Coal and Battery
Commercial 1999 2003 2017 2017 2024 1967 2002 1998
Operations (150 MW); (300 MW); (300 MW)® (112 MW); (660 MW);
Date........... 2018 2018 1968 2018
(150 MW) (150 MW); (100 MW); (additional
2019 1978 28 MW)©);
(150 MW) (6 MW) 2018 and 2023
(10 MWh);
2020
(335 MW)?
Year of 2009 2010 — — — 2014 2022 2018
Acquisition
Capacity 1,000 345 300 600 600 218 1,200 1,035.75®
MW).........
Technology ..... Pulverized Storage Circulating Circulating  Circulating Storage Combined Pulverized
Coal Hydropower ~ Fluidized  Fluidized ~ Fluidized = Hydropower Cycle Coal® and
Bed Bed Bed Battery Energy
Storage System
Emission
Levels®
NOx(ppm) 163.7 — 60.8 67.4 74.9 19 — — 162.3
SOx (ppm) 289.8 — 139.6 76.6 310.8 ¥ — — 369.3
PM (mg/Nm®). 15.5 — 12.8 4.6 10.8 13 — — 85.4
Operator ......... TeaM Sual SRPC VPDSI'Y  LPDSI'? LPDSI AHC KEILCO LPDSI
Corp.
Offtakers®...... Meralco, Inter- ECs, Meralco, Meralco, Inter- Meralco, DUs, CCs,
ECs, DUs, company® DCCs, DCCs, WESM, company,® WESM, WESM, NGCP,
DCCs, DU, WESM, ECs, DUs, Inter- WESM Inter- RES
RES, WESM WESM, RES CCs, company company ¥
RES WESM,
RES
IPPA Expiry /
Asset
Transfer
Date®........ 202419 2028 N/A N/A N/A N/A 202219 N/A
Notes:




(1) See “Business—Safety, Health and Environmental Regulation” for information on DENR emission standards. Emission levels for the
Masinloc Power Plant exclude the Masinloc BESS. Emissions as of September 30, 2024.

(2) DUs: Distribution Utilities; ECs: Electric Cooperatives, CCs: Contestable Customers, DCCs: Directly Connected Customers, RES:
Retail Electricity Supplier.

(3)  Under the respective IPPA Agreements of SPI and SRHI, these subsidiaries of SMGP have the right to acquire the Sual Power Plant in
October 2024 and the San Roque Power Plant in April 2028. Furthermore, the Sual IPPA Agreement and the Sual ECA expired on
October 25, 2024, after which ownership and operations of the Sual Power Plant was transferred by PSALM to SPI on the same date,
pursuant to the Deed of Sale dated October 24, 2024, executed by the parties. See “Business—IPPA Power Plants.”

(4)  Within the SMGP group.
(5) Mariveles Greenfield Power Plant Unit 1 and Unit 2.

(6) The retrofit of Masinloc Power Plant Unit 2 completed in 2018 and the retrofit of Masinloc Power Plant Unit 3 completed in 2023
resulted in an increase in capacities for each of the Units.

(7)  Masinloc Power Plant Unit 3.
(8) Includes the capacity of Units 1, 2 and 3 of Masinloc Power Plant and Masinloc BESS.

(9) Masinloc Power Plant Unit 3 utilizes supercritical boiler technology. Units 1 and 2 of the Masinloc Power Plant utilize pulverized
technology.

(10) InJune 2022, the Ilijan Power Plant was turned over to SMGP pursuant to the terms of the IPPA Agreement between SPPC and PSALM.
(11) VisMin Power Dynamics Services Inc. (“VPDSI”, formerly, Safetech Power Services Corp.)

(12) Luzon Power Dynamics Services Inc. (“LPDSI”, formerly, Mantech Power Dynamics Services Corp.)

(13) For the period April to June 2024.

(14) The Sual IPPA Agreement and the Sual ECA expired on October 25, 2024, after which ownership and operations of the Sual Power Plant
was transferred by PSALM to SPI on the same date, pursuant to the Deed of Sale dated October 24, 2024, executed by the parties.

SMGP is a wholly-owned subsidiary of San Miguel Corporation, one of the largest and most diversified
conglomerates in the Philippines, founded in 1890 that is listed in the Philippine Stock Exchange (“PSE”). San
Miguel Corporation today owns market-leading businesses and has investments in various sectors, including
beverages, food, packaging, fuel and oil, energy, infrastructure, property development and leasing, cement, car
distributorship and banking services (collectively, the “SMC Group”). The Company believes that its relationship
with San Miguel Corporation allows it to draw on the extensive business networks, local business knowledge,
relationships and expertise of San Miguel Corporation and its key executive officers.

For the years ended December 31,2021, 2022 and 2023 and the nine months ended September 30, 2023 and 2024,
SMGP sold 24,708 GWh, 25,057 GWh, 21,565 GWh, 15,348 GWh and 22,085 GWh of power pursuant to
bilateral offtake agreements and 2,513 GWh, 2,345 GWh, 3,640 GWh, 1,889 GWh and 4,958 GWh of power
through the WESM, respectively. For the years ended December 31, 2021, 2022 and 2023 and the nine months
ended September 30, 2023 and 2024, SMGP purchased 2,520 GWh, 5,158 GWh, 2,519 GWh, 1,528 GWh and
2,163 GWh of power from the WESM, respectively.

For the year ended December 31, 2023, the total consolidated revenues, net income and EBITDA of SMGP was
P169,590.2 million (U.S.$3,026.8 million), £9,903.0 million (U.S.$176.7 million) and P34,510.6 million
(U.S.$615.9 million), respectively.

For the nine months ended September 30, 2024, the total consolidated revenue, net income and EBITDA of SMGP
was P153,591.6 million (U.S.$2,741.2 million), £13,465.0 million (U.S.$240.3 million) and £32,982.0 million
(U.S.$588.6 million), respectively. As of September 30, 2024, SMGP had total consolidated assets of
P824,513.8 million (U.S.$14,715.6 million).

IPPA Projects

San Miguel Corporation entered the power industry in 2009 following the acquisition of rights to administer the
output produced by Independent Power Producers (“IPPs”) in privatization auctions conducted by the
Government through the Power Sector Assets and Liabilities Management Corporation (“PSALM”). The
following companies under the San Miguel Corporation group became the IPP Administrator (“IPPA”) of the
following plants: (1) Sual Power Inc. (“SPI”, formerly San Miguel Energy Corporation) became the IPPA for the
Sual Power Plant, a coal-fired thermal power plant located in Sual, Pangasinan, in November 2009 until the Sual
Power Plant was turned over to SPI in October 2024 in accordance with the terms of the IPPA agreement; (2) San
Roque Hydropower, Inc. (“SRHI”, formerly Strategic Power Devt. Corp.) became the IPPA for the San Roque




Power Plant, a hydroelectric power plant located in San Manuel, Pangasinan in January 2010; and (3) South
Premiere Power Corp. (“SPPC”) became the IPPA for the Ilijan Power Plant, a natural gas-fired combined cycle
power plant located in Ilijan, Batangas in June 2010 until the Ilijan Power Plant was turned over to SPPC in June
2022 in accordance with the terms of the IPPA agreement (the Sual Power Plant, Ilijan Power Plant and San Roque
Power Plant are collectively referred to as the “IPPA Power Plants” to the extent applicable prior to the turnover
of the power plants by PSALM to SMGP).

An IPPA under the relevant IPPA agreement has the right to sell electricity generated by the power plants owned
and operated by the relevant IPPs without having to bear any of the large upfront capital expenditures for power
plant construction or maintenance. As an IPPA, SRHI also has the ability to manage both market and price risks
by entering into bilateral contracts with offtakers while capturing potential upside from the sale of excess capacity
through the WESM.

In September 2010, San Miguel Corporation consolidated its power generation business through the transfer of
its equity interests in SPI, SRHI and SPPC to SMGP. SMGP also became a wholly-owned subsidiary of San
Miguel Corporation. Since then, SMGP has controlled the 345 MW contracted capacity of the San Roque Power
Plant through the IPPA Agreement, as well as the 1,200 MW Ilijan Power Plant and the 1,000 MW Sual Power
Plant.

Greenfield, IPP and JV Power Projects

Building on its experience as an IPPA since San Miguel Corporation’s transfer of interests in SPI, SRHI and
SPPC, SMGP embarked on the development of its own greenfield power projects. In 2013, SMGP initiated two
greenfield power projects, namely, the construction of the 2 x 150 MW Davao Greenfield Power Plant which is
owned by Malita Power Inc. (“MPI”, formerly San Miguel Consolidated Power Corporation), its wholly-owned
subsidiary, and the 4 x 150 MW Limay Greenfield Power Plant which is owned by Limay Power Inc. (“LPI”,
formerly SMC Consolidated Power Corporation), another wholly-owned subsidiary. Units 1, 2, 3 and 4 of the
Limay Greenfield Power Plant commenced commercial operations in May 2017, September 2017, March 2018
and July 2019, respectively, while Units 1 and 2 of the Davao Greenfield Power Plant commenced commercial
operations in July 2017 and February 2018, respectively.

SMGP also pursued strategic acquisitions to increase its energy portfolio. In November 2014, SMGP, through its
subsidiary PowerOne Ventures Energy Inc. (“PVEI”), acquired a 60% stake in Angat Hydropower Corporation
(“AHC”), the owner and operator of the 218 MW Angat Hydroelectric Power Plant (the “AHEPP”).

In March 2018, SMGP completed the acquisition of 51% and 49% equity interests in SMCGP Masin Pte. Ltd.
(“SMCGP Masin”, formerly Masin AES Pte. Ltd.) from AES Phil Investment Pte. Ltd. (“AES Phil”) and Gen
Plus B.V, respectively. SMCGP Masin indirectly owned, through its subsidiaries, at the time of such acquisition,
Masinloc Power Co. Ltd. (“MPCL”, formerly Masinloc Power Partners Co. Ltd) and SMGP Kabankalan Power
Co. Ltd. (“SMGP Kabankalan”, formerly SMCGP Philippines Energy Storage Co. Ltd.) (SMCGP Masin and its
subsidiaries are collectively referred to as the “Masinloc Group”). MPCL owns the 1 x 344 MW (Unit 1), 1 x 344
MW (Unit 2) coal-fired power plant and 1 x 335 MW (Unit 3) expansion project (together, comprising the
“Masinloc Power Plant”), and the 10 MWh battery energy storage system project (the “Masinloc BESS”), all
located in Masinloc, Zambales while SMGP Kabankalan holds the 30 MWh battery energy storage system facility
in Kabankalan, Negros Occidental (the ‘“Kabankalan BESS”). On September 19, 2018, Prime Electric
Generation Corporation (“PEGC”), and Oceantech Power Generation Corporation (“OPGC”), both wholly-
owned subsidiaries of SMGP, purchased the entire partnership interests in SMGP Kabankalan from subsidiaries
of SMCGP Masin. SMGP was admitted as an additional limited partner of SMCGP Masinloc Partners Co. Ltd. in
2019 (a limited partnership under the Masinloc Group) and of MPCL in June 2020. In 2022, SMGP was also
admitted as a partner of SMCGP Masinloc Powers Co. Ltd. (“MAPOCO”, a limited partnership under the
Masinloc Group) and now owns 99.96% partnership interest in MAPACO after SMCGP Masin’s 50.68%
partnership interest in MAPACO and 60% partnership interest in MAPOCO were transferred to SMGP following
the approval of SMCGP Masin’s petition for withdrawal of its license to operate by the Philippine SEC in August
2022. The capacity of Phase 1 of Kabankalan BESS (20 MWh) is contracted under an ancillary service
procurement agreement (“ASPA”) with the NGCP with a term of five years which commenced in January 2022.

In July 2018, PEGC acquired the entire equity interest of ALCO Steam Energy Corp. in Alpha Water Realty &
Services Corporation (“Alpha Water”), representing 60% of the outstanding capital stock of Alpha Water. As a
result, SMGP now effectively owns 100% of Alpha Water through its subsidiaries PEGC and MPCL. Alpha Water
is the owner of the land on which the Masinloc Power Plant and Masinloc BESS in Zambales Province are located.




On June 2, 2022, SMGP acquired 50% interest in Isabel Ancillary Services Co. Ltd. (“IASCO”) through the
acquisition by Power Ventures Generation Corporation (“PVGC”) of 49.31% limited partnership interest in
TASCO and the acquisition by PEGC of 50% equity interest in Isabel AS Holdings Corp., the sole general partner
which owns 1.38% partnership interest in IASCO. IASCO is the operator of the 70 MW Modular Diesel Engine
Power Plant in Isabel, Leyte.

SMGP, through its subsidiaries SPI, SRHI, SPPC, AHC, LPI, MPI and MPCL, sells power through offtake
agreements directly to customers, including Meralco and other distribution utilities, electric cooperatives and
industrial customers, or through the WESM. The majority of the consolidated sales of SMGP are through long-
term take-or-pay offtake contracts, most of which have provisions for passing on fuel costs, foreign exchange
differentials and certain other fixed costs.

Retail and Distribution

SMGP has also expanded its sale of power to a broader range of customers, including retail customers. In
particular, certain of the Company’s subsidiaries were issued retail electricity supplier (“RES”) licenses, allowing
it to enter into contracts with contestable customers and expand its customer base. See “Business—Retail
Services—Retail Electric Supply.”

In addition, SMGP has invested in distribution services through SMC Power Generation Corp. (“SPGC”), which
acquired 35% equity stake in Olongapo Electric Distribution Company, Inc. (“OEDC”) in April 2013.

Expansion Projects

Power Plant Portfolio

SMGP, through its subsidiary Mariveles Power Generation Corporation (“MPGC”), is constructing a4 x 150 MW
circulating fluidized bed coal-fired power plant and associated facilities in Mariveles, Bataan (the “Mariveles
Greenfield Power Plant”) using high efficiency low emission technologies (“HELE Technologies”) with an
installed capacity of 600 MW and net load of 528 MW and, we believe, approximately 36% to 37% in thermal
efficiency. Unit 1, Unit 2 and Unit 3 commenced commercial operations on March 28, 2024, September 26, 2024
and October 26, 2024, respectively, while Unit 4 achieved commercial operations on January 9, 2025. As of
September 2024, overall project completion is 99.9% with equity-backed capital expenditures of P34.4 billion.

The Company, through MPCL, intends to further expand the Masinloc Power Plant by constructing additional
units utilizing supercritical pulverized coal technology (Units 4 and 5) with a planned gross installed capacity of
350 MW each (with a Pmin of 2 x 87.5 MW), a net load of 630 MW and, we believe, approximately 42% in
thermal efficiency. The Company has signed the engineering, procurement and construction (“EPC”) contracts
for the construction of Masinloc Power Plant Units 4 and 5, which are targeted for completion between 2025 and
2026. As of September 2024, overall project completion of Unit 4 and Unit 5 are 81% and 69%, respectively, with
equity-backed capital expenditures of £15.8 billion.

In addition and as part of the Company’s diversification of its power portfolio away from traditional coal
technologies, the Company, through its subsidiary, EERI, is constructing the 1,320 MW (with a Pmin of 3 x 195
MW) combined cycle power plant in Barangays Ilijan and Dela Paz Proper, Batangas (“BCC Power Plant”) with
a net load of 1,275 MW and, we believe, approximately 60% in thermal efficiency. The BCC Power Plant will
utilize regasified liquefied natural gas (“LNG”). The EPC contract with Black & Veatch and other local
contractors for this project was signed in December 2021 and is targeted for completion in the first quarter of
2025. Unit 1 and Unit 2 of the BCC Power Plant are completed and are awaiting the ERC’s issuance of Provisional
Authority to Operate. On February 5, 2024, EERI executed a power supply agreement with Meralco for the supply
of 1,200 MW capacity after it was declared as winning bidder in the competitive selection process conducted by
Meralco on January 5, 2024, for its 1,800 MW power requirements. As of September 2024, overall project
completion is 98.2% with equity-backed capital expenditures of £36.9 billion.

The Company has executed a TUA for the use of the LNG terminal in Ilijan (the “Batangas LNG Terminal”)
for its LNG power plants in Batangas and has commenced retrofitting activities for the Ilijan Power Plant to
improve efficiency and reliability after it was turned over to SPPC in June 2022 pursuant to the Ilijan PPA.

The Company also intends to construct and develop small-scale LNG units in strategic locations in Mindanao
consisting of 50 MW to 100 MW, to boost rural electrification. The Company is evaluating the timing on




progressing the project depending on market conditions, the general state of the Philippine economy and demand,
among others.

Solar Power Project Portfolio

In line with the Company’s decision to significantly reduce its carbon footprint and transition to cleaner sources
of energy, SMGP, through its wholly-owned subsidiary, SMC Global Light and Power Corp. (“SGLPC”), is
developing a portfolio of solar power projects together with potential partners. The first phase of the solar power
projects has an aggregate initial capacity of 1,300 MWp across various sites in Luzon including in the provinces
of Bataan, Bulacan and Isabela by 2028. The second phase of the planned solar projects is expected to have an
aggregate initial capacity of 1,100 MWp by 2039 across Pagbilao, Bohol, and various locations in Mindanao,
including Davao. We target the completion of these solar power projects between 2028 and 2039.

The proposed solar projects will be situated in areas with moderate to high photovoltaic potential using N-type
solar panels supplied by Trina Solar Co. Ltd and LONGi Green Energy Technology Co. Ltd., with inverters from
ABB / Sungrow Renewable Energy Investment Pte. Ltd. In February 2022, SGLPC entered into Solar Energy
Operating Contracts (130.005 MWdc) for a solar project located in Bataan (the “Bataan Solar Project”) and
thereafter, obtained a Certificate of Registration from the DOE as a renewable energy (“RE”) developer for the
Bataan Solar Project. The lease agreement for the property in Bataan where the solar project will be located has
been executed and as of the date of this Offering Circular, the Bataan Solar Project already secured its system
impact studies and facilities studies approval from the NGCP. The generation output of the proposed solar power
projects is intended to be offered to various contestable customers.

The Company continues to participate in the Government-mandated competitive selection processes (“CSP”) for
power supply agreements (“PSAs”) with distribution utilities (“DUs”), and negotiate for retail supply contracts
(“RSCs”) with contestable customers for these expansion plans.

On June 28, 2024, SGLPC signed an investment and shareholders agreement with Citicore Renewable Energy
Corporation for the 150 MW solar power plant to be constructed in Barangay Lucanin, Mariveles, Province of
Bataan, that is expected to be completed in 2026. The solar power plant shall be located in a property with an area
of approximately 158 hectares owned by an SMGP affiliate. Upon commencement of operations, all capacity to
be generated by the solar power plant shall be supplied to SMGP or any of its affiliates under long-term energy
supply contracts.

In line with SMGP’s commitment to the diversification of its power generation portfolio through the development
of solar-based power projects, SMGP will handle pre-development activities and land acquisition and will lease
the sites to third-party owner of plants. SMGP entities will also be offtakers for a minimum fixed period of 20
years.

BESS Portfolio

The Company, through its subsidiaries SMGP BESS Power Inc. (“SMGP BESS”, formerly Universal Power
Solutions Inc.), MPCL and SMGP Kabankalan, is undertaking the expansion of its portfolio of BESS projects by
~1,000 MWh. Of these ~1,000 MWh BESS projects, 630 MWh across 18 sites attained substantial completion as
of September 2024, including the 30 MWh Kabankalan (Phase 1 and 2) and 20 MWh Masinloc (Phase 2). Three
BESS facilities with a combined capacity of 120 MWh located in the provinces of Tarlac, Leyte and Misamis
Oriental commenced operations in March 2024 while a total of 30 MWh across two sites are expected to be
substantially completed in 2024. One of the BESS projects was inaugurated on March 31, 2023, in Limay, Bataan.
We have entered into EPC contracts with ATE Energy and we target to complete our 320 MWh BESS project in
Mariveles in 2025.

RECENT DEVELOPMENTS

Drawdown of Facilities

On October 9, 2024, the Company drew an additional U.S.$100.0 million from the facility agreement with foreign
banks executed on August 30, 2024. On December 27, 2024, the Company through its subsidiary, MPGC, drew
P32.5 billion from its Omnibus Loan and Security Agreement with a syndicate of local banks executed on
December 17, 2024.




Exchange and Tender Offers and Issue of the Original Securities

Concurrently with the offer of the Original Securities, SMGP made separate invitations to eligible holders to (i)
exchange (a) any and all outstanding Senior Perpetual Capital Securities issued on November 5, 2019 with an
initial distribution rate of 5.95% (the “5.95% Securities”) and Senior Perpetual Capital Securities issued on
October 21, 2020 with an initial distribution rate of 7.00% (the “7.00% Securities”), and (b) up to an aggregate
principal amount of U.S.$100.0 million of the Senior Perpetual Capital Securities issued on January 21, 2020 with
an initial distribution rate of 5.70% (the “5.70% Securities”), in each case for U.S.$-denominated Senior
Perpetual Capital Securities (the “Exchanged New Securities”) to be issued by SMGP and (if applicable) for the
relevant exchange cash consideration (the “Exchange Offers” ), and (ii) tender the 5.95% Securities and 7.00%
Securities for cash up to a maximum acceptance amount (the “Tender Offers”, and each a “Tender Offer” and
together with the Exchange Offers, the “Exchange and Tender Offers”).

The Exchange and Tender Offers were made available on the terms and subject to the conditions in an offer
memorandum dated November 14, 2024, including a financing condition providing that the Exchange and Tender
Offers were subject to the successful settlement and completion of the offering for the Original Securities.

The Exchange and Tender Offers expired on November 22, 2024 with settlement on December 2, 2024. On the
same date, SMGP issued the Original Securities in aggregate principal amount of U.S.$500,000,000, consisting
of: (i) U.S.$273,925,000 in aggregate principal amount of senior perpetual capital securities issued in exchange
for certain existing senior perpetual capital securities pursuant to the Exchange Offers; and (ii) U.S.$226,075,000
in aggregate principal amount of additional senior perpetual capital securities. Following such settlement, the
outstanding principal amounts of (a) the 5.95% Securities is U.S.$113,282,000, (b) the 7.00% Securities is
U.S.$193,392,000, and (c) the 5.70% Securities is U.S.$493,337,000. All 5.95% Securities, 7.00% Securities and
5.70% Securities accepted by the Company pursuant to the Exchange and Tender Offers were cancelled as of
December 2, 2024.

On December 3, 2024, the Original Securities were listed on the SGX-ST.

Chromite Agreements

On March 1, 2024, Meralco PowerGen Corporation (“MGen”) and Therma NatGas Power, Inc. (“TNGP”, a
subsidiary of Aboitiz Power Corporation), through their joint venture entity (MGen and Aboitiz Power
shareholdings at 60% and 40% each, respectively), Chromite Gas Holdings, Inc. (“Chromite Gas”) entered into
binding agreements with SMGP and its relevant subsidiaries (the “Chromite Agreements”’) for Chromite Gas to
jointly invest in and acquire a 67% equity interest in each of the following SMGP gas-fired power plants and
assets: (i) the operating Ilijan Power Plant owned by SPPC, (ii) the adjacent BCC Power Plant currently under
construction owned by Excellent Energy Resources, Inc. (“EERI”), and (iii) land owned by Ilijan Primeline
Industrial Estate, Inc. where the BCC Power Plant, the Batangas LNG Terminal and their respective related
facilities are located.

On the same day, SMGP entered into a share purchase agreement with Eurodite Universal Power Incorporated for
the purchase of approximately 33% of the outstanding common shares of Linseed Field Corporation, the owner
of the Batangas LNG Terminal (under construction with skeletal operations to service the Ilijan Power Plant),
which will process LNG for SPPC and once the BCC Power Plant is completed, for EERI.

On May 17, 2024, Top Frontier Investment Holdings, Inc., the ultimate parent company of SMGP, filed with the
Philippine Competition Commission the relevant notification forms in relation to the joint investment by SMGP
and Chromite Gas.

On December 23, 2024, the Philippine Competition Commission announced its decision to approve the
transactions and on January 27, 2025, SMGP announced the completion of the transactions. Following such
completion, SMGP retains a 33% interest in each of SPPC, EERI and IEPC and approximately 33% of Linseed
Field Corporation.

Claims for Price Adjustment on the Meralco PSAs

In view of the entry of judgement issued by the Supreme Court in favor of SPPC and SPI in relation to the claims
for price adjustments arising from Changes in Circumstances (“CIC”) filed pursuant to the PSA of SPPC for the
supply of 670 MW baseload capacity to Meralco (“SPPC PSA”) and the power supply agreement of SPI for the
supply of 330 MW baseload capacity to Meralco (“SPI PSA”), SPPC and SPI filed on November 21, 2024,




separate Motions for Price Adjustment with the ERC, under Case Nos. 2019-081 and 2019-083, respectively, for
succeeding periods under the SPPC PSA and SPI PSA. SPPC claims price adjustment in the aggregate amount of
P15,850.12 million for the period May 26, 2022 to December 6, 2022 under the SPPC PSA (“Supplemental
SPPC CIC Claim”). SPI claims price adjustment in the aggregate amount of £13,362.49 million for the period
May 26, 2022 to July 23, 2023 under the SPI PSA (“Supplemental SPI CIC Claim”). The original CIC claim of
SPPC and the Supplemental SPPC CIC Claim remain with the Company notwithstanding the completion of the
transactions under the Chromite Agreements.

The aggregate amounts being claimed have been reviewed and confirmed by Meralco after reviewing relevant
parameters (such as base fuel price, actual Newcastle indices, WESM prices at generator node and bilateral
contract quantities) and using the methodology proposed by SPPC and SPI consistent with its similar CIC claims
for previous billing periods.

The Supplemental SPPC CIC Claim and the Supplemental SPI CIC Claim are pending with the ERC as of the
date of this Offering Circular. See “Business—Legal Proceedings—Claims for Price Adjustment on the Meralco
PSAs.”

STRENGTHS

. Industry leader with a strong growth platform.

. Well-positioned to capture future demand growth.

. Stable and predictable cash flows.

. Control over baseload and versatile capacities.

. Established relationships with world class partners and major participants in the Philippine power
industry.

. A member of the San Miguel Corporation group of companies.

. Experienced and highly competent management team.

. Strong commitment to stringent environmental policies and pollution controls.

STRATEGIES

. Optimize the installed capacity of its power portfolio and strategically contract capacity to enhance
margins.

. Well-positioned as a leading baseload power generator utilizing clean power technologies.

. To be a leading player in the ancillary reserve market and renewable energy initiatives through strategic

establishment of battery energy storage systems across the Philippines.

. Continue to grow its power portfolio through the development of greenfield power projects, acquisition
of power generation capacity in line with regulatory and infrastructure developments, and development of
renewable energy projects.

. Vertically integrate complementary businesses in order to diversify its energy portfolio.

. Continue to pursue and develop measures to reduce emissions and operate power plants within and below
applicable environmental compliance standards.

. Leverage operational synergies with San Miguel Corporation group of companies.




CORPORATE INFORMATION

SMGP is incorporated under the laws of the Philippines. The registered office and principal place of business of
SMGP is located at 40 San Miguel Avenue, Wack-Wack Greenhills 1550, City of Mandaluyong, Second District,
National Capital Region, Philippines. The telephone number of SMGP is +632 8702-4579.

The investor relations officer of SMGP is Chesca B. Tenorio, who can be reached at
smcinvestorrelations@sanmiguel.com.ph.
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SUMMARY FINANCIAL INFORMATION AND OTHER DATA

The summary historical consolidated statement of financial position data as of December 31, 2021, December 31,

2022 and December 31, 2023, and summary historical consolidated statement of income and cash flow data for
the years ended December 31, 2021, December 31, 2022 and December 31, 2023 set forth below, have been

derived from, and should be read in conjunction with, the audited consolidated financial statements of SMGP,

including the notes thereto, included elsewhere in this Offering Circular. The summary historical consolidated
statement of financial position data as of September 30, 2024 and summary historical consolidated statement of
income and cash flow data for the nine months ended September 30, 2023 and September 30, 2024, respectively
set forth below, have been derived from, and should be read in conjunction with, the unaudited interim condensed
consolidated financial statements of SMGP, including the notes thereto, included elsewhere in this Offering
Circular.

The consolidated financial statements of SMGP as of and for the years ended December 31, 2021, 2022 and 2023
were audited by KPMG. The condensed consolidated interim financial statements of SMGP as of September 30,
2024 and for the nine months ended September 30, 2023 and 2024 were reviewed by KPMG.

Unless otherwise stated, SMGP has presented its consolidated financial results under PFRS.

Potential investors should read the following data together with the more detailed information contained in
“Management’s Discussion and Analysis of Results of Operations” and the consolidated financial statements and
related notes included elsewhere in this Offering Circular. The following data is qualified in its entirety by
reference to all of that information.

Translations from Philippine Pesos to U.S. dollars for the convenience of the reader have been made at the BAP
closing rate on September 30, 2024 of P56.03 to U.S.31.00.




CONSOLIDATED STATEMENT OF INCOME DATA

Revenues..............ccceuvvvneenn.

Costs and Expenses

Cost of power sold:

Energy fees....cccoovvevevieviennnnne

Coal, fuel oil and other
consumables.............c.......

Power purchases...................

Depreciation and
amortization ...........ccceeee

Plant operations and
maintenance, and other

Selling and administrative
€XPENSES ........ccooveuerueurnnnen

Other operating income........

Income from operations.....
Interest income....................
Equity in net earnings
(losses) of associates and
joint ventures — net........
Interest expense and other
financing charges ............
Other income (charges) —

Income before income tax..

Income tax expense
(benefit) — net.................

Netincome................cceu.......

Attributable to:

Equity holders of the Parent
Company.......cceeeeerveenenns

Non-controlling interest .......

Earnings per common share
attributable to equity
holders of the Parent
Company (Basic/Diluted) .

For the years ended

For the nine months ended

December 31, September 30,
2021 2022 2023 2023 2024
(Audited) (Unaudited)
(in millions)

P P P U.S.$ P P U.S.$
133,710.2  221,388.8  169,590.2 3,026.8  125,212.6  153,591.6 2,741.2
17,762.4 10,452.1 1,640.7 29.3 1,322.3 969.1 17.3
39,108.9  114,857.8 86,906.4 1,551.1 64,564.7 75,642.5 1,350.0
20,557.3 57,089.3 25,249.7 450.6 19,100.5 22,869.6 408.2
10,795.0 11,241.8 11,664.3 208.2 8,427.9 9,735.8 173.8
3,937.7 4,730.0 5,530.6 98.7 4,048.0 4,937.3 88.1
4,915.3 5,740.0 6,166.5 110.1 4,412.0 5,956.6 106.3
97,076.6  204,111.0  137,158.2 2,4479 101,8754  120,110.9 2,143.7
207.0 11,607.7 94.0 1.7 — — —
36,840.6 28,885.6 32,526.0 580.5 23,337.2 33,480.7 597.5
617.1 1,211.4 749.3 13.4 1,085.5 653.5 11.7
(117.3) (400.1) (272.1) 4.9) (94.8) 235.5 4.2
(18,269.2)  (18,287.7)  (18,478.1) (329.8)  (12,3544) (15,084.0) (269.2)
(1,192.6) (7,240.8) 538.0 9.6 (707.8) (532.1) 9.5)
17,878.5 4,168.4 15,063.2 268.8 11,265.7 18,753.6 334.7
1,900.2 1,034.8 5,160.2 92.1 2,177.5 5,288.6 94.4
15,978.3 3,133.6 9,903.0 176.7 9,088.2 13,465.0 240.3
16,058.1 3,162.5 9,905.4 176.8 9,081.7 13,430.4 239.7
(79.8) (28.9) 24 (0.0 6.5 34.6 0.6
15,978.3 3,133.6 9,903.0 176.7 9,088.2 13,465.0 240.3
P0.88 (P11.73) (P7.06) (U.S.80.1) ®5.4) (P1.8) (U.S.50.0)
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION DATA

As of December 31, As of September 30,
2021 2022 2023 2024
(Audited) (Unaudited)
(in millions)
P P P U.S.$ P U.S.$

ASSETS
Current Assets
Cash and cash equivalents... 67,690.2 22,726.2 31,659.4 565.0 33,347.6 595.2
Trade and other

receivables — net.......... 47272.3 105,939.3 116,976.0 2,087.7 113,189.6 2,020.2
Inventories..........ccceeeeveenennne 10,017.8 16,822.2 16,841.4 300.6 14,758.4 263.4
Prepaid expenses and

other current assets......... 31,489.9 43,292.9 48,521.6 866.0 54,112.2 965.8
Total Current Assets ......... 156,470.2 188,780.6 213,998.4 3,819.4 215,407.8 3,844.5
Noncurrent Assets
Investments and

advances — net.............. 10,838.8 7,854.6 10,953.0 195.5 13,880.6 247.7
Property, plant and

equipment — net............ 211,858.5 304,412.5 339,225.0 6,054.3 384,666.7 6,865.4
Right-of-use assets — net.... 157,159.7 106,609.8 104,975.3 1,873.6 101,516.8 1,811.8
Deferred exploration and

development costs.......... 719.4 — — — — —
Goodwill and other

intangible assets — net... 72,943.1 71,764.6 71,712.1 1,279.9 71,668.7 1,279.1
Deferred tax assets............... 1,447.4 2,280.3 973.5 17.4 1,138.2 20.3
Other noncurrent assets ....... 24,287.0 35812.3 43,098.0 769.2 36,235.0 646.7
Total Noncurrent Assets ... 479,254.0 528,734.1 570,936.9 10,189.8 609,106.0 10,871.1

635,724.2 717,514.7 784,935.3 14,009.2 824,513.8 14,715.6

LIABILITIES AND

EQUITY
Current Liabilities
Loans payable..........ccccc....... 1,530.0 21,000.0 13,736.0 2452 24,024.0 428.8
Accounts payable and

accrued expenses............ 56,055.2 84,447.2 97,632.9 1,742.5 133,779.1 2,387.6
Lease liabilities — current

portion................ 21,677.0 19,185.4 17,645.6 314.9 4,939.3 88.2
Income tax payable 24.8 326.1 2222 4.0 210.5 3.8
Current maturities of long-

term debt — net of debt

1SSUE COSES oo 30,185.4 63,721.7 54,124.6 966.0 40,106.9 715.8
Total Current Liabilities ... 109,472.4 188,680.4 183,361.3 3,272.6 203,059.9 3,624.1
Noncurrent Liabilities
Long-term debt — net of

current maturities and

debt issue costs............... 192,736.0 208,430.9 204,644.8 3,652.4 212,785.2 3,797.7
Deferred tax liabilities.......... 20,182.6 19,364.3 21,284.7 379.9 24,4257 435.9
Lease liabilities — net of

current portion................ 56,536.3 40,772.7 25,141.7 448.7 22,031.7 393.2
Other noncurrent liabilities.. 5,068.2 7,949.8 7,029.5 125.5 7,318.2 130.6
Total Noncurrent

Liabilities .......c.oovvvoi. 274,523.2 276,517.7 258,100.8 4,606.5 266,560.9 4,757.5
Total Liabilities.................. 383,995.6 465,198.1 441,462.1 7,879.0 469,620.8 8,381.6
Equity
Capital stock........ccccceeenenee. 1,062.5 1,250.0 2,823.6 50.4 2,823.6 50.4
Additional paid-in capital..... 2,490.0 2,490.0 48,081.8 858.1 48,081.8 858.1
Senior Perpetual Capital

SecuritieS....oovvevveennenn.. 167,767.4 161,767.7 161,767.7 2,887.2 137,968.0 2,462 .4
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As of December 31, As of September 30,

2021 2022 2023 2024
(Audited) (Unaudited)
(in millions)
P P P U.S.$ P U.S.$
Redeemable perpetual
securities ...... 32,751.6 51,934.1 102,546.8 1,830.2 145,979.1 2,605.4
Equity reserves (1,536.3) (1,559.0) (3,019.2) (53.9)  (13,127.3) (234.3)
Retained earnings................ 48,247.9 35,526.2 30,367.3 542.0 32,228.1 575.2
250,783.1 251,409.0 342,568.1 6,114.0 353,953.3 6,317.2
Non-controlling interest....... 945.5 907.5 905.1 16.2 939.7 16.8
Total Equity ....................... 251,728.6 252,316.6 343,473.2 6,130.2 354,893.0 6,334.0
635,724.2 717,514.7 784,935.3 14,009.2 824,513.8 14,715.6

CONSOLIDATED STATEMENT OF CASH FLOWS DATA

For the years ended For the nine months ended
December 31, September 30,
2021 2022 2023 2023 2024
(Audited) (Unaudited)
(in millions)
P P P U.S.$ P P U.S.$

Net cash flows provided by

operating activities............. 25,438.7 (22,858.1) 16,252.2 290.1 15,498.7 43,181.5 770.7
Net cash flows used in

investing activities............. (52,725.6) (56,658.0) (49,955.4) (891.6) (38,276.0) (26,940.9) (480.8)

Net cash flows provided by

(used in) financing

ACHIVILICS .oveeeeeveeiieieeieenene (19,973.9) 33,796.8 42,301.7 755.0 28,015.4 (14,492.6) (258.7)
Effect of exchange rate

changes on cash and cash

equivalents..........coeeerenene 4,2332 755.4 334.7 6.0 354.0 (59.9) (1.1)
Net increase (decrease) in cash

and cash equivalents.......... (43,027.5)  (44,964.0) 8,933.2 159.4 5,592.1 1,688.1 30.1
Cash and cash equivalents at

beginning of period............ 110,717.7 67,690.2 22,726.2 405.6 22,726.2 31,659.4 565.0
Cash and cash equivalents at

end of period........cccccunuenen 67,690.2 22,726.2 31,659.4 565.0 28,3183  33,347.6 595.2

ADDITIONAL FINANCIAL AND OPERATING DATA

The tables below provide summary additional financial and operating data for the periods indicated:

For the years ended For the nine months ended
December 31, September 30,
2021 2022 2023 2023 2024
(in millions, unless indicated otherwise)
P P P U.S.$ P P U.S.$

Net income........ccceevereeeeennne 15,978.3 3,133.6 9,903.0 176.7 9,088.2 13,465.0 240.3
EBITDA® .....covovvvrnn. 33,541.8 34,4943 34,510.6 615.9 27,198.3  32,982.0 588.6
Net debt@ ..o 184,000.9 293,872.2  225,585.3 4,026.2 234,895.8 201,510.0 3,596.5
Net debt to Consolidated total

equity® .o, 0.74 1.16 0.66 0.66 0.67 0.58 0.58
Interest coverage ratio® ....... 2.50 2.62 2.54 2.54 2.48 2.84 2.84
Notes:

(1) Calculated as (a) net income (excluding items between any or all of the Company and its subsidiaries) plus (b) income tax expense
(benefit), finance cost (less interest income) and depreciation less (c) foreign exchange gain (loss), in each case excluding amounts
attributable to ring-fenced subsidiaries. EBITDA should not be viewed in isolation or as an alternative to financial measures calculated
in accordance with PFRS. See “Presentation of Financial Information” and “Non-PFRS Financial Measures.”
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(2)  Net debt represents the consolidated debt of the Company and its subsidiaries — net of debt issue costs less cash and cash equivalents
and including PSALM finance lease liabilities, in each case, excluding amounts attributable to ring-fenced subsidiaries’ project finance
debt. The ring-fenced subsidiaries are LPI, PVEI and SMGP BESS.

(3)  The Company maintains a Net debt to Consolidated total equity ratio of not more than 3.25x. The Net debt to Consolidated total equity
ratio is computed by dividing Net debt over Consolidated total equity. Consolidated total equity is Equity as adjusted to exclude Retained
earnings (deficit) of ring-fenced subsidiaries.

(4) The Company maintains an Interest coverage ratio of not less than 2.25x. The Interest coverage ratio is computed by dividing the most
recent four quarterly period consolidated EBITDA (excluding ring-fenced subsidiaries) over the most recent four quarterly period
consolidated interest expense (excluding ring-fenced subsidiaries).

For the years ended For the nine months ended
December 31, September 30,
2021 2022 2023 2023 2024
(in millions, unless indicated otherwise)
P P P U.S.$ P P US.$
Electricity sold (GWh).......... 27,221.5 27,4023 25,205.4 N/A 17,237.2 27,0435 N/A
of which: bilateral
offtake agreements. 24,708.7  25,057.3 21,565.1 N/A 15,347.9  22,085.3 N/A
of which: WESM sales 2,512.8 2,345.0 3,640.3 N/A 1,889.3 4,958.2 N/A
Electricity bought on WESM
(GWh)....oovininiiiiinn, 2,520.4 5,158.0 2,519.2 N/A 1,527.5 2,162.8 N/A
Average realized/paid
electricity prices
(P/MWh)
For electricity sold
under bilateral
offtake agreements. 4,942.9 7,957.9 6,727.7 120.1 7,154.0 5,651.5 100.9
For electricity sold on
WESM ..o 4,465.6 8,081.2 6,599.8 117.8 7,904.1 5,685.5 101.5
For electricity
purchased from
WESM ..o 6,660.9 8,879.1 6,273.3 112.0 7,004.3 6,201.1 110.7
CALCULATION OF EBITDA

The following table presents a reconciliation of EBITDA® to net income for each of the periods indicated.

For the years ended

For the nine months ended

December 31, September 30,
2021 2022 2023 2023 2024
(in millions)
P P P U.S.$ P P U.S.$
Net income™M....................... 9,046.8 573.6 6,804.7 121.4 7,757.8 9,029.1 161.1
Add:
Income tax expense.. 1,775.9 772.3 4,507.8 80.5 2,006.1 4,647.9 83.0
Finance cost.............. 13,774.1 15,769.1 15,513.6 276.9 10,357.5 11,191.9 199.7
Interest income......... (582.7) (1,173.8) (631.7) (11.3) (1,015.7) (486.4) (8.7)
Depreciation............. 7,961.7 9,516.0 9,592.5 171.2 7,144.4 7,660.3 136.7
Less:
Foreign exchange
gains (loss).......... (1,566.0) (9,037.2) 1,276.3 22.8 (948.3) (939.2) (16.8)
Gain on Sale of
Investment........... — — — — — — —
EBITDA 33,541.8 34,4943 34,510.6 6159 27,198.3 32,982.0 588.6
Note:

(1)  Amounts exclude items attributable to ring-fenced subsidiaries. Subsidiaries with project debts were nominated as ring-fenced
subsidiaries. If the amounts from the ring-fenced subsidiaries were to be included, the EBITDA would amount to P48,193.9 million,
P42,315.7 million and P43,768.6 million (U.S.8781.2 million) for the years ended December 31, 2021, December 31, 2022 and
December 31, 2023, P32,425.2 million and P44,505.3 million (U.S.$794.3 million) for the nine months ended September 30, 2023

and September 30, 2024, and respectively.
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SUMMARY OF THE OFFERING

The following is a brief summary of the offering. For a more complete description of the terms of the Additional
Securities, see “Terms and Conditions of the Securities.” Capitalized terms not otherwise defined herein shall
have the meanings set forth under “Terms and Conditions of the Securities.”

ISSUET ..o San Miguel Global Power Holdings Corp. (formerly SMC Global
Power Holdings Corp.), a company incorporated with limited liability
under the laws of the Republic of the Philippines.

Securities Offered ...............c.cocceeveinnene. U.S.$[ @ 1,000,000 senior perpetual capital securities (“Additional
Securities™) to be consolidated into and form a single series with the
U.S.$500,000,000 senior perpetual capital securities issued by the
Issuer on December 2, 2024 (the “Original Securities”, and together
with the Additional Securities, the “Securities”).

Status of the Securities .......................... The Securities constitute direct, unconditional, unsecured and
unsubordinated obligations of the Issuer and will at all times rank pari
passu without any preference among themselves and at least pari passu
with all other outstanding, unsecured and unsubordinated obligations
of the Issuer, present and future, but, in the event of insolvency, only
to the extent permitted by applicable laws relating to creditors’ rights.

The claims of the Securityholders, in respect of the Securities,
including in respect of any claim to Arrears in Distribution, will, in the
event of the Winding-Up of the Issuer (subject to and to the extent
permitted by applicable law), rank at least pari passu with each other
and with all other outstanding, unsecured and unsubordinated
obligations of the Issuer.

No Set-0ff .......oooviiiiiii To the extent and in the manner permitted by applicable law, no
Securityholder may exercise, claim or plead any right of set-off,
counterclaim, compensation or retention in respect of any amount
owed to it by the Issuer in respect of, or arising from, the Securities
and each Securityholder will, by virtue of his holding of any Security,
be deemed to have waived all such rights of set-off, counterclaim,
compensation or retention.

Initial Rate of Distribution ..................... 8.125% per annum plus any increase pursuant to Condition 4.4
(Increase in Rate of Distribution)

Issue Price .........ccoovevinininininciiicnn, The Additional Securities will be issued at [ @ 1% of their principal
amount, plus an amount corresponding to accrued Distributions from,
and including, December 2, 2024 to, but excluding, [ @ ], 2025

Form and Denomination ....................... The Additional Securities are issued in registered form in
denominations of U.S.$200,000 and integral multiples of U.S.$1,000
in excess thereof.

Distributions .............ccccoccoviniininnn Subject to Condition 4.4 (Increase in Rate of Distribution) and
Condition 4.5 (Optional Deferral of Distributions), the Securities will
confer a right to receive distributions (“Distributions”):

(a) from the period commencing on (and including) the Issue
Date to (but excluding) March 2, 2030 (the “Step Up Date”),
at the Initial Rate of Distribution; and

(b) from (and including) each Reset Date (including the Step Up
Date) to (but excluding) the immediately following Reset
Date, at the relevant Reset Rate of Distribution (determined
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by the Calculation Agent on the relevant Reset Determination
Date and notified to the Holders, the Principal Paying Agent
and the Registrar),

payable, (1) on or prior to the Step Up Date:

(A) (in respect of the period commencing on (and including) the
Issue Date to (but excluding) December 2, 2029) semi-
annually in arrear on June 2 and December 2 of each year,
commencing on June 2, 2025;

(B) (in respect of the period from (and including) December 2,
2029 to (but excluding) the Step Up Date) quarterly in arrear
on the Step Up Date; and

(2) following the Step Up Date:

(A) (in respect of the period from (and including) each Reset Date
(including the Step Up Date) to (but excluding) June 2 of the
same year of such Reset Date (including the Step Up Date))
quarterly in arrear on June 2 of the same year of such Reset
Date (including the Step Up Date);

(B) (in respect of the period from (and including) June 2 of the
same year of such Reset Date (including the Step Up Date) to
(but excluding) December 2 of the year immediately
preceding the next Reset Date) semi-annually in arrear on
June 2 and December 2 of each year; and

©) (in respect of the period from (and including) December 2 of
the year immediately preceding the next Reset Date to (but
excluding) the next Reset Date) quarterly in arrear on such
Reset Date,

(each a “Distribution Payment Date”).

“Reset Date” means the Step Up Date and any subsequent date which
is the fifth anniversary of any Reset Date.

Increase in Rate of Distribution ............ (a) Following the earlier to occur of:

(1) the date which is the 61% day, or if such day is not a
Business Day the first Business Day thereafter,
following a Change of Control Event; and

(i1) the date on which a Reference Indebtedness Default
Event occurs,

and the Issuer does not elect to redeem the Securities pursuant
to Condition 5.4, the Rate of Distribution will increase by
2.50% per annum with effect from the next Distribution
Payment Date (or, if the relevant event occurs on or after the
date that is five Business Days prior to the next Distribution
Payment Date, the next following Distribution Payment
Date). For the avoidance of doubt, an increase (if any) in the
Rate of Distribution pursuant to Condition 4.4(a) shall not
occur more than once.
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Optional Deferral of Distributions

(b) If, following an increase in the Rate of Distribution upon the
occurrence of a Change of Control Event or Reference
Indebtedness Default Event pursuant to Condition 4.4(a),
such Change of Control Event or Reference Indebtedness
Default Event is cured, remedied, no longer applicable or no
longer continuing, then upon written notice of such facts
being given to the Securityholders (in accordance with
Condition 12.1), the Trustee and the Agents, the Rate of
Distribution will decrease by 2.50% per annum with effect
from the next Distribution Payment Date immediately
following the date of the notification referred to in Condition
4.4(b), provided that the maximum aggregate decrease in the
Rate of Distribution pursuant to Condition 4.4(b) shall be
2.50% per annum. The Trustee and the Agents shall be
entitled to rely on and accept, without liability to the
Securityholders and without further investigation or enquiry,
such notice, in which event such notice shall be conclusive
and binding on the Securityholders.

The Issuer may, in its sole and absolute discretion, on any day which
is not less than five Business Days prior to any Distribution Payment
Date, resolve to defer payment of any or all of the Distribution which
would otherwise be payable on that Distribution Payment Date unless,
during the six months ending on that scheduled Distribution Payment
Date, a Compulsory Distribution Payment Event has occurred (the
“Deferral Election Event”). Any such deferred Distribution will
constitute “Arrears of Distribution” and will not be due and payable
until the relevant Payment Reference Date. Distributions will accrue
on each Arrears of Distribution for so long as such Arrears of
Distribution remains outstanding at the same Rate of Distribution as
the Principal Amount of the Securities bears at such time and will be
added to such Arrears of Distribution (and thereafter bear Distributions
accordingly) on each Distribution Payment Date.

The Issuer is not subject to any limit as to the number of times
Distributions and Arrears of Distributions may be deferred pursuant to
the provisions of Condition 4.5(a).

The Issuer will notify the Securityholders (in accordance with
Condition 12.1 (Notices to Securityholders)), the Trustee and the
Principal Paying Agent of any deferral of Distribution not less than
five Business Days prior to the relevant Distribution Payment Date (the
“Deferral Election Notice”). Deferral of a Distribution pursuant to
Condition 4.5(a) (Optional Deferral of Distributions) will not
constitute a default by the Issuer or any other breach of its obligations
under the Securities or the Trust Deed or for any other purpose.

“Compulsory Distribution Payment Event” means (a) a
discretionary dividend, distribution, interest or other payment has been
paid or declared on or in respect of any Junior Securities or (except on
a pro rata basis) Parity Securities of the Issuer, other than a dividend,
distribution or other payment in respect of an employee benefit plan or
similar arrangement with or for the benefit of employees, officers,
directors and consultants of the Issuer; or (b) at the discretion of the
Issuer, any Junior Securities or (except on a pro rata basis) Parity
Securities of the Issuer have been redeemed, repurchased or otherwise
acquired by the Issuer or any of its Subsidiaries.
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Restrictions in the case of Deferral .......

Payments of Arrears of Distribution .....

Expected Closing Date

If on any Distribution Payment Date, payment of all Distributions
scheduled to be made on such date is not made in full by reason of the
Issuer deferring such Distributions in accordance with the terms of the
Securities, the Issuer shall not, and shall procure that none of its
Subsidiaries will:

(a) declare or pay any discretionary dividends, distributions or
make any other discretionary payment on, and will procure
that no discretionary dividend, distribution or other payment
is made on any class of Junior Securities or (except on a pro
rata basis) Parity Securities of the Issuer, other than a
dividend, distribution or other payment in respect of an
employee benefit plan or similar arrangement with or for the
benefit of employees, officers, directors and consultants of
the Issuer; or

(b) redeem, reduce, cancel, buy-back or acquire for any
consideration (b) any of the Junior Securities or (except on a
pro rata basis) Parity Securities of the Issuer, other than a
redemption, reduction, cancellation, buy-back or acquisition
in respect of an employee benefit plan or similar arrangement
with or for the benefit of employees, officers, directors and
consultants of the Issuer,

unless and until (i) the Issuer has satisfied in full all outstanding
Arrears of Distribution; or (ii) the Issuer is permitted to do so with the
consent of the Securityholders of at least a majority in aggregate
principal amount of the Securities then outstanding. For the avoidance
of doubt, nothing in Condition 4.6 (Restrictions in the case of Deferral)
shall restrict the ability of any Subsidiary of the Issuer to declare and
pay dividends, advance loans or otherwise make payments to the
Issuer.

The Issuer may elect to pay Arrears of Distribution (in whole or in
part) at any time on the giving of at least five Business Days’ prior
notice to Securityholders (in accordance with Condition 12.1 (Notices
to Securityholders)), the Trustee and the Principal Paying Agent. If
Arrears of Distribution have not been paid in full earlier, all
outstanding Arrears of Distribution will become due and payable, and
the Issuer must pay such outstanding Arrears of Distribution (including
any amount of Distribution accrued thereon in accordance with
Condition 4.5(a)), on the relevant Payment Reference Date (in
accordance with Condition 6). Any partial payment of outstanding
Arrears of Distribution by the Issuer shall be made on a pro rata basis
between the Securityholders.

“Payment Reference Date” means the date which is the earliest of:

(a) the date on which the Securities are redeemed in accordance
with Condition 5;

(b) the date on which an order is made for the Winding-Up of the
Issuer; and

the date on which the Issuer is in violation of Condition 4.6 or on the
occurrence of a Compulsory Distribution Payment Event.

[ @],2025
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Redemption ..........c.ccooevvvieiieieiee The Securities are perpetual securities in respect of which there is no
fixed redemption date. Unless previously redeemed or purchased and
cancelled in accordance with the provisions of Condition 5 (without
prejudice to Condition 10), the Securities will have no maturity date,
unless the Issuer elects to retain a fixed corporate term under its articles
of incorporation. If the Issuer elects to have a fixed corporate term
under its articles of incorporation, the term of the Securities will
mature on the date on which the corporate term of the Issuer expires in
accordance with its articles of incorporation.

Redemption at the Option
of the Issuer ..., Subject to applicable law, the Issuer may redeem the Securities (in
whole but not in part) on:

(a) the Optional Call Date;
(b) the Step Up Date; or
(c) any Distribution Payment Date falling after the Step Up Date,

in each case, at the Redemption Price. The Issuer shall give not less
than 30 and not more than 60 calendar days’ irrevocable notice of
redemption prior to the relevant Optional Call Date, Step Up Date or
Distribution Payment Date falling after the Step Up Date to the
Securityholders in accordance with Condition 12.1 (Notices to
Securityholders).

Early Redemption due to a Gross-up  If a Gross-up Event occurs, the Issuer may redeem the Securities (in
Event ......coooooiiiiii, whole but not in part) at the Redemption Price, on the giving of not
less than 30 and not more than 60 calendar days’ irrevocable notice of
redemption to the Securityholders in accordance with Condition 12.1

(Notices to Securityholders).

No such notice of redemption may be given earlier than 45 calendar
days prior to the earliest calendar day on which the Issuer would be for
the first time obliged to pay the Additional Amounts in question on
payments due in respect of the Securities.

Prior to the giving of any such notice of redemption, the Issuer will
deliver or procure that there is delivered to the Trustee:

(a) a certificate signed by any two executive officers of the Issuer
stating that the Issuer is entitled to effect such redemption and
setting out a statement of facts showing that a Gross-up Event
has occurred and that the obligation to pay Additional
Amounts cannot be avoided by the Issuer taking reasonable
measures available to it; and

(b) an opinion of an independent legal or tax adviser of
recognized standing to the effect that the Issuer has or will
become obliged to pay the Additional Amounts in question as
a result of a Gross-up Event,

and the Trustee shall be entitled to accept the above certificate and
opinion as sufficient evidence of the satisfaction of the conditions
precedent set out above, in which event it shall be conclusive and
binding on the Securityholders.
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Early Redemption due to a Change of

Control Event ......................

Early Redemption due to a Reference

Indebtedness Default Event

For the avoidance of doubt, a change of jurisdiction or domicile of the
Issuer shall not be considered a reasonable measure.

“Gross-up Event” means that as a result of any change in, or
amendment to, the laws or regulations or rulings promulgated
thereunder of the Relevant Jurisdiction, or any change in or
amendment to any official interpretation or application of those laws
or regulations or rulings promulgated thereunder, which change or
amendment becomes effective on or after November 25, 2024, the
Issuer has or will become obliged to pay Additional Amounts at a rate
greater than the applicable rate of withholding or deduction on
November 25, 2024; provided that the payment obligation cannot be
avoided by the Issuer taking reasonable measures available to it.

If a Change of Control Event occurs, the Issuer may redeem the
Securities (in whole but not in part) (i) at any time prior to but
excluding the date that falls three months prior to the Step Up Date at
the Special Redemption Price or (ii) on or at any time after the date
that falls three months prior to the Step Up Date at the Redemption
Price, in each case on the giving of not less than 30 and not more than
60 calendar days’ irrevocable notice of redemption to the
Securityholders in accordance with Condition 12.1 (Notices to
Securityholders).

A “Change of Control Event” means Permitted Holders ceasing to,
whether directly or indirectly, have control in respect of more than
50% of the outstanding Voting Stock of the Issuer.

“Permitted Holders” mean any or all of the following: (a) San Miguel
Corporation, (b) San Miguel Corporation Retirement Plan or any
similar or successor employee retirement plan of San Miguel
Corporation, and (c) any Person the Voting Stock of which at least a
majority is beneficially owned, directly or indirectly, by a Person
specified in clauses (a) and (b) above.

If a Reference Indebtedness Default Event occurs and is continuing,
the Issuer may redeem the Securities (in whole but not in part) at any
time at the Redemption Price, on the giving of not less than 30 and not
more than 60 calendar days’ irrevocable notice of redemption to
Securityholders in accordance with Condition 12.1 (Notices to
Securityholders).

“Reference Indebtedness Default Event” means an event of default
occurs pursuant to Section 9.1(b) (Events of Default) of the trust
agreement in respect of the Issuer’s outstanding £10,000,000,000
8.0288% 10-year Series M Bonds due July 2032 listed on the
Philippine Dealing & Exchange Corp. (the “Initial Reference
Notes™”), or any debt security issued in exchange for, or the net
proceeds of which are used to refinance or refund, replace, exchange,
renew, repay, defease or discharge the Initial Reference Notes prior to
their maturity (the “Refinancing Securities”), as a result of the
Issuer’s default in, non-compliance with or non-performance of the
Initial Reference Notes or of the Refinancing Securities, as the case
may be, as such Initial Reference Notes or Refinancing Securities are
amended from time to time in accordance with the terms and
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Early Redemption due to an

Accounting Event .....

Redemption of Securities in the case of
Minimal Outstanding Amounts ........

Taxation and Additional Amounts ........

Limited Rights to
Institute Proceedings

conditions of the Initial Reference Notes or of the Refinancing
Securities, as the case may be.

If an Accounting Event occurs and is continuing, the Issuer may
redeem the Securities (in whole but not in part) at any time at the
Redemption Price on the giving of not less than 30 and not more than
60 calendar days’ irrevocable notice of redemption to the
Securityholders in accordance with Condition 12.1 (Notices to
Securityholders).

An “Accounting Event” means that an opinion of a recognized
accountancy firm of international standing has been delivered to the
Issuer and the Trustee, stating the Securities may no longer be recorded
as equity in the audited consolidated financial statements of the Issuer
prepared in accordance with PFRS or other recognized accounting
standards that the Issuer has adopted from time to time for the
preparation of its audited consolidated financial statements and such
event cannot be avoided by the Issuer taking reasonable measures
available to it.

In the event that the Issuer and/or any of its Subsidiaries has,
individually or in aggregate, purchased (and not resold) or redeemed
Securities equal to or in excess of 75% of the aggregate Principal
Amount of the Securities originally issued (which for the avoidance of
doubt, includes the further securities issued pursuant to Condition 9
(Further Issues)), the Issuer may redeem the remaining Securities (in
whole but not in part) at any time at the Redemption Price, on the
giving of not less than 30 and not more than 60 calendar days’
irrevocable notice of redemption to the Securityholders in accordance
with Condition 12.1 (Notices to Securityholders).

All payments in respect of the Securities by or on behalf of the Issuer
will be made without withholding or deduction for, or on account of,
any present or future taxes, duties, assessments or governmental
charges of whatever nature (“Taxes”) imposed or levied by or on
behalf of the Relevant Jurisdiction, unless the withholding or
deduction of the Taxes is required by law. In the event where such
withholding or deduction is made by the Issuer, the Issuer shall pay
such additional amount (“Additional Amounts”) as will result in
receipt by the Securityholders of such amounts as would have been
received by them had no such withholding or deduction been required,
except in certain circumstances. See Condition 7 (Taxation and Gross-

up).

Notwithstanding any of the provisions in Condition 10 (Non-
Payment), the right to institute Winding-Up proceedings is limited to
circumstances where payment has become due. In the case of any
Distributions, such Distributions will not be due if the Issuer has
elected to defer Distributions in accordance with Condition 4.5
(Optional Deferral of Distributions). In addition, nothing in Condition
10 (Non-Payment), including any restriction on commencing
proceedings, shall in any way restrict or limit any rights of the Trustee
or any of its directors, officers, employees or agents to claim from or
to otherwise take any action against the Issuer, in respect of any actual,
reasonable and documented costs, charges, fees, expenses or liabilities
incurred by such party pursuant to or in connection with the Trust Deed
or the Securities.
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Proceedings for Winding-Up ................. If (a) an order is made or an effective resolution is passed for the
Winding-Up of the Issuer or (b) the Issuer fails to make payment in
respect of the Securities for a period of 10 days or more after the date
on which such payment is due ((a) and (b) together, the “Enforcement
Events” and each, an “Enforcement Event”), the Issuer shall be
deemed to be in default under the Trust Deed and the Securities and
the Trustee may, subject to the provisions of Condition 10.4
(Entitlement of Trustee) and, subject to and to the extent permitted by
applicable law, institute proceedings for the Winding-Up of the Issuer,
and/or prove in the Winding-Up of the Issuer, and/or claim in the
liquidation of the Issuer, for such payment.

Substitution or Modification .................. The Trustee may, without the consent of the Securityholders, agree
with the Issuer to:

(a) the substitution in place of the Issuer (or of any previous
substitute under Condition 13 (Substitution or Modification
to Remedy Gross-Up Event or Accounting Event)) as the
principal obligor under the Securities and the Trust Deed of
any other company being a wholly owned or indirect
Subsidiary of the Issuer; or

(b) the modification of the Conditions to the extent reasonably
necessary,

in order to remedy a pending or existing Gross-Up Event or
Accounting Event provided that:

6))] the Securities are unconditionally and irrevocably guaranteed
by the Issuer;

(ii) the Issuer procures, at its own cost, the delivery of a legal
opinion(s) as to English and any other relevant law, addressed
to the Trustee, dated the date of such substitution of the Issuer
or modification of these Conditions, as the case may be, and
in a form acceptable to the Trustee from legal advisers
acceptable to the Trustee; and

the Trustee is satisfied that the interests of the Securityholders will not
be materially prejudiced by the substitution or modification.

Further Issues ...........ccccccoeovevienieninenne. The Issuer is at liberty from time to time without the consent of the
Securityholders to create and issue further Securities or bonds either
(a) ranking pari passu in all respects (or in all respects save for the first
payment of Distributions thereon) and so that the same will be
consolidated and form a single series with the Securities (which will
be constituted by a deed supplemental to the Trust Deed) or (b) upon
such terms as to ranking, distributions, conversion, redemption and
otherwise as the Issuer may determine at the time of the issue.

Listing and Trading ...............c.ccoccoee The Original Securities are listed on the SGX-ST. Application will be
made to the SGX-ST for the listing of, and permission to deal in, the
Additional Securities by way of debt issues to professional investors
only. The Additional Securities will be traded on the SGX-ST in a
minimum board lot size of U.S.$200,000 for so long as the Additional
Securities are listed on the SGX-ST and the rules of the SGX-ST so
require.
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Use of Proceeds ............ccccoveeeieeeennnnnn...

Selling Restrictions ................ccocceeveenne.

Governing Law ..o,

Trustee ........ooovvvvvveeeeeeecieeeee e

Principal Paying Agent, Calculation
Agent and Transfer Agent ................

Registrar ..........c.cccoooiiiiiiiniiiicee

Clearing Systems ..........ccccccooceeeniienieennne.

So long as the Securities are listed on the SGX-ST and the rules of the
SGX-ST so require, the Issuer shall appoint and maintain a paying
agent in Singapore, where the Securities may be presented or
surrendered for payment or redemption, in the event that the Global
Certificate representing the Securities is exchanged for definitive
certificates. In addition, an announcement of such exchange shall be
made by or on behalf of the Issuer through the SGX-ST and such
announcement will include all material information with respect to the
delivery of the definitive certificates, including details of the paying
agent in Singapore.

The net proceeds from the issue of the Additional Securities will be
approximately U.S.$[ @] million (after the deduction of
commissions). The Company intends to apply the net proceeds towards
the partial purchase, repurchase and/or redemption of the outstanding
7.00% Securities.

For the avoidance of doubt, the net proceeds will not be applied in
connection with any of the Company’s existing and planned coal-fired
power assets (including, but not limited to, their construction and
working capital requirements).

The Additional Securities have not been and will not be registered
under the Securities Act and, subject to certain exceptions, may not be
offered or sold within the United States, the UK, Singapore, Hong
Kong, Japan, the EEA and the Philippines. The Additional Securities
may be sold in other jurisdictions only in compliance with applicable
laws and regulations See “Placement of the Offering.”
XS2943809900

294380990

English law.

DB Trustees (Hong Kong) Limited.

Deutsche Bank AG, Hong Kong Branch

Deutsche Bank AG, Hong Kong Branch.

Euroclear and Clearstream.

On [ @ ], 2025, the Additional Securities will be consolidated into and
form a single series with the Original Securities and the whole series
of Securities will be cleared by Euroclear and Clearstream under the

ISIN XS2943809900 and Common Code 294380990.

549300HBCES0QXKIIS90.
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RISK FACTORS

An investment in the Additional Securities involves a number of risks. 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 profit made as a result of buying and
selling securities. Past performance is not a guide to future performance. There may be a large difference between

the buying price and the selling price of these securities. Investors deal with a range of investments, each of which

may carry a different level of risk. This section entitled “Risk Factors” does not purport to disclose all of the risks

and other significant aspects of investing in these securities. Investors should undertake independent research

and study the trading of securities before commencing any trading activity. Investors may, at their own cost,

request publicly available information on SMGP from the SEC. Each Investor should seek professional advice if
they are uncertain of, or has not understood any aspect of, the securities to be invested in or the nature of risks

involved in the trading of securities.

Prospective investors should carefully consider the risks described below, in addition to the other information
contained in this Offering Circular, including the audited financial statements of SMGP and notes relating thereto
included in this Offering Circular, before making any investment decision relating to the Additional Securities.
The occurrence of any of the events discussed below and any additional risks and uncertainties not currently
known to SMGP or that are currently considered immaterial could have a material adverse effect on the business,
results of operations, financial condition and prospects of SMGP and prospective investors may lose all or part
of their investment.

RISKS RELATING TO THE COMPANY

Increased competition in the Philippine power industry.

The Government has sought to implement measures designed to enhance the competitive landscape of the power
market, particularly for the unregulated sectors of the industry. These measures include the privatization of NPC-
owned and -controlled power generation assets, the establishment of the WESM, the start of the Retail
Competition and Open Access (“RCOA”), the implementation of the mandatory competitive selection process
(“CSP”) for distribution utilities, the implementation of the green energy option, which allows contestable
customers to directly contract with a renewable energy supplier, the implementation of the Renewable Portfolio
Standards (“RPS”), which mandates electricity suppliers to source an agreed portion of their energy supply from
eligible renewable energy (“RE”) resources, and the establishment of the Renewable Energy Market (“REM”), a
venue for the trading of Renewable Energy Certificates (“RECs”) and for the compliance of electricity suppliers
with their RPS obligations. Further, Republic Act No. 10667 or the Philippine Competition Act was enacted to
enhance economic efficiency and promote free and fair competition in trade, industry and all commercial
economic activities, prevent economic concentration which will manipulate or constrict the discipline of free
markets, and penalize all forms of anti-competitive agreements, abuse of dominant position and anti-competitive
mergers and acquisitions, with the objective of protecting consumer welfare and advancing domestic and
international trade and economic development.

The move towards a more competitive environment could result in the emergence of new and numerous
competitors. These competitors may have greater financial resources, and may have more extensive experience
than SMGP, giving them the ability to respond to operational, technological, financial and other challenges more
quickly than SMGP. These competitors may therefore be more successful than SMGP in acquiring existing power
generation facilities or in obtaining financing for and the construction of new power generation facilities, or in
successfully bidding at CSPs conducted by NGCP and distribution utilities. The type of fuel that competitors use
for their generation facilities may also allow them to produce electricity at a lower cost and to sell electricity at a
lower price. In addition, other sources for the provision of ancillary services may arise, including technological
developments or establishment of new market regimes, which may increase competition and reduce prevailing
prices for these services. Moreover, a decline in oil and gas prices, which reduces the cost of producing electricity
from fossil fuels, could make energy storage solutions integrated with renewable energy sources less competitive
against other solutions including conventional generation. SMGP may therefore be unable to meet the competitive
challenges it will face.

As a result of increased competition, SMGP could also come under pressure to review or renegotiate the terms of
existing offtake agreements with customers, which may lead to a downward adjustment of tariffs, and could
adversely affect the business, financial performance and results of operations of SMGP. To the extent that
distribution utilities or industrial offtakers agree to purchase from other generation companies instead of
purchasing from SMGP, or the Company is unable to participate or otherwise successfully compete in bids for



supply contracts, the ability of SMGP to increase its sales and sell additional electricity to distribution utilities or
industrial offtakers through its generation facilities would be adversely affected.

Availability of financing and significant long-term debt as well as perpetual capital securities.

SMGP expects to fund its expansion and growth plans through a combination of internally generated funds and
external financing. The continued access to debt and equity financing of the Company is subject to factors, many
of which are outside of the control of SMGP. Political instability, economic downturn, social unrest, or changes
in the Philippine regulatory environment could increase the cost of borrowing, decrease the price of its securities,
or restrict the ability of SMGP to obtain debt or equity financing. In addition, recent disruptions in global capital
and credit markets may continue indefinitely or intensify. Disruptions in the global capital and credit markets,
including as a result of geopolitical tensions and uncertainties caused by events such as the Isracli—Palestinian
conflict, the Russian invasion of Ukraine, rising tensions between Russia and the European Union and the U.S.,
as well as between the U.S. and China, and the potential for the continuation of global trade wars between key
economic powers, could adversely affect the Company’s ability to access the liquidity needed to maintain its
business and pursue its growth plans.

Other factors affecting the ability of SMGP to borrow include (i) Philippine regulations limiting bank exposure
(including single borrower limits) to a single borrower or related group of borrowers; (ii) compliance by the
Company with existing debt covenants, which include debt to equity ratio and debt service coverage ratio
covenants; and (iii) the ability of SMGP to service new debt. The inability of SMGP to obtain financing from
banks and other financial institutions or from capital markets would adversely affect its ability to execute its
expansion and growth strategies and have a material adverse effect on the business, financial condition, and results
of operations of SMGP.

In addition, SMGP has significant long-term debt, finance lease obligations, and perpetual capital securities.

As of September 30, 2024, the long-term debt of SMGP consists of the following: P61.8 billion (U.S.$1,103.0
million) fixed rate bonds listed on the Philippine Dealing & Exchange Corp., 4.9 billion (U.S.$87.5 million)
fixed rate 4-year term loan facility, 7.5 billion (U.S.$133.9 million) five-year corporate notes, £10.0 billion
(U.S.$178.5 million) fixed rate 5-year term loan facility, U.S.$300 million term loan, U.S.$100 million term loan,
U.S.$300 million term loan, U.S.$100 million term loan, U.S.$50 million term loan, U.S.$200 million term loan,
P30.5 billion (U.S.$544.4 million) term loan of LPI, P13.8 billion (U.S.$246.3 million) term loan of MPI and
P39.5 billion (U.S.$705.0 million) term loan of SMGP BESS under a 12-year Omnibus Loan and Security
Agreement, P5.8 billion (U.S.$103.5 million) loan of MPCL under an Omnibus Refinancing Agreement, and
U.S.$398.5 million loan of MPCL under an Omnibus Expansion Financing Agreement. As of September 30, 2024,
the current liabilities of SMGP included accounts payable and accrued expenses of P133,779.1 million
(U.S.$2,387.6 million) and finance lease liabilities (current portion) of P4,939.3 million (U.S.$88.2 million).

On April 25, 2019, the Company issued U.S.$500 million senior perpetual capital securities and on July 3, 2019,
the Company issued an additional U.S.$300 million senior perpetual capital securities, which were consolidated
into and form a single series with the U.S.$500 million senior perpetual capital securities issued on April 25,2019.
The outstanding amount comprising the aggregate U.S.$800 million senior perpetual capital securities issued in
April and July 2019 was redeemed by the Company in full on the relevant step up date of April 25, 2024. On
November 5, 2019, the Company issued U.S.$500 million senior perpetual capital securities and on January 21,
2020, the Company issued U.S.$600 million senior perpetual capital securities. On October 21, 2020, the
Company issued the U.S.$400 million senior perpetual capital securities, followed by an issuance of
U.S.$350 million senior perpetual capital securities on December 15, 2020, which were consolidated into and
form a single series with the U.S.$400 million senior perpetual capital securities issued on October 21, 2020. On
May 21, 2021, the Company executed a U.S.$100 million syndication agreement relating to the U.S.$200 million
facility agreement dated March 9, 2021. On June 9, 2021, the Company issued the U.S.$600 million senior
perpetual capital securities followed by an issuance of U.S.$150 million senior perpetual capital securities, which
were consolidated into and form a single series with the U.S.$600 million senior perpetual capital securities issued
on June 9, 2021. On May 24, 2022 and August 26, 2022, the Company drew U.S.$100 million and U.S.$300
million, respectively, on its facility agreements with foreign banks executed on May 18, 2022 and August 18,
2022, respectively. On March 16, 2023 and October 31, 2023, the Company drew U.S.$100 million and U.S.$50
million, respectively, on its facility agreements with a foreign bank executed on March 10, 2023 and October 24,
2023, respectively. On April 19, 2024, SMGP issued a U.S.$800 million redeemable perpetual securities at an
issue price of 100% in favor of a foreign financial institution. On September 6, 2024, the Company drew U.S.$200
million on its facility agreement with foreign banks executed on August 30, 2024. On September 12, 2024, the
Company issued the U.S.$800 million senior perpetual capital securities, followed by an issuance of
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U.S.$100 million senior perpetual capital securities on September 30, 2024, which were consolidated into and
form a single series with the U.S.$800 million senior perpetual capital securities issued on September 12, 2024.
On October 9, 2024, the Company drew an additional U.S.$100.0 million from the facility agreement with foreign
banks executed on August 30, 2024.

On October 26, 2022, the Board authorized the conduct of tender offer to the holders of its U.S. dollar-
denominated senior perpetual capital securities listed with the SGX-ST to purchase for cash said senior perpetual
capital securities up to a total aggregate principal amount of U.S.$400.0 million. The conduct of the tender offer
commenced on October 26, 2022 and expired on November 4, 2022. All valid tender offers from security holders,
representing an aggregate of U.S.$123.9 million in principal amount of senior perpetual capital securities were
accepted by the Company and were paid the applicable purchase price and the relevant accrued distribution
amount on November 9, 2022. In addition, on August 27, 2024, the Company conducted exchange and tender
offers which expired on September 4, 2024. All valid tender and exchange offers from security holders,
representing an aggregate of U.S.$689,319,000 in aggregate principal amount of senior perpetual securities were
accepted by the Company and were paid the applicable purchase price or the exchanged securities, as applicable,
and the relevant accrued distribution amount, on September 12, 2024. On November 14, 2024, the Company
launched further exchange and tender offers. See “Business—Recent Developments—Exchange and Tender Offers
and New Issue.”

On May 28, 2021, the Company drew P5.0 billion (U.S.$89.2 million) from its existing loan agreement with a
Philippine bank executed on May 28, 2020. On January 17, 2023, MPCL agreed with local bank lenders to amend
its omnibus refinancing agreement (“ORA”) amounting to U.S.$145.8 million into a Philippine Peso-denominated
loan amounting to 8.2 billion, subject to a floating interest rate with maturities up to January 2030. MPCL holds
a one-time right to convert the loan into a fixed interest rate borrowing on the second anniversary. On June 15 and
August 8, 2023, the Company drew P5.0 billion (U.S.$89.2 million) and P2.5 billion (U.S.$44.6 million),
respectively, from a £10.0 billion (U.S.$178.5 million) corporate notes facility agreement executed on June 9,
2023. On October 27, 2023 and March 25, 2024, SMGP BESS drew the first tranche and second tranche,
respectively, amounting to P28.0 billion (U.S.$499.7 million) and P12.0 billion (U.S.$214.2 million),
respectively, from the P40.0 billion (U.S.$713.9 million) Omnibus Loan and Security Agreement executed on
October 23, 2023 with various local banks. On July 19, 2024, the Company availed of a P10.0 billion (U.S.$178.5
million) term loan from a facility agreement executed on July 17, 2024, with a local bank.

There is no assurance that the Company will be able to refinance or obtain additional financing when needed on
commercially acceptable terms or at all. Any additional debt financing may place restrictions on the Company,
which may, among others:

e increase vulnerability to general adverse economic and industry conditions;
e limit ability to pursue growth plans;

e limit ability to raise additional financing and access credit or equity markets to satisfy its repayment
obligations as they become due on favorable terms, or at all;

e require the Company to dedicate a substantial portion of cash flow from operations to payments on debt
and capital securities, thereby reducing the availability of its cash flow to fund capital expenditure,
working capital requirements and other general corporate purposes; and/or

e limit its flexibility in planning for, or reacting to, changes in its business and its industry, either through
the imposition of restrictive financial or operational covenants or otherwise.

Suspension of issuance and renewal of RES licenses.

SMGP requires retail electricity supplier (“RES”) licenses to conduct its retail supply business. RES licenses are
issued by the ERC and there is no assurance that the ERC will not suspend the issuance or renewal of RES licenses.
For example, in June 2015, the DOE through its Department Circular (“DC”) 2015-06-0010 enjoined the ERC to
immediately issue the supporting guidelines including the revised rules for issuance of RES licenses. In
compliance with the department circular, the ERC issued the following resolutions to govern the issuance of new
RES licenses and renewal of existing RES licenses and the registration of retail customers (collectively, the “2016
ERC RES Issuances”™):
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e Resolution No. 5, Series of 2016, entitled “A Resolution Adopting the 2016 Rules Governing the
Issuances of the Licenses to Retail Electricity Suppliers (RES) and Prescribing the Requirements and
Conditions Therefor” (the “RES License Guidelines™)

e Resolution No. 10, Series of 2016, entitled “A Resolution Adopting the Revised Rules for Contestability”

e Resolution No. 11, Series of 2016, entitled “A Resolution Imposing Restrictions on the Operations of
Distribution Utilities and Retail Electricity Suppliers in the Competitive Retail Electricity Market”

e Resolution No. 28, Series of 2016, entitled “Revised Timeframe for Mandatory Contestability,
Amending Resolution No. 10, Series of 2016 Entitled Revised Rules for Contestability”

However, in February 2017, the Philippine Supreme Court, acting on a petition filed by certain entities, issued a
temporary restraining order on the implementation of DC 2015-06-0010 and the 2016 ERC RES Issuances. In
response to the temporary restraining order, and to provide guidance to relevant power industry players, the DOE
issued DC 2017-12-0013 and DC 2017-12-0014 encouraging eligible contestable customers to voluntarily
participate in RCOA. In 2019, the DOE issued DC 2019-07-0011, amending various issuances on the
implementation of the RCOA. DC 2019-07-0011 provides that the registration of contestable customers as trading
participants in the WESM shall be on a voluntary basis and that contestable customers shall source its electricity
supply requirements from ERC-licensed/authorized suppliers. In light of the temporary restraining order issued
by the Philippine Supreme Court, the ERC, in its meeting held on October 3, 2019, approved the resumption of
the issuance of RES licenses using ERC Resolution No. 1, Series of 2011 (the “2011 RES Licensing Rules”).

On March 2, 2021, the Philippine Supreme Court promulgated its decision, a copy of which was made publicly
available on September 24, 2021, finally declaring DC 2015-06-0010 and the 2016 ERC RES Issuances, void for
being bereft of legal basis. As a result, the temporary restraining order issued by the Philippine Supreme Court in
February 2017, which enjoined the DOE and ERC from implementing DC 2015-06-0010 and the 2016 ERC RES
Issuances, has been made final. In the same decision, the Philippine Supreme Court also directed the ERC to
promulgate the supporting guidelines to DC 2017-12-0013 and DC 2017-12-0014.

SMGP has two RES licenses, issued to its subsidiaries LPI and MPCL, which have a term of five years each and
are both valid until September 29, 2028. The ability of SMGP to directly contract with contestable customers may
be limited if (a) the existing RES licenses are not timely renewed, or (b) the authority of the ERC to issue ERC
licenses on the basis of the 2011 RES Licensing Rules, and the RES licenses issued and renewed by the ERC on
such basis, are questioned.

Such limitation on the ability of SMGP to directly contract with contestable customers could have a material
adverse effect on the business, financial condition and results of operations of SMGP.

Disruptions and fluctuations in availability and cost of fuel supply.

The operations of the Sual Power Plant, Ilijan Power Plant, Masinloc Power Plant, Limay Greenfield Power Plant,
Davao Greenfield Power Plant and Mariveles Greenfield Power Plant depend on the availability of fuel, in
particular coal and natural gas. SMGP, through its subsidiaries, is responsible, at the cost of the latter, for
supplying the fuel requirement of the Sual Power Plant, Ilijan Power Plant, Masinloc Power Plant, Limay
Greenfield Power Plant, Davao Greenfield Power Plant and Mariveles Greenfield Power Plant. SMGP, through
its subsidiaries, has entered into fuel supply agreements for its power plants and, subject to regulatory approval,
is able to pass on the fuel cost to its customers (particularly for distribution utilities and electric cooperatives). As
of the date of this Offering Circular, the Company does not have plans to switch fuel sources of the respective
plants.

Certain power supply agreements (“PSAs”) with Meralco covering an aggregate capacity of 1,290 MW entered
into by SPI and SPPC (see “—Expiration, termination, renewal and entry into offtake agreements and regulatory
approvals of offtake agreements” for details on these PSAs) have fixed price escalation mechanisms rather than
tariff adjustment based on current fuel prices as a result of Meralco’s CSP conducted in September 2019. As a
result, the impact of fuel price fluctuations cannot be passed through to the customer, which could have positive
benefits or negative exposures should fuel prices increase or decrease, respectively. As of the date of this Offering
Circular, the PSA for 290 MW (out of the aggregate 1,290 MW) expired on December 25, 2024, while the PSAs
for the 1,000 MW have been terminated.
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There is no assurance that there will not be any interruption or disruption in, or change in terms of, the fuel supplies
to these power plants, or that there will be sufficient fuel in the open market at competitive prices or sufficient
transportation capacity available to ensure that these power plants receive sufficient fuel supplies required for
their operations on a timely basis or at all. Moreover, the recent geopolitical tensions and uncertainties caused by
events such as the Russian invasion of Ukraine, the Israeli—Palestinian conflict, changes in foreign policy or
regulatory requirements, trade restrictions, higher tariffs and changes to existing tariffs, or the imposition of
additional regulations relating to the import or export of products such as fuel supplies have impacted global trade
and supply chains and adversely affected the Company’s ability to access fuel supplies at competitive prices or in
sufficient amounts for the operations of its power plants.

There is also no assurance that the Company, through its subsidiaries, will be able to purchase all of its required
fuel supplies from its regular suppliers that produce fuel of acceptable and known quality. Consequently, SMGP
could experience difficulties ensuring a consistent quality of fuel, which could negatively affect the stability and
performance of these power plants.

For example, the Ilijan Power Plant sourced natural gas for its operations from the Malampaya gas facility in
Palawan (“Malampaya”) during the term of the Ilijan [IPPA Agreement. In 2022, prior to the turnover of the Ilijan
Power Plant to SPPC, frequent and extended gas supply restrictions on the Malampaya gas fields were
experienced. SMGP believes that it is well-placed to secure access to alternative sources of fuel, and has executed
a binding agreement covering the use of the Batangas LNG Terminal, which is composed of onshore regasification
units and onshore and offshore storage technologies, currently under construction and undergoing commissioning
in Ilijan, Batangas and which is expected to allow the Company to receive, store, and process LNG from the global
market. Alternatively, the Ilijan Power Plant may also be reconfigured to be a diesel or an LNG-type facility in
the future. The Batangas LNG Terminal commenced supplying imported LNG during its commissioning on May
31, 2023 through LNG supply contracts that the Company entered into with reputable suppliers including Vitol
Asia Pte. Ltd. (“Vitol”), Trafigura Pte. Ltd. and Shell Eastern Trading (Pte) Ltd. However, there can be no
assurance that the Company will be able to access the natural gas it requires for its operations. For example, as a
temporary measure to address the immediate fuel needs of the Ilijan Power Plant, SPPC executed a gas supply
and purchase agreement with the Philippine National Oil Company (“PNOC”) on June 23, 2022, for the supply
of Malampaya banked gas to the Ilijan Power Plant. However, the contract was not implemented by PNOC.

SMGP has invested in circulating fluidized bed (“CFB”) or supercritical power plants (for the Limay Greenfield
Power Plant, Davao Greenfield Power Plant, Units 3, 4 and 5 of the Masinloc Power Plant and Mariveles
Greenfield Power Plant) that can use low-grade coal and has retrofitted its existing pulverized coal (“PC”) power
plants (Masinloc Units 1 and 2) to use low-grade coal, which is also less expensive and relatively more abundant
compared to high-grade coal (i.e., coal of 6,000 kcal upwards). There can be no assurance that the Company will
be able to obtain the quality of coal in such quantities that it requires for its operations.

The Indonesian government imposed a coal export ban in January 2022, which was gradually lifted as its domestic
power plants stockpiled their coal inventories. While coal sourced from Indonesia accounts for approximately
80% to 90% of the Company’s coal supply, the ban did not adversely impact plant operations. The Company has
a contract with an international trader-supplier that can source coal supply from other countries such as Australia,
if needed and has fuel supply agreements with international coal suppliers such as Vitol, PT Trubaindo Coal
Mining (“Banpu”), PT Bayan Resources Pte. Ltd. (“Bayan’) and PT Kaltim Prima Coal (“KPC”). Coal inventory
levels during the period run at about one to one and a half months. If necessary, inventory from the portfolio of
its power plants can be allocated to those plants urgently needing replenishment. The Company also sourced
domestic suppliers to potentially cover its coal requirements to mitigate the impact of the restriction. Reduced
supply of high-grade coal may also cause disruptions in the Company’s fuel supply. Following recent
developments and easing of the coal export ban, the Company has received certain Indonesian coal shipments
from its suppliers to date. The Company has been able to pass-through the increase in coal prices in the majority
of its contracted capacity.

Such factors, which may include events which are beyond the control of SMGP, could affect the normal operation

of these power plants or incur significant costs to source replacement power or to reconfigure its plants, which
could have a material adverse effect on the business, financial condition and results of operations of SMGP.
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Reliance on Independent Power Producer for the operation and maintenance of the San Roque Power
Plant.

Power generation involves the use of highly complex machinery and processes, and the success of SMGP depends
on the effective maintenance of equipment for its power generation assets. The IPP of the San Roque Power Plant
is responsible for its operation and maintenance.

Although the energy conversion agreement (“ECA”) for the San Roque Power Plant contains bonus and penalty
provisions, and the Company monitors the IPP’s adherence to the minimum operating protocols specified in the
IPPA and ECA, there is still a risk that the IPP will fail to satisfactorily perform their respective operations and
maintenance obligations. Any failure on the part of such IPP to properly operate and/or adequately maintain their
respective power plants could have a material adverse effect on the business, financial condition and results of
operations of SMGP.

In addition, if SRHI fails to deliver electricity beyond contractually agreed periods due to the failure of the IPP to
operate and maintain the power facilities, the counterparties of SRHI in its power supply contracts (“PSCs”) may
have a right to terminate those contracts for outages beyond applicable outage allowances in the PSCs, and
replacement contracts may not be entered into on comparable terms or at all. Any of the foregoing could have a
material adverse effect on the financial and operating performance of SMGP.

Market limitations under the Electric Power Industry Reform Act of 2001 (“EPIRA”).

Based on the total installed generating capacities reported in the ERC Resolution on Grid Market Share Limitation,
the Company believes that its combined installed capacity comprises approximately 21% market share of the
National Grid, 27% of the Luzon Grid and 8% of the Mindanao Grid, in each case as of September 30, 2024.
Market share is computed by dividing the installed generating capacity of the Company by the installed generating
capacity of Luzon Grid, Mindanao Grid or National Grid (17,961,724 kW, 4,187,838 kW and 25,567,270 kW,
respectively, based on data provided under the ERC Resolution on Grid Market Share Limitation). The EPIRA
limits the market share of a participant to 30% per grid and 25% of the National Grid by installed capacity. Even
though SMGP is currently within its market share cap (taking into account the greenfield power plants and
expansion projects under construction), it may not receive permission to increase its capacity and market share
further if this would result in exceeding the permitted capacity or market share prescribed by the EPIRA. Such
inability to expand and grow the power business could materially and adversely affect the business prospects of
SMGP.

Development of greenfield power projects and expansion projects of existing plants involves substantial
risks.

The development of greenfield power projects and expansion projects of existing power plants involves substantial
risks that could give rise to delays, cost overruns or unsatisfactory construction or development of the projects.
Such risks include the inability to secure adequate financing, inability to negotiate acceptable offtake agreements,
delays in the receipt of the relevant permits to complete a project and other project risks that can arise from various
sources such as poor project planning, execution and contractor/subcontractor issues and unforeseen engineering
and environmental problems, among others.

Any such delays, cost overruns, unsatisfactory construction or development and other issues may negatively
impact the project which could have a material adverse effect on the business, financial condition, results of
operations and future growth prospects of SMGP including revenue loss resulting from delay in commercial
operations.

Adverse effect of WESM price fluctuations.

From the time the WESM for Luzon began operating in June 2006, market prices for electric power have
fluctuated substantially. Unlike many other commodities, electric power can only be stored on a very limited basis
and generally must be produced concurrently with its use. As a result, power prices are subject to significant
volatility from supply and demand imbalances. Long-term and short-term power prices may also fluctuate
substantially due to other factors outside of the control of SMGP, including:

e increases and decreases in generation capacity in the markets, including the addition of new supplies of

power from existing competitors or new market entrants as a result of the development of new generation
power plants or expansion of existing power plants or additional transmission capacity;
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e changes in power transmission or fuel transportation capacity constraints or inefficiencies;
e electric supply disruptions, including power plant outages and transmission disruptions;

e changes in the demand for power or in patterns of power usage, including the potential development of
demand-side management tools and practices;

e the authority of the ERC to review and, if warranted under applicable circumstances, adjust the prices on
the WESM;

e the authority of the ERC to temporarily suspend WESM operations in cases of national and international
security emergencies or natural calamities;

e climate, weather conditions, natural disasters, wars, embargoes, terrorist attacks and other catastrophic
events;

e availability of competitively priced alternative power sources;
e development of new fuels and new technologies for the production of power; and
e changes in the power market and environmental regulations and legislation.

These factors could have a material adverse effect on the business, financial condition and results of operations
of SMGP.

On March 3, 2014, the ERC issued an Order (the “March 3, 2014 ERC Order”) declaring the prices in the
WESM for the November and December 2013 billing months, as null and void, and ordered the PEMC, the
operator of the WESM, to calculate and issue adjustment bills using recalculated prices. Subsequent orders were
issued by the ERC setting the period for compliance of the March 3, 2014 ERC Order (collectively, the “2014
ERC Orders”). Certain parties including SPI, SPPC, SRHI and MPCL filed a request with the ERC for the
reconsideration of the 2014 ERC Orders. Other generators also requested the Supreme Court to stop the
implementation of the 2014 ERC Orders. On June 26, 2014, certain parties including SPI, SPPC and SRHI filed
with the Court of Appeals a Petition for Review of these orders. MPCL filed its Petition for Review with the Court
of Appeals on December 12, 2014. After consolidating the cases, the Court of Appeals, in its Decision dated
November 7, 2017, granted the Petition for Review filed by SPI, SPPC, SRHI and MPCL declaring the 2014 ERC
Orders null and void and accordingly reinstated and declared as valid the WESM prices for Luzon for the supply
months November to December 2013. The Court of Appeals affirmed this Decision in its March 29, 2019 Omnibus
Resolution. The ERC appealed the Decision and Resolution of the Court of Appeals, which nullified and set aside
the 2014 ERC Orders declaring the WESM prices for November and December 2013 void. On August 3, 2021, a
Decision was rendered by the Supreme Court En Banc in a separate case declaring the March 3, 2014 ERC Order
as null and void, which attained finality on October 11, 2022. Considering that this Decision of the Supreme Court
En Banc covers the March 3, 2014 ERC Order, the difference between the actual Luzon WESM prices and the
regulated prices (based on the March 3, 2014 ERC Order) for WESM sales and purchases by SPI, SPPC, SRHI,
SMELC and MPCL amounting to up to P2,321.8 million will have to be settled with the Independent Electricity
Market Operator of the Philippines (“IEMOP”), the current operator of the WESM) in favor of the relevant SMGP
subsidiaries. See “Business—Legal Proceedings—ERC Order voiding WESM prices.”

Expiration, termination, renewal and entry into offtake agreements and regulatory approvals of offtake
agreements.

SMGP, through its subsidiaries, has offtake agreements with various distribution utilities, electric cooperatives
and large industrial and commercial users. In respect of the San Roque Power Plant, one of SRHI’s offtake
agreement will expire before the termination of the applicable San Roque IPPA Agreement, and the renewal of
this contract is no longer allowed in the absence of a CSP. The San Roque IPPA Agreement provide that the
amounts of payment obligations of SMGP will increase over time. While SMGP intends to renew or enter into
new offtake agreements upon expiration to provide stable and predictable revenue streams, there is no assurance
that SMGP will be able to renew or enter into new offtake agreements for similar volumes or at similar prices. If
SMGP is unable to enter into new offtake agreements, SMGP will be further exposed to fluctuations in electricity
prices in the WESM, which could materially and adversely affect the profitability of SMGP. Further, SMGP will
not be able to enter into new offtake agreements with distribution utilities (“DUs”) and ECs in the absence of a
CSP.
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SMGP regularly participates in CSPs to contract its capacity. In a CSP conducted by Meralco on January 5 and
January 23, 2024, EERI, MPGC and SPPC emerged among the lowest bidders and are therefore set to supply
2,700 MW out of the 3,000 MW power requirement of Meralco with 1,200 MW, 300 MW and 1,200 MW in
offered capacities, respectively. The contracts are for a term of 15 years and have a full fuel pass-through scheme.

In another CSP conducted by Meralco on February 26, 2024, LPI emerged as the winning bidder for the latter’s
400 MW power requirement. The contract is for a term of one year and has a full fuel pass-through scheme. As
of the date of this Offering Circular, implementation of this PSA is pending ERC approval.

In another CSP conducted by Meralco for renewable energy contract capacity on July 17, 2024, SRHI emerged
as the winning bidder for a 340 MW power supply contract for a period of 10 years commencing on February 26,
2025. On August 21, 2024, the SRHI entered into a PSA with Meralco. As of the date of this Offering Circular,
implementation of this PSA is pending ERC approval.

In the most recent CSP conducted by Meralco on August 28, 2024, MPCL emerged among the lowest bidders and
is therefore set to supply 500 MW out of the 600 MW power requirement of Meralco. On September 2, 2024, a
PSA was entered into by MPCL and Meralco with a term of 15 years and has a full fuel pass-through scheme.

When the current offtake agreements with Meralco expire and as the Company’s greenfield power plants come
online, there is no assurance that the Company, through its subsidiaries, will be awarded contracts pursuant to any
CSP conducted by Meralco or other distribution utilities or electric cooperatives, or will successfully negotiate
with various contestable customers or RES, or that any new offtake agreements entered into will be on the same
terms (including with respect to electricity volumes and pricing terms). In addition, there can be no assurance that
Meralco and other offtakers will be able to meet future payment obligations under their respective agreements
with SMGP.

For example, in a CSP conducted by Meralco in January 2021 for its 1,800 MW (net) power requirements, EERI
and MPCL were awarded the following 20-year power supply agreements after emerging as the winning bidders:
(1) PSA with EERI for the supply and delivery of 1,200 MW contract capacity with commercial operations date
on November 26, 2024 expiring on November 25, 2044; and (ii) PSA with MPCL for the supply and delivery of
600 MW contract capacity with commercial operations date on April 26, 2025 and expiring on April 25, 2045.
These PSAs were executed by the relevant parties and filed with the ERC on March 23, 2021 for approval.
However, these PSAs were terminated by SMGP effective April 1, 2023 due to the non-occurrence of the
acceptance date of ERC’s final approvals after the lapse of the longstop date prescribed in the respective
agreements.

In another CSP conducted by Meralco in September 2019 in accordance with the requirements under DOE
Circular No. DC2018-02-0003 (the “DOE CSP Policy”), SPPC was awarded two offtake contracts to supply an
aggregate of 960 MW from the Ilijan Power Plant. The first contract was for the supply of 670 MW for baseload
power requirements for a period of ten years from December 26, 2019 and the second contract was for the supply
of 290 MW mid-merit power requirements for a period of five years from December 26, 2019. In addition, SPI
was also awarded a contract to supply 330 MW for baseload power requirements from the Sual Power Plant for a
period of ten years from December 26, 2019. The three contracts were executed between Meralco and the relevant
IPPAs (the “2019 Meralco PSCs”).

The 2019 Meralco PSCs were implemented under provisional authority and were pending final approval from the
ERC. However, on May 11, 2022, SPI and SPPC filed separate Joint Motions for Price Adjustment with Meralco
for the 670 MW and 330 MW PSCs to allow SPI and SPPC to temporarily increase the contract price under their
respective Meralco PSCs for the January to May 2022 billing periods in view of the unprecedented global increase
in fuel and gas prices brought about by the Russia-Ukraine war. The said motions were denied by the ERC on
September 29, 2022. On June 27, 2023, the Court of Appeals released its Joint Decision on the separate petitions
of SPI and SPPC for certiorari, which effectively annulled and set aside the previous Orders of the ERC denying
their joint petitions with Meralco for a tariff increase to allow the recovery of incremental power supply costs due
to “Change in Circumstances” and the eventual termination of the PSAs with Meralco. Following the release of
the CA’s joint decision, SPI and SPPC firmed up the termination of their respective PSAs with Meralco effective
October 4, 2022, without prejudice to additional claims on incremental power supply costs due to “Change in
Circumstances” beyond the period covered by the said petitions. SPPC ceased the supply under its PSA on
December 7, 2022 while SPI ceased to supply nominations on its PSA on July 24, 2023. See “Business—Legal
Proceedings— Claim for Price Adjustment on the Meralco PSAs” for further details on legal proceedings. As of
the date of this Offering Circular, SPI continues to supply power under the PSA for 290 MW (which was assigned
by SPPC to SPI effective January 19, 2024) while the PSAs for the remaining 1,000 MW have been terminated.
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The business, cash flows, earnings, results of operations and financial condition of SMGP could be materially and
adversely affected if SMGP is unable to successfully participate and bid for supply contracts with Meralco and
other offtakers under favorable terms or at all, or if Meralco and other offtakers are unable to meet their payment
obligations under existing agreements, and SMGP is unable to find new customers to replace Meralco and other
offtakers, or if the relevant regulatory approvals are not released on time.

Administration of the output of the Company’s power portfolio necessarily involves significant risks.
The administration of the output of power generation facilities necessarily involves significant risks, including:

e breakdown or failure of power generation equipment, transmission lines, pipelines or other equipment or
processes, leading to unplanned outages and operational issues;

e flaws in the equipment design or in power plant construction;

e issues with the quality or interruptions to the supply of key inputs, including fuel or water;
e material changes in legal, regulatory or licensing requirements;

e  operator error;

e performance below expected levels of output or efficiency;

e industrial actions affecting power generation assets owned or managed by the subsidiaries of SMGP or
its contractual counterparties;

e pollution or environmental contamination affecting the operation of power generation assets;
e planned and unplanned power outages due to maintenance, expansion and refurbishment;

¢ inability to obtain or the cancellation of required regulatory, permits and approvals;

e opposition from local communities and special interest groups; and

o force majeure and catastrophic events including fires, explosions, earthquakes, volcanic eruptions, floods
and terrorist acts that could cause forced outages, suspension of operations, loss of life, severe damage
and plant destruction.

There is no assurance that any event similar or dissimilar to those listed above will not occur or will not
significantly increase costs or decrease or eliminate sales derived by SMGP from its power generation assets.
While the IPPA Agreement of SRHI provide certain reliefs in the event the San Roque Power Plant cannot produce
or dispatch electricity, if any of the power generation assets of the San Roque Power Plant is unable to generate
or deliver electricity to customers for an extended period of time which may be due to the aforementioned risks,
its customers may be exempt from making certain payments so long as any such events continue. In addition, if
SRHI fails to deliver electricity beyond the contractually agreed outage periods, its counterparts in its PSCs may
have a right to terminate those contracts, and replacement contracts may not be entered into on comparable terms.
Any of the foregoing could have a material adverse effect on the financial and operating performance of SMGP.

Operating and other risks leading to network failures, equipment breakdowns, planned or unplanned
outages.

Power generation is vulnerable to human error in operation, equipment failure, catastrophic events, natural
disasters, sabotage, terrorist attacks or other events which can cause service interruptions, network failures,
breakdowns or unplanned outages. There is no assurance that accidents will not occur with the Company’s power
plants or that the preventive measures taken by the Company will be fully effective in all cases, particularly in
relation to external events that are not within its control. Moreover, any loss from such events may not be
recoverable under the Company’s insurance policies. The Company’s income and cash flows will be adversely
affected by any disruption of operations of its plants due to any of the foregoing risks. Any unplanned plant
shutdowns for an extended period of time will have a material adverse effect on the Company’s ability to sell
power and the Company’s results of operations could suffer. For example, from September 16, 2020 to May 12,
2021, the Sual Power Plant Unit 2 experienced an outage due to major turbine repairs to improve its reliability
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moving forward. In the event of a service disruption, the Company would typically seek to purchase replacement
power, which may be at a significantly greater cost than power generated by it or than it is able to recover. SMGP
is also entitled to a reduction in the IPPA payments to PSALM for fixed and generation fees of the San Roque
Power Plant that will compensate it for any loss in margins from prolonged outages. Nevertheless, any of these
factors may be beyond the Company’s control, and their occurrences could have a material adverse effect on the
Company’s business, financial condition or results of operations.

Insufficient insurance coverage for generation plants.

SRPC, the IPP of the San Roque Power Plant is responsible for maintaining insurance for all of the facilities,
equipment and infrastructure for the power plant, with the exception of the dam and spillway of the San Roque
Power Plant, for which NPC is obligated to maintain insurance coverage. SRHI, however, is not a beneficiary of
any of these insurance policies. SRHI also does not have any business interruption insurance coverage and is
therefore uninsured for liabilities or any direct or indirect costs and losses which may be incurred, as a result of
any business interruption that San Roque Power Plant may experience. SMGP believes that there is no business
interruption insurance available for the IPPA business model under which SRHI is currently operating.
Accordingly, any uninsured liabilities or direct or indirect losses, including any third-party claims that result from
an interruption to the business of SRHI, could have a material adverse effect on its financial condition and results
of operations.

For the power plants of SPI, MPGC, LPI, MPI, SPPC and MPCL, Kabankalan BESS and BESS facilitiecs of SMGP
BESS, these entities secure the necessary insurance for their respective power plants, the terms of which are
reviewed regularly. Depending on the requirements of the relevant plant, the insurance policies may cover
industrial all risks, erection all risks, business interruption, marine cargo insurance, sabotage and terrorism,
physical material loss or damage caused by natural disasters, breakdowns or other events that could affect the
facilities and processes used by its businesses. However, the business interruption insurance policies of LPI, MPI,
or MPCL do not cover any declines in production or adverse publicity that these entities may suffer as well as any
significant resource that LPI, MPI, or MPCL may invest to address such losses.

In addition, there is no assurance that the Company will be able to renew these policies on similar or otherwise
acceptable terms, or at all, or that the Company will not experience a material increase in the premiums payable
under its insurance policies. If one or more of the Company’s power projects were to incur a serious uninsured
loss, a loss that significantly exceeds the limits of its insurance policies or any unexpected losses against which
these subsidiaries are not fully insured, this could have a material adverse effect on their businesses, financial
condition and results of operations.

No direct contractual and operational relationship.

SRHI is dependent on the operator of the San Roque Power Plant to generate power from the same, and for SRPC
to comply with their contractual obligations to NPC under its IPP Agreement. SRHI does not have a direct
contractual relationship with the IPP and cannot directly enforce the IPP Agreement against the IPP. Failure by
an IPP to comply with its obligations under its IPP Agreement may significantly reduce or eliminate power
generation volumes or increase costs, thereby decreasing or eliminating revenues that SRHI can derive from
selling the power generated by the San Roque Power Plant. Any claims for damages for breach, or other
entitlement, benefit or relief under the IPPA Agreement arising from the breach, by the IPP, of its IPP Agreement
obligations must be claimed by SRHI against PSALM through specified claim mechanisms. The IPPA
Agreements do not permit set-off of claims, and SRHI is only entitled to payment of their claim after PSALM has
received payment from the IPP of its corresponding claim. Accordingly, SRHI bears the risks associated with the
lack of direct recourse against the IPP, delays in the enforcement of its claims and other risks related to pursuing
claims or legal proceedings against a state-owned entity such as PSALM. Any of these factors could have a
material adverse effect on the business, financial condition and results of operations of SMGP.

Foreign exchange risk.

While most of the offtake agreements of the Company allow adjustments for foreign exchange rate fluctuations,
SMGP is subject to foreign exchange risk. A substantial amount of revenue from sales of power by SMGP is
denominated in Philippine Pesos, while a portion of its expenses and obligations are denominated in U.S. dollars
and SMGP regularly obtains financings from various foreign financial institutions and issues securities
denominated in U.S. dollars. The scheduled payment obligations to PSALM pursuant to the San Roque IPPA
Agreement of SRHI with PSALM is denominated in both U.S. dollars and Pesos. The proportion of U.S. dollars
to Pesos payable under the San Roque IPPA Agreement is approximately 50% at the exchange rates prevailing as
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of the dates of the said agreement. SMGP, through its subsidiaries, also purchases coal as fuel for the Sual Power
Plant and its greenfield power projects using U.S. dollars. In addition, a significant portion of the capital
expenditures required for its greenfield power projects are denominated in U.S. dollars. See “—Availability of
financing and significant long-term debt as well as perpetual capital securities.” for more information on U.S.
dollar denominated capital expenditures.”

In addition, certain PSAs entered into by SPI and SPPC have fixed price escalation mechanisms rather than tariff
adjustment based on current foreign exchange rates. Consequently, the Company cannot pass-through the impact
of foreign exchange fluctuations and may have positive benefits or negative exposures should the Peso appreciate
or depreciate, respectively. As of the date of this Offering Circular, only SPI continues to supply power under a
fixed price PSA for 290 MW, which is expiring in December 2024. See “—Expiration, termination, renewal and
entry into offtake agreements and regulatory approvals of offtake agreements.”

A depreciation of the Peso, particularly with respect to the U.S. dollar, increases the Peso equivalent value of the
foreign currency-denominated costs and obligations of SMGP. This could adversely affect the results of operations
of SMGP and its ability to service its foreign currency-denominated liabilities.

SMGP actively evaluates combinations of natural hedges, such as holding U.S. dollar-denominated assets and
liabilities and foreign exchange adjustments in the pricing for certain offtake contracts and derivative instruments
to manage its exchange rate risk exposure. The Company has entered into derivative contracts covering its net
foreign currency denominated monetary liabilities. As a general policy, the Company may hedge up to 50% of its
exposure and subject to management approval, for more than 50% of its exposure if necessary. Less than 5% of
the consolidated net foreign currency-denominated monetary liabilities of the Company has been hedged as of
September 30, 2024 through financial hedging arrangements with counterparty institutions. The Company also
considers redenomination of U.S. dollar-denominated obligations to Philippine Peso to minimize exposure to
foreign exchange fluctuations. Nonetheless, there can be no assurance that the Peso will not depreciate
significantly against the U.S. dollar or other currencies in the future or that such depreciation will not have an
adverse effect on the growth of the Philippine economy or the financial condition of SMGP.

Variations in hydrological conditions and irrigation requirements.

Hydroelectric generation is dependent on the amount and location of rainfall and river flows, which vary widely
from quarter to quarter and from year to year. NPC owns and operates the dam and the dam-related facilities of
the San Roque Power Plant and has obtained a water permit allowing it to use the water flow from the Agno River
to generate power from the San Roque Power Plant with an allowable volume dictated by downstream irrigation
requirements set by the National Irrigation Administration (“NIA”).

The facilities of AHEPP are located within the Angat Watershed Reservation, which is managed by and is under
the jurisdiction of NPC. NPC was issued a water permit dated November 28, 1979 by the National Water
Resources Council pursuant to which NPC has authority to extract water from the Angat River for power
generation purposes. In a resolution dated April 4, 2016, the National Water Resources Board (“NWRB”) granted
KWPP Holdings Corporation’s petition for the transfer of the said water permit to itself and authorized its lease
to AHC. The water discharged by the AHEPP is used for the following purposes: (i) the water outflow of the three
Auxiliary Units of 6 MW capacity each (each, an “Auxiliary Unit” or collectively, “Auxiliary Units”) flows to
the Ipo Dam and is conveyed by Metropolitan Waterworks and Sewerage System (“MWSS”) to Metro Manila
for domestic use; and (ii) the water outflow of the four Main Units of 50 MW capacity each (each a “Main Unit”
or collectively, “Main Units”) flows to the Bustos Dam and is conveyed by NIA to the province of Bulacan for
irrigation purposes.

The levels of hydroelectric production can therefore vary from period to period depending on the water levels in
the reservoir and downstream irrigation and water supply requirements. In years of less favorable hydrological
conditions, such as periods of drought or when the El Nifio weather phenomenon occurs, the reservoir has low
water levels, which reduces the amount of power that the San Roque Power Plant and the AHEPP are able to
generate. This could reduce the revenues from the sale of power from the San Roque Power Plant and the AHEPP,
which could have a material adverse effect on SMGP’s business, financial condition and results of operations.
Conversely, if too much rainfall occurs at any one time, such as during a typhoon, water may flow too quickly
and at volumes in excess of the water intake capacity of the San Roque Power Plant and AHEPP, which may
cause release of water using the spillway.
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Challenges in successfully implementing its growth strategy.

Implementing the growth strategy of SMGP involves: (i) substantial investments in new power generation
facilities such as LNG power plants and expansion of existing power generation facilities; (ii) acquisitions of
existing power generation capacity; (iii) entering into alliances with strategic partners; (iv) dispositions or
divestment of portions of its interests in power generation facilities and other assets; (v) entering into new and
developing technologies and services, such as energy storage solutions, particularly BESS and ancillary services,
such as frequency regulating reserves; and (vi) targeting new markets, such as the renewable energy market.

For example, on March 1, 2024, MGen and Therma NatGas Power, Inc. (a subsidiary of Aboitiz Power
Corporation), through their joint venture entity, Chromite Gas, entered into binding agreements with SMGP and
its relevant subsidiaries to jointly invest in and acquire a 67% equity interest in each of the following SMGP gas-
fired power plants and assets: (i) the Ilijan Power Plant owned by SPPC, (ii) BCC Power Plant owned by EERI,
and (iii) land owned by Ilijan Primeline Industrial Estate, Inc. where the BCC Power Plant, the Batangas LNG
Terminal and their respective related facilities are located. On May 17, 2024, Top Frontier Investment Holdings,
Inc., the ultimate parent company of SMGP, filed with the Philippine Competition Commission the relevant
notification forms in relation to the joint investment by SMGP and Chromite Gas. On December 23, 2024, the
Philippine Competition Commission announced its decision to approve the transactions and on January 27, 2025,
SMGP announced the completion of the transactions. See “Business—Recent Developments—Chromite
Agreements.” Following the completion of this transaction, SMGP’s direct interest and corresponding cash flows
associated with the Ilijan Power Plant, BCC Power Plant and related facilities and assets will decrease. The impact
on the Company of this transaction, any future acquisitions or investments and dispositions cannot be fully
predicted and any of the risks outlined herein, should they materialize, could have a material adverse effect on the
Company’s business, financial condition, results of operations and prospects.

The success in implementing the strategy of the Company will depend on, among other things, its ability to identify
and assess investment and acquisition opportunities as well as potential partners, its ability to successfully finance,
close and integrate investments, acquisitions and relevant technologies for the production of power, its ability to
manage construction of planned greenfield and expansion power projects within technical, cost and timing
specifications, its ability to establish BESS projects and integrate these with the grid and support renewable energy
sources, its ability to secure offtake agreements through CSP, its ability to control costs and maintain sufficient
operational, financial and internal controls, the strength of the Philippine economy (including overall growth and
income levels), the growth of the relevant target markets, and the overall levels of business activity in the
Philippines.

In the regular course of business, SMGP contemplates entering into additional potential investments and
acquisitions, but has not entered into any definitive commitment or agreement for any significant contemplated
investment or acquisition as of the date of this Offering Circular. If general economic and regulatory conditions
or market and competitive conditions change, or if operations do not generate sufficient funds or other unexpected
events occur, SMGP may decide to delay, modify or forego some of its planned or contemplated projects or alter
aspects of its growth strategy, and its future growth prospects could be materially and adversely affected. For
example, the Company may consider alternative technologies for planned power projects that will improve
efficiencies and lower emissions.

The growth strategy of SMGP will also place significant demands on its management, financial and other
resources. In particular, continued expansion will increase the challenges for financial and technical management,
recruitment, training and retention of sufficient skilled technical and management personnel and developing and
improving its internal administrative infrastructure. In addition, expansion into new markets will necessitate
recruitment and development of expertise in new technologies, including natural gas and BESS technologies. Any
inability to meet these challenges could disrupt the business of SMGP, reduce its profitability and adversely affect
its results of operations and financial condition.

Dependence on the existence of transmission infrastructure.

The transmission infrastructure in the Philippines continues to experience constraints on the amount of electricity
that can be delivered from power plants to customers, as well as limited interconnectivity between the Luzon,
Visayas and Mindanao grids.

The Company and its subsidiaries are in constant consultation and communication with NGCP and other relevant
Government institutions to address the transmission infrastructure requirements of the Company and its
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subsidiaries. The DOE is mandated by law to prepare a Transmission Development Plan to be implemented by
NGCP which aims to address projected infrastructure limitations and interconnectivity of sub-grids.

If these transmission constraints continue, the ability of SMGP to supply electricity from the San Roque Power
Plant of SRHI and its operating and planned greenfield power projects, as well as the ability of SMGP to increase
its geographical reach, will be adversely affected. This could have a material adverse effect on the business and
revenue growth of the Company from the sale of power.

Changes in taxation and certain tax exemptions and tax incentives.

On March 26, 2021, President Rodrigo Duterte signed into law Republic Act No. 11534, otherwise known as the
“Corporate Recovery and Tax Incentives for Enterprises Act” (“CREATE Law”) which introduced reforms to
the corporate income tax and incentives systems. Effective July 1, 2020, the corporate income tax rate on domestic
corporations has been reduced from 30% to 25%, while domestic corporations with net taxable income not
exceeding P5 million and total assets (excluding land on which the corporation’s office, plant, and equipment are
situated) not exceeding P100 million are subject to 20% corporate income tax. The CREATE Law further
enhanced certain incentives that investment promotion agencies may grant to business enterprises, such as
additional deductions, increased net-operating loss carry-over, VAT exemption on importation and VAT zero-
rating of local purchases of goods and services directly and exclusively used in the registered project or activity,
among others. In view of the effectivity of the CREATE Law, registered business enterprises with incentives
granted prior to the effectivity of the CREATE Law shall be subject to the following rules:

(1) Registered business enterprises whose projects or activities were granted only an income tax holiday
(“ITH”) prior to the effectivity of the law shall be allowed to continue to avail of the ITH for the
remaining period specified in the terms and conditions of their registration, provided that enterprises that
have been granted the ITH but have not yet availed of such incentive upon the effectivity of the law may
use the ITH for the period specified in the terms and conditions of their registration;

(i1) Registered business enterprises whose projects or activities were granted an ITH prior to the effectivity
of the law and that are entitled to the 5% tax on gross income earned incentive after the ITH shall be
allowed to avail of the 5% tax on gross income incentive subject to the 10-year limit provided under the
CREATE Law; and

(iii) Registered business enterprises currently availing of the 5% gross income earned incentive granted prior
to the effectivity of the law shall be allowed to continue to avail of such tax incentive for 10 years.

Registered subsidiaries of SMGP with incentives granted prior to the effectivity of the CREATE Law may
continue to avail of the same, subject to the rules prescribed under the said law. One of the incentives retained is
the continued use of ITH for the original periods specified in the terms and conditions of their respective
registrations. However, the entitlement to 5% gross income tax after the ITH (granted to MPGC by the Authority
of the Freeport Area of Bataan or “AFAB”) is subject to the 10-year limit for both incentives reckoned from the
effectivity of the CREATE Law, instead of the original period of 21 years.

As of September 30, 2024, certain subsidiaries of SMGP, namely, MPCL for the Masinloc Power Plant and
Masinloc BESS, EERI for the BCC Power Plant, SMGP Kabankalan for the Kabankalan BESS, SMGP BESS for
the various BESS projects and SGLPC for the Solar Power Project were registered with the BOI as new operators
with pioneer status and non-pioneer status, as applicable, for its greenfield projects. BOI-registered entities are
granted certain tax exemptions and tax incentives, deductions from taxable income subject to certain capital
requirements and duty-free importation of capital equipment, spare parts and accessories.

For the plants currently availing of these incentives, if these tax exemptions or tax incentives expire, are revoked,
or are repealed, the income from these sources will be subject to the 25% regular corporate income tax of net
taxable income or 2% minimum corporate income tax of the gross income, whichever is higher. As a result of a
loss in any tax exemptions or tax incentives, the tax expense of SMGP would increase and its profitability would
decrease. The expiration, non-renewal, revocation or repeal of these tax exemptions and tax incentives, and any
associated impact on SMGP, could have a material adverse effect on the business, financial condition and results
of operations of SMGP. Furthermore, there can be no assurance that any pending tax legislation or future changes
in the tax regime, including changes in fiscal incentives, in the Philippines would not have a material and adverse
effect on the Company’s business, financial condition and results of operations.
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On November 8, 2024, President Ferdinand R. Marcos, Jr. signed the CREATE MORE Bill into law, officially
making it Republic Act No. 12066 or also known as “CREATE MORE” (the “CREATE MORE Act”). The
CREATE MORE Act took effect fifteen (15) days after its publication. The CREATE MORE Act, among others,
introduces amendments to the National Internal Revenue Code of 1997, as amended (the “Tax Code”) to enhance
the tax incentive regime that registered business enterprises (e.g., BOI-registered entities) may receive, including:
(i) VAT zero-rating on local purchases (which shall now include goods and services related to a registered project
or activity such as janitorial, security, financial, consultancy, marketing, and administrative functions such as
human resources, legal, and accounting services); (ii) VAT exemption on importation of goods and services; (iii)
duty exemption on importation shall now include goods used for administrative purposes; (iv) an enhanced
deductions regime; (v) income tax holiday; (vi) a registered business enterprise local tax that shall be assessed in
lieu of all local taxes and local fees and charges imposed by a local government, during the period when the
registered business enterprise enjoys income tax holiday or avails of the enhanced deductions regime; and (vii) a
special corporate income tax of five percent (5%) in lieu of all national and local taxes as well as local fees and
charges.

Under the CREATE MORE Act, registered business enterprises with incentives granted prior to the effectivity of
the CREATE Law shall be subject to incentives in their certificate of registration or certificate of registration and
tax exemption, and allowed to avail, or continue availing, of certain incentives until December 31, 2034.

Interest rate risk.

While SMGP intends, whenever appropriate, to enter into hedging transactions which may mitigate its interest
rate exposure, any such hedging policy may not adequately cover its exposure to interest rate fluctuations and
such fluctuations may result in a high interest expense and an adverse effect on its business, financial condition
and results of operations.

Regulatory risks.

The business of SMGP is subject to extensive government regulation, particularly for its greenfield power plants
and retail supply business. Moreover, as the Company expands its BESS capabilities and projects, it will be subject
to applicable regulations under ancillary services and energy storage systems. See “Regulation and Environmental
Matters.” To conduct its businesses, SMGP and its subsidiaries must obtain various licenses, permits and
approvals. Even when SMGP and its subsidiaries obtain the required licenses, permits and approvals, their
operations are subject to continued review under the applicable regulations, and the interpretation or
implementation of such regulations is subject to change. For example, in October 2020, DOE Secretary Alfonso
G. Cusi announced that the periodic assessment of the country’s energy requirements has led the DOE to declare
a moratorium on endorsements for greenfield coal power plants and subsequently clarified that the moratorium
would not apply to those greenfield power plants in the pipeline for which endorsements had already been
previously issued (the Company’s planned Masinloc Power Plant Units 4 and 5 expansion project, and the
Mariveles Greenfield Power Plant have already obtained the relevant DOE endorsement). The DOE subsequently
issued “Advisory on the Moratorium of Endorsements for Greenfield Coal-Fired Power Projects in Line with
Improving the Sustainability of the Philippines’ Electric Power Industry” on January 11, 2021, which was dated
as of December 22, 2020, to implement the moratorium. Under this advisory, effective October 27, 2020, the DOE
would no longer process applications for greenfield coal-fired power generation facility projects requesting for
endorsements. However, existing and operational coal-fired power generation facilities as well as any coal-fired
power project which comply with the following parameters will not be affected by the moratorium: (i) committed
power projects; (ii) existing power plant complexes which already have firm expansion plans and existing land
site provision; and (iii) indicative power project with substantial accomplishments, specifically those with signed
and notarized acquisition of land or lease agreement for the project, and with approved permits or resolutions from
the relevant local government units and the relevant regional development council where the power plant will be
located.

The operations of the Company’s greenfield power plants are subject to a number of national and local laws and
regulations, including safety, health and environmental laws and regulations. These laws and regulations impose
controls on air and water discharges, on the storage, handling, discharge and disposal of waste, location of
facilities, employee exposure to hazardous substances, site clean-up, groundwater quality and availability, plant
and wildlife protection, and other aspects of the operations of the business of SMGP and its subsidiaries. Failure
to comply with relevant laws and regulations may result in monetary penalties or administrative or legal
proceedings against SMGP or its subsidiaries, which may cause or result in the termination or suspension of the
licenses or operation of their facilities.
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SMGP and its subsidiaries have incurred, and expect to continue to incur, operating costs to comply with such
laws and regulations. In addition, SMGP and its subsidiaries have made, and expect to continue to make, capital
expenditures on an ongoing basis to comply with safety, health, and environmental laws and regulations.

While the Company believes that it has, at all relevant times, materially complied with all applicable laws, rules
and regulations, there can be no assurance that SMGP and its subsidiaries will be able to remain in compliance
with applicable laws and regulations or will not become involved in future litigation or other proceedings or be
held liable in any future litigation or proceedings relating to safety, health, and environmental matters, the costs
of which could be material. In addition, safety, health and environmental laws and regulations in the Philippines
have become increasingly stringent. There can be no assurance that the adoption of new safety, health and
environmental laws and regulations, new interpretations of existing laws, increased governmental scrutiny of
safety, health and environmental laws or other developments in the future will not result in SMGP and its
subsidiaries from being subject to fines and penalties or having to incur additional capital expenditures or
operating expenses to upgrade, supplement or relocate its facilities. Moreover, in the event that future laws are
enacted imposing restrictions on operations and refinancing, particularly in relation to power plants utilizing fossil
fuels, then certain capital expenditures or expenses may not be recovered.

For example, the implementing rules and regulations issued by the DOE on “Renewable Portfolio Standards”
mandates electric power industry participants (such as generation companies, distribution utilities and electric
cooperatives) to source or produce a fraction of their electricity requirements from eligible renewable energy
resources and undertake CSP in sourcing renewable energy. While activities related to sourcing renewable energy
are presently favored by certain public policies, these policies can be altered or reversed, which could reduce or
slow demand for renewable energy sources and energy storage technologies, including BESS.

The Philippines is also a party to the 2015 Paris Agreement, which aims to keep the increase in global average of
temperature to well below 2°C above pre-industrial levels and to limit the increase to 1.5°C, since this would
substantially reduce the risks and effects of climate change. As a party to the agreement, the Philippines may
impose more stringent regulations, particularly on coal-fired power plant emissions, requiring expensive pollution
controls on coal-fired power plants, among other measures. These measures may significantly increase costs of
coal-fired power plants and, at the same time, increase the cost competitiveness of renewable energy. A significant
portion of the captive market may shift away from coal and other hydrocarbon fuels, which may expose the coal-
fired power plants of the Company to stranded-asset risk (i.e., hazard of an asset suffering from an unanticipated
write-down, devaluation, or conversion to liability).

The Company has been compliant with and continues to perform its obligations under applicable laws and
regulations relevant to its businesses.

If SMGP and its subsidiaries fail to comply with all applicable regulations or if the regulations governing its
business or their implementation change, SMGP or its subsidiaries may incur increased costs or be subject to
penalties, which could disrupt its operations and have a material adverse effect on its business and results of
operations.

Climate change policies.

SMGP is currently invested in certain coal-fired power plants in the Philippines. Policy and regulatory changes,
technological developments and market and economic responses relating to climate change may affect the
Company’s business and the markets in which it operates. The enactment of an international agreement on climate
change or other comprehensive legislation focusing on greenhouse gas emissions could have the effect of
restricting the use of coal and available financing arrangements for coal-related projects. Other efforts to reduce
greenhouse gas emissions and initiatives in various countries to use cleaner alternatives to coal such as natural gas
may also affect the use of coal as an energy source.

In addition, technological developments may increase the competitiveness of alternative energy sources, such as
renewable energy, which may decrease demand for coal-generated power. Other efforts to reduce emissions of
greenhouse gases and initiatives in various countries to encourage the use of natural gas or renewable energy may
also discourage the use of coal as an energy source. The physical effects of climate change, such as changes in
rainfall, water shortages, rising sea levels, increased storm intensities and higher temperatures, may also disrupt
the Company’s operations. As a result of the above, the Company’s business, financial condition, results of
operations and prospects may be materially and adversely affected.
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ERC regulation of electricity rates of distribution utilities could have a material adverse effect on the
Company.

The imposition of more stringent regulations and similar measures by the ERC could have a material adverse
effect on the business, financial conditions and results of operations of SMGP.

Sales to distribution utilities account for the majority of the consolidated sales volume of SMGP for the year ended
2023 and the nine months ended September 30, 2024. While rates charged by SMGP through its subsidiaries under
their offtake agreements, including those with distribution utilities, are not regulated by the ERC, the rates that
distribution utility customers charge to their customers are subject to review and approval by the ERC.
Accordingly, the ability of distribution utility customers to pay the subsidiaries of SMGP largely depends on their
ability to pass on their power costs to their customers. There is also no assurance that the current laws, regulations,
and issuances affecting the industry, particularly the EPIRA and the issuances of the ERC, will not change or be
amended in the future.

There is no assurance that the ERC will permit the distribution utility customers of the subsidiaries of SMGP to
pass on or increase their rates or that subsequent reviews by the ERC will not result in the cancellation of any such
increases or require such distribution utility customers to refund payments previously received from their
customers. In addition, there is no assurance that any rate increases approved by the ERC will not be overturned
by Philippine courts on appeal. For example, SMGP and other generation companies are parties to a petition filed
in the Supreme Court by special interest groups against Meralco in relation to the increase in generation rates for
the billing months of November and December 2013. In particular, the ERC issued an order dated March 3, 2014,
which voided the WESM prices for the November and December 2013 billing months, and imposed prices to be
recalculated by the PEMC. However, the Court of Appeals, in its decision dated November 7, 2017, declared the
ERC order dated March 3, 2014 null and void and accordingly reinstated and declared as valid the WESM prices
for Luzon for the supply months of November to December 2013. Upon finality, a claim for refund may be made
with the PEMC. See “Business—Legal Proceedings—ERC Order voiding WESM prices.”

In May 2019, the Supreme Court issued a ruling in respect of the following ERC resolutions:

e Resolution No. 13, Series of 2015, entitled “A Resolution Directing All Distribution Utilities to Conduct
a Competitive Selection Process in the Procurement of their Supply to the Captive Market” (“CSP
Guidelines”); and

e Resolution No. 1, Series of 2016, entitled “A Resolution Clarifying the Effectivity of ERC Resolution
No. 13, Series of 2015” (“ERC Clarificatory Resolution”).

The CSP Guidelines and the ERC Clarificatory Resolution were issued by the ERC to implement the CSP,
pursuant to the DOE’s Department Circular No. DC 2015-06-0008 mandating all distribution utilities to undergo
CSP in securing power supply agreements.

In its decision, the Supreme Court, acting on a petition filed by certain entities, declared as void the first paragraph
of Section 4 of the CSP Guidelines and the ERC Clarificatory Resolution. Consequently, all PSAs filed with the
ERC on or after June 30, 2015 were directed to comply with the CSP in accordance with prevailing rules and
regulations. The power purchase cost resulting from the CSP (the “CSP Power Purchase Cost”) would be the
generation cost which the relevant distribution utility may pass on to its customers commencing on June 30, 2015.
In a resolution dated July 23, 2019, the Supreme Court denied with finality all motions for reconsideration filed
by various parties. In consideration of the foregoing, the PSA between Meralco and MPGC, and the PSA between
Meralco and Central Luzon Premiere Power Corp. (“CLPPC”), were voluntarily terminated by mutual agreement
of the relevant parties. The Company intends to participate in the power supply requirements of Meralco for which
bidding is expected over the next few years. In the CSP conducted by Meralco on January 5, 2024 for its 1,800
MW power requirement, MPGC was declared winning bidder for the supply of 300 MW for a period of 15 years.
MPGC and Meralco executed a power supply agreement for said supply on February 5, 2024.

Further, as a result of the decision, the ERC released orders to the joint applicants of various PSA applications
(the “Joint PSA Applications™) filed during the affected period requiring them to comply with the CSP
requirements under the DOE CSP Policy and to submit the necessary DOE certifications attesting their compliance
to the said circular (the “2019 ERC Orders”). The lack of the necessary DOE certifications could result in the
dismissal of the relevant Joint PSA Applications.
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In October 2019, the Company, together with certain distribution utilities and electric cooperatives, filed motions
for reconsideration of the 2019 ERC Orders claiming that the DOE CSP Policy should not apply to such Joint
PSA Applications primarily on the ground that these were entered into before the implementation of the DOE
CSP Policy in 2018. As of the date of this Offering Circular, some of the motions for reconsideration filed by the
subsidiaries of SMGP and its respective counterparty DUs were decided against the Company. As such, the
relevant distribution utilities and/or the relevant generation companies of the Joint PSA Applications may be
required to refund the difference between the generation cost actually passed on to customers and the applicable
CSP Power Purchase Cost that could be passed on to customers, accruing from June 30, 2015 until the effectivity
of the relevant CSP Power Purchase Cost under applicable regulations. The relevant subsidiaries of SMGP have
filed their respective Petitions for Review with Prayer for the Urgent Issuance of a Temporary Restraining Order
in response to the decisions not in favor of the Company. These cases remain pending as of the date of this Offering
Circular.

The ERC in the exercise of its regulatory powers may also impose fines, penalties, or sanctions on SMGP in
appropriate cases. Any such fines, penalties, sanctions or restriction on the ability of distribution utilities and/or
generation companies to pass on such costs or any intervention in such rates could have a material adverse effect
on the business, financial conditions and results of operations of SMGP.

Trading on the WESM is affected by market volatility.

While the subsidiaries of SMGP do not sell a significant amount of power through the WESM, volatile market
conditions on the WESM, including temporary suspension of operations by the ERC under certain circumstances,
may nevertheless pose risks to SMGP regardless of whether there is a shortage or a surplus of energy available.
When the WESM experiences a shortage, there is little risk to suppliers in terms of their value-position being
destroyed. However, such a suppliers’ market exposes these suppliers to the risk that regulatory agencies may
intervene (directly or indirectly) to dictate prices and dispatch of power plants. Consumer outrage, triggered by
high prices, could precipitate attempts to suspend the WESM and return to subsidized rates regimes. Regardless
of whether such a suspension ultimately comes to pass, market anticipation of such an occurrence could lead to
value-destructive market distortions. On the other hand, a surplus market tends to cause spot market prices to
reflect the marginal cost of producing power. One of the main features of the WESM is a merit-order dispatch
scheme wherein the cheapest sources of power, such as power produced from geothermal and hydroelectric
energy, are dispatched first, before the more expensive power providers. While a supplier can mitigate its exposure
to surplus risks by contracting the bulk of its capacity to offtakers to protect against low spot prices, as the
subsidiaries of SMGP have done, this also caps a supplier’s ability to take advantage of price spikes caused by
temporary market shortages.

As of September 30, 2024, the ERC has maintained a reduced primary bid cap of £32,000 per MWh. In addition,
a permanent secondary price cap limits spot prices to P6,245 per MWh for as long as cumulative spot prices
breach a certain threshold. Prices are automatically capped at 6,245 per MWh for hours where the average price
for the last 72-hours exceeds 9,000 per MWh.

The occurrence of such events could have a material adverse effect on the business, financial condition and results
of operations of SMGP.

Possible conflicts of interest.

San Miguel Corporation, the sole shareholder of SMGP, controls the board of directors of the Issuer and exerts
significant influence over the policies, management and affairs of the Issuer. As a result, San Miguel Corporation
is able to exercise significant control and influence over many corporate actions of the Issuer. The interests of San
Miguel Corporation may differ from those of the Issuer which may adversely affect the interests of the
Securityholders. There can be no assurance that conflicts of interest between the Issuer and San Miguel
Corporation will be resolved in favor of the Issuer or the Securityholders.

Dependence on the support of San Miguel Corporation.

SMGP relies upon San Miguel Corporation for certain shared services such as, but not limited to, human resources,
corporate affairs, legal, finance and treasury functions. There is no guarantee that San Miguel Corporation will
continue to provide these services or obtain its power requirements from SMGP in the future. Should San Miguel
Corporation cease to provide these services, and if SMGP is unable to secure alternative sources of such services
or enter into other power supply agreements, the Company’s business, financial condition and results of operations
could be adversely affected.
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Compliance with and renewal of licenses, permits and other authorizations.

SMGP and its subsidiaries are required to maintain licenses, permits, and other authorizations for the operations
of their respective businesses, including business permits and permits concerning, for example, health and safety,
and environmental standards. These licenses, permits, and other authorizations contain various requirements that
must be complied with to keep the same valid. If SMGP and its subsidiaries fail to meet the terms and conditions
of any of their respective licenses, permits or other authorizations necessary for operations, their respective
operations may be suspended or terminated.

While the Company believes, to the best of its knowledge, that it has, at all relevant times, materially complied
with all applicable laws, rules and regulations and has established a strong compliance culture to ensure that all
requirements, permits, and approvals are obtained in a timely manner, there is no assurance that changes in laws,
rules or regulations or the interpretation thereof by relevant government agencies, will not result in the Company
having to incur substantial additional costs or capital expenditures to upgrade or supplement its existing facilities,
or being subject to fines and penalties. The measures implemented by SMGP and its subsidiaries to comply with
laws and regulations may also be deemed insufficient by governmental authorities. [f SMGP and/or its subsidiaries
fail to comply, or are deemed to be non-compliant with any applicable laws or regulations, SMGP and/or its
subsidiaries, as the case may be, may be subject to penalties, which could disrupt their operations and have a
material adverse effect on their businesses and results of operations. Potential liabilities for such non-compliance
with the legal requirements or violations of prescribed standards and limits under these laws include
administrative, civil, and criminal proceedings by governmental authorities, as well as civil proceedings by
environmental groups and other individuals, that could limit or affect its operations such as orders for the
suspension and/or revocation of permits or licenses or suspension and/or closure of operations. There can be no
assurance that SMGP and its subsidiaries will not become involved in future litigation or other proceedings or be
held responsible in any such future litigation or proceedings, the costs of which could be material. In the event
that SMGP and its subsidiaries become involved in any future litigation or other proceedings or is subject to any
adverse rulings or decisions, such events may materially and adversely affect the business, financial condition,
and results of operations of SMGP and its subsidiaries.

There can be no assurance that SMGP and its subsidiaries will continue to be able to renew the necessary licenses,
permits, and other authorizations as necessary or that such licenses, permits, and other authorizations will not be
revoked. If SMGP and its subsidiaries are unable to obtain or renew them or are only able to do so on unfavorable
terms, this could have an adverse effect on the business, financial condition, and results of operations of SMGP
and its subsidiaries.

Legal and other proceedings arising out of its operations.

The Company and its subsidiaries, from time to time, may be involved in disputes with various parties involved
in the generation, supply and sale of electric power, including contractual disputes with subcontractors, suppliers
and government agencies including those matters discussed in “Business—Legal Proceedings.” For example,
SPPC and PSALM have an ongoing dispute arising from differing interpretations of certain provisions related to
generation payments under the Ilijan IPPA Agreement. As a result, the parties have arrived at different
computations regarding the subject payments. See “Business—Legal Proceedings—Ilijan IPPA Agreement
Dispute.” Nevertheless, and in accordance with the IPPA Agreement, PSALM’s turnover of the Ilijan Power Plant
to SPPC was completed on June 4, 2022. Regardless of the outcome, these disputes may lead to legal or other
proceedings and may result in substantial costs and delays in the operations of SMGP. The Company may also
have disagreements with regulatory bodies in the ordinary course of its business, which may subject it to
administrative proceedings and unfavorable decisions that will result in penalties and/or delay the development
of'its greenfield projects and its current operations. For example, in May 2022, SPI and SPPC filed separate Joint
Motions for Price Adjustment with Meralco seeking approval from the ERC to temporarily increase the contract
price under their respective PSCs with Meralco for a period of six months. After this request was denied by the
ERC, SPI and SPPC filed separate petitions with the Court of Appeals which annulled and set aside the ERC
Orders denying their request. The decision of the Court of Appeals was upheld by the Supreme Court in its
Resolution dated April 3, 2024. See “Business—Legal Proceedings—Claim for Price Adjustment on the Meralco
PSAs.” In such cases, the business, financial condition, results of operations and cash flows of SMGP could be
materially and adversely affected.
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RISKS RELATING TO THE PHILIPPINES

Volatility in the value of the Peso against the U.S. dollar and other currencies as well as in the global
financial and capital markets could adversely affect the Company’s businesses.

The Philippine economy has experienced volatility in the value of the Peso and limitations to the availability of
foreign exchange. In July 1997, the Bangko Sentral ng Pilipinas (“BSP”’) announced that the Peso can be traded
and valued freely on the market. As a result, the value of the Peso underwent significant fluctuations between July
1997 and December 2004 and the Peso declined from approximately £29.00 to U.S.$1.00 in July 1997 to P56.18
to U.S.$1.00 by December 2004.

While the value of the Peso has recovered since 2010, its valuation may be adversely affected by certain events
and circumstances such as the strengthening of the U.S. economy, the rise of the interest rates in the U.S. and
other events affecting the global markets or the Philippines, causing investors to move their investment portfolios
from the riskier emerging markets such as the Philippines. Consequently, an outflow of funds and capital from
the Philippines may occur and may result in increasing volatility in the value of the Peso against the U.S. dollar
and other currencies. According to BSP data, the Peso averaged at 49.6241 per U.S.$1.00 in 2020, which
subsequently experienced a slight decline in 2021, averaging at P49.2546 per U.S.$1.00. In 2023, the Peso
averaged at P55.6304 per U.S.$1.00 compared to an average of P54.4778 per U.S.$1.00 in 2022. In 2024, the Peso
averaged at P57.2907 per U.S.$1.00, posting a decline from the 2023 average. As of February 10, 2025, the
exchange rate quoted on the BSP Reference Exchange Rate Bulletin was £58.0140 per U.S.$1.00.

Substantially all of SMGP’s operations and assets are based in the Philippines and, therefore, a slowdown
in economic growth in the Philippines could materially and adversely affect the Company’s business,
financial position and results of operations.

Substantially all of the Company’s business operations and assets are based in the Philippines. As a result, the
Company’s income, results of operations and the quality and growth of its assets depend, to a large extent, on the
performance of the Philippine economy. In the past, the Philippines has experienced periods of slow or negative
growth, high inflation, significant devaluation of the Philippine currency and the imposition of exchange controls.
In 2020 and 2021, the annual average inflation rate in the Philippines stood at 2.4% and 3.9%, respectively. In
2023, the annual average inflation rate reached 6% which was higher than the 2022 annual average inflation rate
of 5.8%. Meanwhile, the resulting full-year average inflation rate of 2024 stood at 3.2% which is within the
Philippine government’s target range of 2% to 4% inflation rate for 2024. The BSP projected the 2025 risk-
adjusted inflation to reach 3.4%, while the 2026 risk-adjusted inflation it is expected to reach 3.7%.

Following the 25-basis-point cut in August 2024, which was the first reduction in nearly four years, the Monetary
Board, on October 16, 2024, decided to further reduce the BSP’s target repurchase rates by 25 basis points to
6.00%. The interest rates on the overnight deposit and lending facilities were accordingly adjusted to 5.50% and
6.50%, respectively. These adjusted rates took effect on October 17, 2024. On December 19, 2024, the BSP
decided to further reduce the BSP’s target reverse repurchase rates by 25 basis points to 5.75%. The interest rates
on the overnight and deposit and lending facilities were accordingly adjusted to 5.25% and 6.25%, respectively,
effective on December 19, 2024.

Factors that may adversely affect the Philippine economy include:

e decreases in business, industrial, manufacturing or financial activities in the Philippines, the Southeast
Asian region or globally;

e scarcity of credit or other financing, resulting in lower demand for products and services provided by
companies in the Philippines, the Southeast Asian region or globally;

e exchange rate fluctuations and foreign exchange controls;

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

e changes in the Government’s fiscal and regulatory policies;

e Government budget deficits;
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e adverse trends in the current accounts and balance of payments of the Philippine economy;

e public health epidemics or outbreaks of diseases, such as COVID-19, monkeypox, the re-emergence of
Middle East Respiratory Syndrome-Corona virus (MERS-CoV), SARS, avian influenza (commonly
known as bird flu), or HIN1, or the emergence of similar diseases in the Philippines or in other countries
in Southeast Asia;

e natural disasters, including but not limited to tsunamis, typhoons, earthquakes, fires, floods and similar
events;

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

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

e a downgrade in the long-term foreign and local currency sovereign credit ratings of the Philippines or
the related outlook for such ratings; and other regulatory, social, political or economic developments in
or affecting the Philippines.

The Philippine economic growth rate in 2020 was -9.5% compared to the 6% full-year growth in Gross Domestic
Product (“GDP”) posted in 2019. The decline was driven primarily by the spread of COVID-19, and the
implementation of COVID-19-related restrictions. In 2021, the GDP significantly recovered, resulting in a 5.6%
full-year growth. For the fourth quarter of 2022, GDP posted a growth of 7.2% compared to the same period in
2021, resulting to a 7.6% full-year growth in 2022. Meanwhile, the full year GDP growth in 2023 reached 5.6%,
which is 8.6% higher than pre-pandemic levels. In 2024, the full year GDP growth rate remained steady at 5.6%.
Severe weather events in the third quarter of 2024 have delayed government spending and caused a decline in
farm outputs. However, uncertainty surrounding the global economic outlook could cause economic conditions
in the Philippines to deteriorate and there can be no assurance that current or future Philippine governmental
policies will continue to be conducive to sustaining economic growth. There can be no assurance that the
Philippines will maintain strong economic fundamentals in the future. Any future deterioration in economic
conditions in the Philippines could materially and adversely affect the Company’s financial position and results
of operations, including the Company’s ability to grow its energy portfolio, and its ability to implement the
Company’s business strategy. Changes in the conditions of the Philippine economy could materially and adversely
affect the Company’s business, financial condition or results of operations.

Political instability may have a negative effect on the business, financial position or results of operations of
SMGP.

The Philippines has from time to time experienced political and military instability, including acts of political
violence. The Philippine Constitution provides that, in times of national emergency, when the public interest so
requires, the Government may take over and direct the operation of any privately-owned public utility or business.
In the last few years, there were instances of political instability, including alleged extra-judicial killings, alleged
electoral fraud, impeachment proceedings against two former presidents, two chief justices of the Supreme Court
of the Philippines, and public and military protests arising from alleged misconduct by the previous administration.
On February 5, 2025, the House of Representatives of the Philippines approved the articles of impeachment of
the vice-president of the Philippines and forwarded the same to the Senate. Following the transmittal of the articles
of impeachment to the Senate of the Philippines, the impeachment trial for the vice-president of the Philippines is
expected to commence in accordance with applicable laws and regulations. In addition, a number of current and
past officials of the Philippine government are currently under investigation or have been indicted for graft,
corruption, plunder, extortion, bribery, or usurpation of authority. Further, a movement to amend the Constitution
of the Philippines has been gaining traction and should this measure be successful, certain significant changes in
the political climate can be expected.

There can be no assurance that there will not be any future political events, as well as acts of election-related or
other political violence, that could destabilize the Philippines resulting in a negative effect on the general economic
conditions of the country. There can also be no guarantee that the current or any future government will adopt
economic policies that are conducive to sustained economic growth or which do not materially and adversely
impact the current regulatory environment. A major deviation from the policies of the immediate past
administration or fundamental change of direction, including with respect to Philippine foreign policy, may lead
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to an increase in political or social uncertainty and instability. Any such event could have a material impact on the
Company’s business, financial position, and results of operations.

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

Historically, the Philippines has been subject to a number of terrorist attacks and localized armed conflict.

For example, on May 23, 2017, a clash erupted in Marawi, Lanao del Sur between government security forces
and the ISIS affiliated-Maute group, following the government’s offensive to capture alleged ISIS leader in
Southeast Asia, Isnilon Hapilon, who was believed to be in the city. President Duterte immediately declared
martial law in Mindanao amid protests from the opposition and sectors of civil society. Martial law in Mindanao
was extended three times until it expired on December 31, 2019 after two and a half years. On August 24, 2020,
twin explosions in Jolo, Sulu Province in Mindanao were carried out by suicide bombers linked to the Abu Sayyaf
group, killing 14 people and wounding 75 others. On May 8, 2021, over a hundred members of the ISIS-linked
Bangsamoro Islamic Freedom Fighters (“BIFF”) occupied a town market in Maguindanao for several hours and
forced families to flee their homes. A clash between the Philippine military and the BIFF members ensued on
May 11, 2021, where five BIFF members were killed. On December 3, 2023, a bombing occurred in the middle
of a Catholic mass service at the Mindanao State University in Marawi City, which killed four individuals and
injured dozens more.

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

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

The Philippines has experienced a number of major natural catastrophes over the years, including typhoons,
droughts, volcanic eruptions and earthquakes. There can be no assurance that the occurrence of such natural
catastrophes will not materially disrupt SMGP’s operations or cause temporary disruptions in the ability of SMGP
to generate electricity and meet its obligations. These factors, which are not within SMGP’s control, could
potentially have significant effects on SMGP’s power plants, assets and operations. While SMGP carries insurance
for certain catastrophic events, of types, in amounts and with deductibles that SMGP believes are in line with
general industry practices in the Philippines, there are losses for which SMGP cannot obtain insurance at a
reasonable cost or at all. SMGP also does not carry any business interruption insurance. Should an uninsured loss
or a loss in excess of insured limits occur, SMGP could lose all or a portion of the capital invested in such business,
as well as the anticipated future turnover, while remaining liable for any costs or other financial obligations related
to the business. Any material uninsured loss could materially and adversely affect SMGP’s business, financial
condition and results of operations.

Foreign exchange control.

If foreign exchange controls were to be imposed, SMGP’s ability to access foreign currency to purchase raw
materials and equipment and to service foreign currency denominated debt obligations could be adversely
affected.

Generally, Philippine residents may freely dispose of their foreign exchange receipts and foreign exchange may
be freely sold and purchased outside the Philippine banking system. However, the Monetary Board of the BSP,
with the approval of the President of the Philippines, has statutory authority, in the imminence of or during a
foreign exchange crisis or in times of national emergency, to: (i) suspend temporarily or restrict sales of foreign
exchange; (ii) require licensing of foreign exchange transactions; or (iii) require delivery of foreign exchange to
the BSP or its designee banks. The Government has, in the past, instituted restrictions on the conversion of
Philippine Pesos into foreign currency and the use of foreign exchange received by Philippine residents to pay
foreign currency obligations.

There can be no assurance that the Government will not impose economic or regulatory controls that may restrict
fee access to foreign currency in the future. Any such restrictions imposed in the future could severely curtail
SMGP’s ability to purchase raw materials, machinery and equipment from outside the Philippines in U.S. dollars
and its ability to make principal and interest payments in U.S. dollars on its foreign currency-denominated
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obligations or Philippine Peso-denominated debt obligations that are payable in foreign currency, which could
materially and adversely affect its financial condition and results of operations.

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

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

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

Competing and overlapping territorial claims by the Philippines, China and several Southeast Asian nations (such
as Vietnam, Brunei and Malaysia) over certain islands and features in the West Philippine Sea (South China Sea)
have for decades been a source of tension and conflicts.

China claims historic rights to nearly all of the West Philippine Sea based on its so-called “nine-dash line” and in
recent years dramatically expanded its military presence in the sea which has raised tensions in the region among
the claimant countries. In 2013, the Philippines became the first claimant country to file a case before the
Permanent Court of Arbitration, the international arbitration tribunal based at the Hague, Netherlands to legally
challenge claims of China in the West Philippine Sea and to resolve the dispute under the principles of
international law as provided for under the United Nations Convention on the Law of the Sea (“UNCLOS”). In
July 2016, the tribunal rendered a decision stating that the Philippines has exclusive sovereign rights over the
West Philippine Sea (in the South China Sea) and that the “nine-dash line” claim of China is invalid.

Tension in the West Philippine Sea has been triggered by the continued presence of Chinese vessels in the
Philippines’ exclusive economic zone. The Philippines has filed and continues to file diplomatic protests against
China and has called on China to recall its ships in Philippine waters. The Armed Forces of the Philippines has
also deployed additional naval vessels to protect the territories of the Philippines. In the first half of 2024, tensions
in the West Philippine Sea further escalated as several violent incidents transpired. On March 23, 2024, two
Chinese Coast Guard ships assaulted a Philippine Navy supply vessel with water cannons. The incident resulted
in the injuries of the Filipino crew members aboard the supply boat. On June 17, 2024, an encounter between the
China Coast Guard and the Philippine Navy once again occurred on a resupply mission for the BRP Sierra Madre,
which is grounded in Ayungin Shoal. Personnel of the China Coast Guard rammed and boarded vessels of the
Philippine Navy, which resulted in massive damage to the navy boats and injuries to Philippine Navy personnel.
In the past months, beginning April 2024, there has been a standoff between the Philippines and China over the
Escoda Shoal (also known as Sabina Shoal). Escoda Shoal serves as the rendezvous point for Filipino vessels
carrying out resupply missions to the naval outpost in Ayungin Shoal, where the naval outpost BRP Sierra Madre,
which is a main flashpoint of tensions between the Philippines and China, has been aground since 1999.

There is no guarantee that the territorial dispute between the Philippines and other countries, including China,
would end or that any existing tension will not escalate further, as China has taken steps to exercise control over
the disputed territory. In such event, the Philippine economy may be disrupted and its business and financial
standing may be adversely affected.

Any deterioration in the Philippine economy as a result of these or other factors, including a significant
depreciation of the Philippine peso or increase in interest rate, may adversely affect the Company’s operations. In
particular, further disputes between the Philippines and other countries may lead to reciprocal trade restrictions
on the other’s imports or suspension of visa-free access and/or overseas Filipinos permits. Any impact from these
disputes in countries in which the Company has operations could materially and adversely affect the Company’s
business, financial condition and results of operations.

Investors may face difficulties enforcing judgments against SMGP.

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

The Philippines is party to the United Nations Convention on the Enforcement and Recognition of Arbitral
Awards, though it is not party to any international treaty relating to the recognition or enforcement of foreign
judgments. Nevertheless, a judgment or final order of a foreign court is, through the institution of an independent
action, enforceable in the Philippines as a general matter, unless there is evidence that: (i) the foreign court
rendering judgment did not have jurisdiction in accordance with its jurisdictional rules; (ii) the party against whom
enforcement is sought did not receive notice of the proceedings; (iii) judgment was obtained by collusion, fraud,
or on the basis of a clear mistake of law or fact; or (iv) the judgment is contrary to the laws, morals, public policy,
good customs or public order of the Philippines.

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

Historically, the Philippines’ sovereign debt has been rated relatively low by international credit rating agencies.
International credit rating agencies issue credit ratings for companies with reference to the country in which they
are resident. As a result, the sovereign credit ratings of the Philippines directly affect companies that are residents
in the Philippines, including SMGP. In 2019, S&P Global Ratings gave a rating of “BBB+”, which was an upgrade
from the Philippines’ former rating of “BBB”. In July 2020, Moody’s affirmed its “Baa2” with a stable outlook
for the Philippines, while on May 27, 2021, S&P Global Ratings kept its “BBB+" rating on the Philippines and
assigned a “stable” outlook on expectations of a “healthy” economic recovery. On November 28, 2023, S&P
Global Ratings affirmed the rating of “BBB+” with a stable outlook that the Philippine economy will maintain
healthy growth rates. Likewise, the Japan Credit Rating Agency’s (“JCRA”) affirmed the Philippines’ stable
outlook with an investment-grade credit rating at “A-" based on their report dated March 6, 2024. On August 14,
2024, Rating and Investment Information, Inc. (“R&I”) upgraded its rating on the Philippines from the “BBB+”
with positive outlook last year, to “A-" with stable outlook.

In respect of U.S. dollar-denominated global dual-tranche bonds issued by the Philippines, on June 2021,
Moody’s, S&P Global Ratings and Fitch assigned issuance ratings of “Baa2”, “BBB+” and “BBB”, respectively,
all in line with Philippines’ issuer rating. On July 12, 2021, Fitch affirmed the Philippines’ long-term foreign
currency issuer default rating at “BBB”, but revised the outlook from stable to negative. On February 18, 2022,
Fitch retained its “BBB” rating with a negative outlook for the Philippines. With regard to the Philippines’ dual-
tranche U.S. dollar-denominated bond offering in May 2024, Moody’s, S&P Global Ratings, and Fitch assigned
issuance ratings of “Baa2”, “BBB+”, and “BBB”, respectively, all in line with the Philippines’ issuer rating. On
June 7, 2024, Fitch retained the rating of “BBB” with a stable outlook.

No assurance can be given that Fitch, Moody’s, S&P Global Ratings, JCRA, R&I or any other international credit
rating agency, will not downgrade the credit ratings of the Government in the future and, therefore, of Philippine
companies, including the Company. Any such downgrade could have an adverse impact on the liquidity in the
Philippine financial markets, the ability of the Government and Philippine companies, including SMGP, to raise
additional financing and the interest rates and other commercial terms at which such additional financing is
available.

Public health crises or outbreaks of diseases may have a material and adverse impact on the economic
activities and business operations in the Philippines.

In late 2019, COVID-19, an infectious disease that was first reported to have been transmitted to humans in 2019,
spread globally during 2020, and was declared as a pandemic by the World Health Organization (“WHO”) in
March 2020. 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 caused by the COVID-
19 pandemic throughout the Philippines.

On August 14, 2024, the WHO declared the mpox (formerly known as monkeypox) outbreak as a public health

emergency of international concern. A few days after the WHO declaration or on August 19, 2024, the Philippine
government announced that it detected the first case of mpox virus in the country in 2024. In response, the
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Philippine government ordered the close contacts of the patient to undergo mandatory quarantine. In addition, the
Philippine government continues to undertake close surveillance of any potential spread of mpox.

Any government restrictions and regulations to curb any public health crises or outbreak or resurgence of
infectious diseases, including the imposition of community quarantine, may adversely affect business operations
and lead to further contraction of the Philippine economy, inevitable closure of business operations, and
exponential rise in unemployment rates. SMGP’s operational and financial performance will depend on future
developments relating to any public health crisis or outbreak or resurgence of infectious diseases, including the
ability to contain the outbreak and ease related restrictions, and the overall impact on the Philippine economy and
demand for SMGP’s products and services.

RISKS RELATING TO THE SECURITIES

The Additional Securities may not be a suitable investment for all investors.

Each potential investor in the Additional Securities must determine the suitability of investing in the Additional
Securities in light of its own circumstances. In particular, each potential investor should:

e have sufficient knowledge and experience to make a meaningful evaluation of the Additional Securities,
the merits and risks of investing in the Additional Securities and the information contained or
incorporated by reference in this Offering Circular or any applicable supplement;

e have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular
financial situation, an investment in the Additional Securities and the impact the Additional Securities
will have on its overall investment portfolio;

e have sufficient financial resources and liquidity to bear all of the risks of an investment in the Additional
Securities, including where the currency for principal or distribution payments is different from the
potential investor’s currency;

e understand thoroughly the terms of the Additional Securities and be familiar with the behavior of any
relevant indices and financial markets; and

e be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,
interest rate, foreign exchange rate and other factors that may affect its investment and its ability to bear
the applicable risks.

The Additional Securities are complex financial instruments and investors may purchase such instruments as a
way to manage risk or enhance yield with an understood, measured and appropriate addition of risk to their overall
portfolios. A potential investor should not invest in the Additional Securities unless it has the expertise (either
alone or with a financial adviser) to evaluate how the Additional Securities will perform under changing
conditions, the resulting effects on the value of the Additional Securities and the impact this investment will have
on the potential investor’s overall investment portfolio.

The Securities are perpetual securities and investors have no right to require redemption.

The Securities are undated and have no fixed final maturity date. Securityholders have no right to require the
Issuer to redeem the Securities at any time and they can only be disposed of by sale. Holders who wish to sell
their Securities may be unable to do so at a price at or above the amount they have paid for them, or at all, if
insufficient liquidity exists in the market for the Securities. Therefore, holders of the Securities should be aware
that they may be required to bear the financial risks of an investment in the Securities for an indefinite period of
time.

Securityholders may not receive Distribution payments if the Issuer elects to defer Distribution payments.

Subject to the Conditions, SMGP may, at its sole and absolute discretion, elect to defer any scheduled
Distributions on the Securities for any period of time. The Issuer is not subject to any limits as to the number of
times Distributions and Arrears of Distributions can be deferred. Although, following a deferral, Arrears of
Distributions are cumulative, subject to the Conditions, the Issuer may defer their payment for an indefinite period
of time by delivering the relevant deferral notices to the Securityholders. Any such deferral of Distributions shall
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not constitute a default for any purpose unless, in the case of a deferral, such payment is required in accordance
with Condition 4.7 (Payment of Arrears of Distribution).

Any deferral of Distributions will likely have an adverse effect on the market price of the Securities. In addition,
as a result of the Distributions deferral provision of the Securities, the market price of the Securities may be more
volatile than the market prices of other debt securities on which original issue discount or interest accrues that are
not subject to such deferrals and may be more sensitive generally to adverse changes in the business, financial
condition, results of operations and prospects of the Issuer.

The Securities may be redeemed at the option of the Issuer on the Optional Call Date, the Step Up Date or
any subsequent Distribution Payment Date or upon the occurrence of certain other events.

The Securities are redeemable at the option of the Issuer, in whole but not in part, on the Optional Call Date, the
Step Up Date or any Distribution Payment Date falling after the Step Up Date at 100% of their principal amount
together with all other outstanding amounts due under the Securities accrued to the date fixed for redemption.

The Issuer also has the right to redeem the Securities upon the occurrence of certain changes in Philippine tax law
requiring the payment of Additional Amounts. In addition, the Securities may be redeemed (in whole but not in
part) at the option of the Issuer (A) upon the occurrence of a Change of Control Event (i) at any time prior to (but
excluding) the date that falls three months prior to the Step Up Date at the Special Redemption Price or (ii) on or
at any time after the date that falls three months prior to the Step Up Date at the Redemption Price, (B) upon the
occurrence and continuation of a Reference Indebtedness Default Event at any time at the Redemption Price,
(C) upon the occurrence and continuation of an Accounting Event at any time at the Redemption Price, or (D) in
the event 25% or less of the aggregate principal amount of the Securities originally issued (which for the avoidance
of doubt, includes the further securities issued pursuant to Condition 9 (Further Issues)) remain outstanding at
any time at the Redemption Price, in each case on the giving of irrevocable notice of redemption to the
Securityholders in accordance with Condition 12.1 (Notices to the Securityholders).

The date on which the Issuer elects to redeem the Securities may not accord with the preference of individual
Securityholders. This may be disadvantageous to the Securityholders in light of market conditions or the
individual circumstances of the holder of the Securities. In addition, an investor may not be able to reinvest the
redemption proceeds in comparable securities at an effective distribution rate at the same level as that of the
Securities.

There may be insufficient distributions upon liquidation.

The obligations of the Issuer under the Securities and under the Trust Deed will constitute its direct, unconditional,
unsecured and unsubordinated obligations. In the event of liquidation or winding-up, the claims of Securityholders
in respect of the Securities, including in respect of any claim to Arrears of Distribution, will (subject to and to the
extent permitted by applicable law) be preferred over the subordinated obligations of the Company and will rank
at least pari passu with each other and with all other outstanding, unsecured and unsubordinated obligations of
the Company.

There are limited remedies for default under the Securities.

Any scheduled Distribution will not be due if the Issuer elects to defer that Distribution pursuant to the Conditions.
Notwithstanding any of the provisions relating to non-payment defaults, the right to institute winding-up
proceedings is limited to circumstances where payment has become due and the Issuer fails to make the payment
when due. The only remedy against the Issuer available to the Trustee or (where the Trustee has failed to proceed
against the Issuer, as provided in the Conditions) any Securityholder for recovery of amounts in respect of the
Securities following the occurrence of a payment default after any sum becomes due in respect of the Securities
will be instituting winding-up proceedings and/or proving and/or claiming in winding-up in respect of the payment
obligations of the Issuer arising from the Securities and the Trust Deed.

The adoption of new accounting policies of PFRS may have a significant impact on the financial condition
and results of operations of SMGP and/or may result in a change to the accounting treatment of the
Securities, which could give the Issuer the right to elect to redeem the Securities.

The FRSC is continuing its policy of issuing PFRS and interpretations which are substantially based on

International Financial Reporting Standards issued by the International Accounting Standards Board (“IASB”).
The FRSC has issued and may in the future issue more new and revised standards and interpretations, including
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those required to conform with standards and interpretations issued from time to time by the IASB. Such factors
may require adoption of new accounting policies. There can be no assurance that the adoption of new accounting
policies or new PFRS will not have a significant impact on the financial condition and results of operations of the
Company. In addition, any change or amendment to, or any change or amendment to any interpretation of, PFRS
may result in the reclassification of the Securities such that the Securities must not or must no longer be recorded
as “equity” of the Issuer, and will give the Issuer the right to elect to redeem the Securities. See “—7The Securities
may be redeemed at the option of the Issuer on the Optional Call Date, the Step Up Date or any subsequent
Distribution Payment Date or upon the occurrence of certain other events.”

The applicable Rate of Distribution may decline on any Reset Date.

The Rate of Distribution will be reset on each Reset Date by reference to the then Treasury Rate (as defined in the
Conditions). Accordingly, a Securityholder is exposed to the risk of a fluctuating Rate of Distribution and
uncertain distribution income. A fluctuating Rate of Distribution makes it impossible to determine the yield of the
Securities with respect to any Reset Period in advance.

The Issuer and its subsidiaries may raise other capital and incur substantial indebtedness in the future and
may not be able to generate sufficient cash flows to meet its obligations.

The Issuer may from time to time and without prior consultation of the holders of the Securities create and issue
further Securities (see Condition 9 (Further Issues)). Furthermore, the Issuer and its subsidiaries may from time
to time incur substantial additional indebtedness and contingent liabilities. Under the terms of the Securities, there
is no restriction, contractual or otherwise, on the amount of Securities that the Issuer may further issue or securities
or other liabilities that the Issuer and its subsidiaries may issue or incur and that rank senior to, or pari passu with,
the Securities. If the Issuer or its subsidiaries incur additional debt, that could have important consequences to
investors. For example, it could: (1) limit the ability of the Issuer to satisfy its obligations under the Securities and
other debt; (2) increase the vulnerability of the Issuer to adverse general economic and industry conditions;
(3) require the Issuer to dedicate a substantial portion of its cash flow from operations to servicing and repaying
its indebtedness, thereby reducing the availability of its cash flow to fund working capital, planned capital
expenditures and other general corporate purposes; (4) limit the flexibility of the Issuer in planning for or reacting
to changes in its businesses and the industries in which it operates; (5) increase the cost of additional financing;
and (6) place the Issuer at a competitive disadvantage compared to its competitors that have less debt. If the
subsidiaries of the Issuer incur additional indebtedness, that could also have adverse effects on the subsidiaries
similar to those described above, and therefore on the Issuer. The issue of any further Securities or such other
securities, or the incurrence of any such other liabilities, may reduce the amount (if any) recoverable by holders
of the Securities on a winding-up of the Issuer and may also have an adverse impact on the trading price of the
Securities and/or the ability of Securityholders to sell them.

An active trading market for the Additional Securities may not develop or be sustained.

There has been no prior trading market for the Additional Securities. The Original Securities are currently listed
on the SGX-ST. The Issuer cannot predict whether an active trading market for the Additional Securities will be
sustained. The Securities could trade at prices that may be lower than the initial offering price for the Securities.
The price at which the Securities trade depends on many factors, including, but not limited to:

e prevailing interest rates and the markets for similar securities;
e general economic conditions; and
o the financial condition of the Issuer, historical financial performance and future prospects.

Application will be made to the SGX-ST for the listing and quotation of the Additional Securities on the SGX-
ST. No assurance can be given that the application to the SGX-ST will be approved or that, if the Additional
Securities are listed, the Issuer will be able to maintain a listing for the Securities or that a liquid trading market
for the Securities will develop or continue. If an active market for the Securities fails to be sustained, the trading
price of the Securities could be materially and adversely affected. Lack of a liquid or active trading market for the
Securities may adversely affect the price of the Securities or may otherwise impede a holder’s ability to dispose
of the Securities.
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The Company will follow the applicable corporate disclosure standards for debt securities listed on the
SGX-ST, and such standards may be different from those applicable to debt or hybrid securities in certain
other jurisdictions.

The Issuer will be subject to reporting obligations in respect of the Securities to be listed on the SGX-ST. The
disclosure standards imposed by the SGX-ST are different from those imposed by securities exchanges in other
countries or regions, such as the United States or Hong Kong. As a result, the level of information that is available
may not correspond to what investors in the Securities are accustomed to.

The conditions of the Securities contain provisions which may permit their modification without the consent
of all investors and confer significant discretions on the Trustee which may be exercised without the consent
of the Securityholders and without regard to the individual interests of particular Securityholders.

The Trust Deed contains provisions for calling meetings of Securityholders to consider matters affecting their
interests generally, including the sanctioning by Extraordinary Resolution of a modification of any of the
Conditions or any provisions of the Trust Deed. These provisions permit defined majorities to bind all
Securityholders, including Securityholders who did not attend and vote at the relevant meeting and
Securityholders who voted in a manner contrary to the majority. The Trust Deed also provides that the Trustee
may, without consent of the Securityholders, agree to any modification of any provision of the Securities which
is in the opinion of the Trustee, not materially prejudicial to the interests of the Securityholders or which is, in the
opinion of the Trustee, of a formal, minor or technical nature or is made to correct a manifest error or an error
which is, in the opinion of the Trustee, proven or which is, in the opinion of the Trustee, to comply with mandatory
provisions of law, in the circumstances described in “Terms and Conditions of the Securities—Meetings of
Securityholders, Modification, Waiver, Authorization and Determination—Modification, Waiver, Authorization
and Determination.”

The Trustee may decline to take actions requested by the Securityholders.

Under the Trust Deed, in certain circumstances, the Trustee may, at its sole discretion, request the Securityholders
to provide an indemnity and/or security and/or pre-funding to its satisfaction before it takes actions on behalf of
the Securityholders. The Trustee shall not be obliged to take any such actions if no such indemnity or security or
pre-funding is provided to its satisfaction. Even if the Securityholders agree to indemnify and/or provide security
to and/or pre-fund the Trustee, the time taken to agree to the indemnity and/or security and/or pre-funding may
have an impact as to when such action is taken. In addition, notwithstanding the provision of an indemnity or
security or pre-funding to the Trustee, the Trustee may decline to take action requested by the Securityholders if
it determines that such actions are not permitted under the terms of the Trust Deed or applicable law.

The imposition of exchange controls could result in an investor not receiving payments on the Securities.

The Government has, in the past, instituted restrictions on the conversion of Philippine pesos into foreign currency
and the use of foreign exchange received by Philippine residents to pay foreign currency denominated obligations.
The Monetary Board of the BSP, with the approval of the President of the Philippines, has statutory authority, in
the imminence of, or during a foreign exchange crisis or in times of national emergency, to suspend temporarily
or restrict sales of foreign exchange, require licensing of foreign exchange transactions or require delivery of
foreign exchange to the BSP or its designee. The Issuer is not aware of any pending proposals by the Government
regarding such restrictions. Although the Government has from time to time made public pronouncements of a
policy not to impose restrictions on foreign exchange, there can be no assurance that the Government will maintain
such policy or will not impose economic or regulatory controls that may restrict free access to foreign currency.
Any such restriction imposed in the future could adversely affect the ability of investors to repatriate foreign
currency upon receipt of any payments from the Issuer.

The priority of debt evidenced by a public instrument.

Under Philippine law, in the event of liquidation of a company, unsecured debt of a company (including guarantees
of debt) which is evidenced by a public instrument as provided in Article 2244(14)(a) of the Civil Code of the
Philippines will rank ahead of unsecured debt of that company which is not so evidenced. Under Philippine law,
a debt becomes evidenced by a public instrument when it has been acknowledged before a notary or any person
authorized to administer oaths in the Philippines. Although the position is not clear under Philippine law, it is
possible that a jurat (which is a statement of the circumstances in which an affidavit was made) may be sufficient
to constitute a debt evidenced by a public instrument. A portion of the Company’s financial indebtedness is
covered by agreements which are embodied in public instruments. However, these agreements contain a waiver
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by each of the respective lenders of the benefit of preference or priority accorded to public instruments under
Article 2244(14)(a) of the Civil Code of the Philippines. The waivers are subject to the condition that all present
and future creditors of the Company are pari passu and no creditor shall be conferred a superior right on the basis
that its credit appears in a public instrument. In the event the conditions to the waivers are not met or if the waivers
are not given effect, the Securities and other unsecured debt of the Company not evidenced by public instruments
will rank junior to secured debt of the Company not evidenced by public instruments and unsecured debt of the
Company evidenced by public instruments, which may adversely affect the holders of the Securities.

RISKS RELATING TO CERTAIN INFORMATION IN THIS OFFERING CIRCULAR

Certain information contained herein is derived from unofficial publications.

Certain information in this Offering Circular relating to the Philippines, the industries and markets in which the
businesses of SMGP compete and other data used in this Offering Circular was obtained or derived from internal
surveys, market research, governmental data, publicly available information and/or industry publications. Industry
publications generally state that the information they contain has been obtained from sources believed to be
reliable. However, there is no assurance that such information is accurate or complete. Similarly, internal surveys,
industry forecasts and market research have not been independently verified by SMGP and may not be accurate,
complete, up-to-date, balanced or consistent with other information compiled within or outside the Philippines.
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TERMS AND CONDITIONS OF THE SECURITIES

The following (other than any paragraph in italics), subject to alteration, are the terms and conditions of the
Additional Securities, which will be endorsed on the Certificates issued in respect of the Additional Securities.

The U.S.3] @ ],000,000 Senior Perpetual Capital Securities (the “Additional Securities”) offered hereby are a
further issuance of and will be fully consolidated and form a single series with, and rank pari passu with, the
U.S.8500,000,000 Senior Perpetual Capital Securities issued on December 2, 2024 (the “Original Securities”
and, together with the Additional Securities, the “Securities” which expression, unless the context otherwise
requires, includes any further Securities issued pursuant to Condition 9 and forming a single series with the
Securities) of San Miguel Global Power Holdings Corp. (formerly known as SMC Global Power Holdings Corp.),
a corporation organized under the laws of the Republic of the Philippines (the “Issuer”).

The Additional Securities will be issued on the same terms and conditions (other than the issue date and issue
price) as the Original Securities, and will vote on any matter submitted to holders with holders of the Original
Securities. The Additional Securities will share the ISIN and the Common Code and be fungible with the Original
Securities.

The issue of the Additional Securities of the Issuer are constituted by the trust deed dated December 2, 2024 (the
“Original Trust Deed”’) made between the Issuer and DB Trustees (Hong Kong) Limited (the “Trustee”, which
expression includes its successor(s)) as trustee for the holders of the Securities (the “Securityholders”)), as
supplemented by a first supplemental trust deed to be dated the issue date of the Additional Securities (the “First
Supplemental Trust Deed”’) made between the Issuer and the Trustee. From the issue date of the Additional
Securities, the Original Trust Deed and the First Supplemental Trust Deed shall be together defined as the “Trust
Deed”.

The statements in these Conditions include summaries of, and are subject to, the detailed provisions of the Trust
Deed and the agency agreement dated December 2, 2024 (the “Original Agency Agreement”), as supplemented
by a first supplemental agency agreement to be dated the issue date of the Additional Securities (the “First
Supplemental Agency Agreement”, and together with the Original Agency Agreement, the “Agency
Agreement”), in each case made between the Issuer, the Trustee, Deutsche Bank AG, Hong Kong Branch as
principal paying agent (the “Principal Paying Agent”) and as transfer agent (the “Transfer Agent”), the other
paying agents named therein (each a “Paying Agent” and, together with the Principal Paying Agent, the “Paying
Agents”), Deutsche Bank AG, Hong Kong Branch as calculation agent (the “Calculation Agent”) and as the
registrar (the “Registrar” and, together with the Paying Agents, the Transfer Agent and the Calculation Agent,
the “Agents”). Copies of the Trust Deed and the Agency Agreement are available for inspection with reasonable
prior notification during normal business hours by the Securityholders from the specified office of the Trustee and
the Agents. The Securityholders are entitled to the benefit of, are bound by, and are deemed to have notice of all
the provisions of the Trust Deed and the Agency Agreement applicable to them.

1. FORM, DENOMINATION AND TITLE
1.1 Form and denomination

The Securities are issued in registered form in amounts of U.S.$200,000 and integral multiples of U.S.$1,000 in
excess thereof (referred to as the “Principal Amount” of a Security).

Upon issue, the Additional Securities will be represented by a Global Certificate deposited with and registered in
the name of a nominee of a common depositary for Euroclear Bank SA/NV (“Euroclear”) and Clearstream
Banking, S.A. (“Clearstream”). The Conditions are modified by certain provisions contained in the Global
Certificate. See “The Global Certificate”.

The Additional Securities are not issuable in bearer form.
A certificate (each a “Certificate”) will be issued to each Securityholder in respect of its registered holding of
Securities. Each Certificate will be numbered serially with an identifying number which will be recorded on the

relevant Certificate and in the register of Securityholders (the “Register””) which the Issuer will procure to be kept
by the Registrar.
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The Registrar will keep the Register outside of the United Kingdom in accordance with the provisions of the
Agency Agreement.

Except in the limited circumstances described herein (see “The Global Certificate”), owners of interests in the
Additional Securities will not be entitled to receive physical delivery of Certificates. Issues of Certificates upon
transfer of Additional Securities are subject to compliance by the transferor and transferee with the certification
procedures described above and in the Agency Agreement.

1.2 Title

Title to the Securities passes only by registration in the Register. The person in whose name a Security is registered
in the Register will (except as otherwise required by law) be treated as the absolute owner of that Security for all
purposes (whether or not it is overdue and regardless of any notice of ownership, trust or any interest or any
writing on, or the theft or loss of, the Certificate issued in respect of it) and no person will be liable for so treating
the Holder. In these Conditions, Securityholder or Holder means the person in whose name a Security is registered
in the Register.

For a description of the procedures for transferring title to book-entry interests in the Additional Securities, see
“Clearance and Settlement of the Additional Securities”.

2. TRANSFERS OF SECURITIES AND ISSUE OF CERTIFICATES
2.1 Transfers

Subject to Condition 2.4 and Condition 2.5, a Security may be transferred by depositing the Certificate issued in
respect of that Security, with the form of transfer on the back duly completed and signed, at the specified office
of the Registrar or any of the other Agents (other than the Calculation Agent) together with such evidence as the
Registrar or such other Agent may require to prove the title of the transferor and the authority of the individual
who has executed the form of transfer; provided, however, that such Security may not be transferred unless the
Principal Amount of Securities transferred and (where not all of the Securities held by a Securityholder are being
transferred) the Principal Amount of the balance of Securities not transferred are in authorized denominations
described in Condition 1.1. In the case of a transfer of part only of a holding of Securities represented by one
Certificate, a new Certificate will be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of the balance of the holding not transferred will be issued to the transferor.

Transfers of interests in the Additional Securities evidenced by the Global Certificate will be effected in
accordance with the rules of the relevant clearing systems.

For a description of certain restrictions on transfers of interests in the Additional Securities, see “Placement of
the Offering .

2.2 Delivery of new Certificates

Each new Certificate to be issued upon transfer of Securities will, within five business days of receipt by the
Registrar or any of the other Agents (other than the Calculation Agent) of the duly completed form of transfer
endorsed on the relevant Certificate, be mailed by uninsured mail at the risk of the Holder entitled to the transferred
Securities to the address specified in the form of transfer. For the purposes of this Condition, “business day” shall
mean a day on which banks are open for business in the city in which the specified office of the Registrar or such
other Agent (other than the Calculation Agent) (as applicable) with whom a Certificate is deposited in connection
with a transfer is located.

Where some but not all of the Securities in respect of which a Certificate is issued are to be transferred, a new
Certificate in respect of the Securities not so transferred will, within five business days of receipt by the Registrar
or any of the other Agents (other than the Calculation Agent) of the original Certificate, be mailed by uninsured
mail at the risk of the Holder of the Securities not so transferred to the address of such Holder appearing on the
Register or as specified in the form of transfer.
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23 Formalities free of charge

Registration of transfer of Securities will be effected without charge by or on behalf of the Issuer, the Registrar or
any other Agent (other than the Calculation Agent) but upon payment (or the giving of such indemnity as the
Issuer, the Registrar or any other Agent (other than the Calculation Agent) may reasonably require) by the relevant
Holder in respect of any tax or other governmental charges which may be imposed in relation to such transfer.

24 Closed Periods

No Securityholder may require the transfer of a Security to be registered during the period of 15 calendar days
ending on the due date for any payment of principal, premium (if any) or Distributions on that Security.

2.5 Regulations

All transfers of Securities and entries on the Register will be made subject to the detailed regulations concerning
transfer of Securities scheduled to the Agency Agreement. The regulations may be changed by the Issuer with the
prior written approval of the Registrar and the Trustee. A copy of the current regulations will be mailed (free of
charge) by the Registrar to any Securityholder who requests one.

3. STATUS
3.1 Status of the Securities

The Securities constitute direct, unconditional, unsecured and unsubordinated obligations of the Issuer and will at
all times rank pari passu without any preference among themselves and at least pari passu with all other
outstanding, unsecured and unsubordinated obligations of the Issuer, present and future, but, in the event of
insolvency, only to the extent permitted by applicable laws relating to creditors’ rights.

The claims of the Securityholders in respect of the Securities, including in respect of any claim to Arrears of
Distribution (as defined herein), will, in the event of the Winding-Up of the Issuer (subject to and to the extent
permitted by applicable law), rank pari passu with each other and with all other outstanding, unsecured and
unsubordinated obligations of the Issuer.

3.2 No set-off

To the extent and in the manner permitted by applicable law, no Securityholder may exercise, claim or plead any
right of set-off, counterclaim, compensation or retention in respect of any amount owed to it by the Issuer in
respect of, or arising from, the Securities and each Securityholder will, by virtue of his holding of any Security,
be deemed to have waived all such rights of set-off, counterclaim, compensation or retention.

33 No Voting Rights

The Securities do not confer any voting rights on Securityholders with respect to the common shares or any other
class of share capital of the Issuer.

4., DISTRIBUTIONS
4.1 Rate of Distribution

Subject to Condition 4.4 and Condition 4.5, the Securities will confer a right to receive distributions
(“Distributions”):

(a) from the period commencing on (and including) the Issue Date to (but excluding) March 2, 2030 (the
“Step Up Date”), at the Initial Rate of Distribution; and

(b) from (and including) each Reset Date (including the Step Up Date) to (but excluding) the immediately
following Reset Date, at the relevant Reset Rate of Distribution (determined by the Calculation Agent
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on the relevant Reset Determination Date and notified to the Holders, the Principal Paying Agent and the
Registrar),

payable, (1) on or prior to the Step Up Date:

(A) (in respect of the period commencing on (and including) the Issue Date to (but excluding) December 2,
2029) semi-annually in arrear on June 2 and December 2 of each year, commencing on June 2, 2025;

(B) (in respect of the period from (and including) December 2, 2029 to (but excluding) the Step Up Date)
quarterly in arrear on the Step Up Date; and

(2) following the Step Up Date:

(A) (in respect of the period from (and including) each Reset Date (including the Step Up Date) to (but
excluding) June 2 of the same year of such Reset Date (including the Step Up Date)) quarterly in arrear
on June 2 of the same year of such Reset Date (including the Step Up Date);

(B) (in respect of the period from (and including) June 2 of the same year of such Reset Date (including the
Step Up Date) to (but excluding) December 2 of the year immediately preceding the next Reset Date)

semi-annually in arrear on June 2 and December 2 of each year; and

© (in respect of the period from (and including) December 2 of the year immediately preceding the next
Reset Date to (but excluding) the next Reset Date) quarterly in arrear on such Reset Date,

(each a “Distribution Payment Date”).

“Reset Date” means the Step Up Date and any subsequent date which is the fifth anniversary of any Reset Date.
4.2 Distribution Accrual

Each Security will cease to accrue Distributions from and including its due date for redemption unless, upon due
presentation, payment of the principal in respect of the Security is improperly withheld or refused or unless default
is otherwise made in respect of payment, in which event Distributions shall continue to accrue as provided in the
Trust Deed.

4.3 Calculation of Broken Amounts

When any Distribution is required to be calculated in respect of a period of less than a full six months, it 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.

4.4 Increase in Rate of Distribution
(a) Following the earlier to occur of:
6) the date which is the 61% day, or if such day is not a Business Day the first Business Day

thereafter, following a Change of Control Event; and
(i1) the date on which a Reference Indebtedness Default Event occurs,

and the Issuer does not elect to redeem the Securities pursuant to Condition 5.4, the Rate of Distribution
will increase by 2.50% per annum with effect from the next Distribution Payment Date (or, if the relevant
event occurs on or after the date that is five Business Days prior to the next Distribution Payment Date,
the next following Distribution Payment Date). For the avoidance of doubt, an increase (if any) in the
Rate of Distribution pursuant to this Condition 4.4(a) shall not occur more than once.

(b) If, following an increase in the Rate of Distribution upon the occurrence of a Change of Control Event
or Reference Indebtedness Default Event pursuant to Condition 4.4(a), such Change of Control Event or
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Reference Indebtedness Default Event is cured, remedied, no longer applicable or no longer continuing,
then upon written notice of such facts being given to the Securityholders (in accordance with Condition
12.1), the Trustee and the Agents, the Rate of Distribution will decrease by 2.50% per annum with effect
from the next Distribution Payment Date immediately following the date of the notification referred to
in this Condition 4.4(b), provided that the maximum aggregate decrease in the Rate of Distribution
pursuant to this Condition 4.4(b) shall be 2.50% per annum. The Trustee and the Agents shall be entitled
to rely on and accept, without liability to the Securityholders and without further investigation or enquiry,
such notice, in which event such notice shall be conclusive and binding on the Securityholders.

For the purposes of these Conditions:

A “Change of Control Event” means Permitted Holders ceasing to, whether directly or indirectly, have control
in respect of more than 50% of the outstanding Voting Stock of the Issuer.

“Permitted Holders” means any or all of the following: (a) San Miguel Corporation, (b) San Miguel Corporation
Retirement Plan or any similar or successor employee retirement plan of San Miguel Corporation, and (c) any
Person the Voting Stock of which at least a majority is beneficially owned, directly or indirectly, by a person
specified in subclauses (a) and (b) above.

“Reference Indebtedness Default Event” means an event of default occurs pursuant to Section 9.1(b) (Events of
Default) of the trust agreement in respect of the Issuer’s outstanding £10,000,000,000 8.0288% 10-year Series M
Bonds due July 2032 listed on the Philippine Dealing & Exchange Corp. (the “Initial Reference Notes”) or any
debt security issued in exchange for, or the net proceeds of which are used to refinance or refund, replace,
exchange, renew, repay, defease or discharge the Initial Reference Notes prior to their maturity (the “Refinancing
Securities”), as a result of the Issuer’s default in, non-compliance with or non-performance of the Initial Reference
Notes or of the Refinancing Securities, as the case may be, as such Initial Reference Notes or Refinancing
Securities are amended from time to time in accordance with the terms and conditions of the Initial Reference
Notes or of the Refinancing Securities, as the case may be.

4.5 Optional Deferral of Distributions

(a) The Issuer may, in its sole and absolute discretion, on any day which is not less than five Business Days
prior to any Distribution Payment Date, resolve to defer payment of any or all of the Distribution which
would otherwise be payable on that Distribution Payment Date unless, during the six months ending on
that scheduled Distribution Payment Date a Compulsory Distribution Payment Event has occurred (the
“Deferral Election Event”). Any such deferred Distribution will constitute “Arrears of Distribution”
and will not be due and payable until the relevant Payment Reference Date. Distributions will accrue on
each Arrears of Distribution for so long as such Arrears of Distribution remains outstanding at the same
Rate of Distribution as the Principal Amount of the Securities bears at such time and will be added to
such Arrears of Distribution (and thereafter bear Distributions accordingly) on each Distribution Payment
Date.

(b) The Issuer will notify the Securityholders (in accordance with Condition 12.1), the Trustee and the
Principal Paying Agent of any deferral of Distribution not less than five Business Days prior to the
relevant Distribution Payment Date (the “Deferral Election Notice”). Deferral of a Distribution pursuant
to Condition 4.5(a) will not constitute a default by the Issuer (including, without limitation, pursuant to
Condition 10) or any other breach of its obligations under the Securities or the Trust Deed or for any
other purpose.

(c) Each Deferral Election Notice shall be accompanied, in the case of the notice to the Trustee and the
Principal Paying Agent, by a certificate in the form scheduled to the Trust Deed signed by two duly
Authorized Signatories of the Issuer confirming that no Compulsory Distribution Payment Event has
occurred.

The Trustee shall be entitled to rely on and accept, without liability to the Securityholders and without
further investigation or enquiry, such certificate as sufficient evidence of the occurrence of a Deferral
Election Event in which event such evidence shall be conclusive and binding on the Issuer and the
Securityholders.
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(d) The Issuer is not subject to any limit as to the number of times Distributions and Arrears of Distributions
may be deferred pursuant to the provisions of Condition 4.5(a).

“Compulsory Distribution Payment Event” means (a) a discretionary dividend, distribution, interest or other
payment has been paid or declared on or in respect of any Junior Securities or (except on a pro rata basis) Parity
Securities of the Issuer, other than a dividend, distribution or other payment in respect of an employee benefit plan
or similar arrangement with or for the benefit of employees, officers, directors and consultants of the Issuer; or
(b) at the discretion of the Issuer, any Junior Securities or (except on a pro rata basis) Parity Securities of the
Issuer have been redeemed, repurchased or otherwise acquired by the Issuer or any of its Subsidiaries, other than
a redemption, repurchase or other acquisition in respect of an employee benefit plan or similar arrangement with
or for the benefit of employees, officers, directors and consultants of the Issuer.

4.6 Restrictions in the case of Deferral

If on any Distribution Payment Date, payment of all Distributions scheduled to be made on such date is not made
in full by reason of the Issuer deferring such Distributions in accordance with the terms of the Securities, the Issuer
shall not, and shall procure that none of its Subsidiaries will:

(a) declare or pay any discretionary dividends, distributions or make any other discretionary payment on,
and will procure that no discretionary dividend, distribution or other payment is made on any class of
Junior Securities or (except on a pro rata basis) Parity Securities of the Issuer, other than a dividend,
distribution or other payment in respect of an employee benefit plan or similar arrangement with or for
the benefit of employees, officers, directors and consultants of the Issuer; or

(b) redeem, reduce, cancel, buy-back or acquire for any consideration any of the Junior Securities or (except
on a pro rata basis) Parity Securities of the Issuer, other than a redemption, reduction, cancellation, buy-
back or acquisition in respect of an employee benefit plan or similar arrangement with or for the benefit
of employees, officers, directors and consultants of the Issuer,

unless and until (i) the Issuer has satisfied in full all outstanding Arrears of Distribution; or (ii) the Issuer is
permitted to do so with the consent of the Securityholders of at least a majority in aggregate principal amount of
the Securities then outstanding. For the avoidance of doubt, nothing in Condition 4.6 shall restrict the ability of
any Subsidiary of the Issuer to declare and pay dividends, advance loans or otherwise make payments to the Issuer.

4.7 Payment of Arrears of Distribution

(a) The Issuer may elect to pay Arrears of Distribution (in whole or in part) at any time on the giving of at
least five Business Days’ prior notice to Securityholders (in accordance with Condition 12.1), the Trustee
and the Principal Paying Agent. If Arrears of Distribution have not been paid in full earlier, all
outstanding Arrears of Distribution will become due and payable, and the Issuer must pay such
outstanding Arrears of Distribution (including any amount of Distribution accrued thereon in accordance
with Condition 4.5(a)), on the relevant Payment Reference Date (in accordance with Condition 6). Any
partial payment of outstanding Arrears of Distribution by the Issuer shall be made on a pro rata basis
between the Securityholders.

(b) “Payment Reference Date” means the date which is the earliest of:
(1) the date on which the Securities are redeemed in accordance with Condition 5;
(i1) the date on which an order is made for the Winding-Up of the Issuer; and
(ii1) the date on which the Issuer is in violation of Condition 4.6 or on the occurrence of a

Compulsory Distribution Payment Event.
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5. REDEMPTION AND PURCHASE
5.1 Redemption

The Securities are perpetual securities in respect of which there is no fixed redemption date. Unless previously
redeemed or purchased and cancelled as provided in the following provisions of this Condition 5 (without
prejudice to Condition 10), the Securities will have no maturity date, unless the Issuer elects to retain a fixed
corporate term under its articles of incorporation. If the Issuer elects to have a fixed corporate term under its
articles of incorporation, the term of the Securities will mature on the date on which the corporate term of the
Issuer expires in accordance with its articles of incorporation.

As of the date of this Offering Circular, the Issuer’s articles of incorporation states that its corporate term will
expire on January 23, 2058. Under the Revised Corporation Code of the Philippines (Republic Act No. 11232,
the “Revised Corporation Code”), the corporate term of corporations with certificates of incorporation issued
prior to the effectivity of the Revised Corporation Code (i.e., prior to February 23, 2019) shall have perpetual
existence unless the corporation elects to retain a specific corporate term through a shareholder vote and filing
to this effect with the Securities and Exchange Commission of the Philippines. Thus, the Issuer no longer has a
fixed corporate term but has perpetual existence by operation of law.

5.2 Redemption at the option of the Issuer
Subject to applicable law, the Issuer may redeem the Securities (in whole but not in part) on:

(a) any Business Day on or after December 2, 2029 (being the date that falls three months prior to the Step
Up Date) (the “Optional Call Date”);

(b) the Step Up Date; or
(©) any Distribution Payment Date falling after the Step Up Date,

in each case, at the Redemption Price. The Issuer shall give not less than 30 and not more than 60 calendar days’
irrevocable notice of redemption prior to the relevant Optional Call Date, Step Up Date or Distribution Payment
Date falling after the Step Up Date to the Securityholders in accordance with Condition 12.1.

53 Early redemption due to a Gross-up Event

(a) If a Gross-up Event occurs, the Issuer may redeem the Securities (in whole but not in part) at the
Redemption Price, on the giving of not less than 30 and not more than 60 calendar days’ irrevocable
notice of redemption to the Securityholders in accordance with Condition 12.1.

(b) No such notice of redemption may be given earlier than 45 calendar days prior to the earliest calendar
day on which the Issuer would be for the first time obliged to pay the Additional Amounts in question
on payments due in respect of the Securities.

(c) Prior to the giving of any such notice of redemption, the Issuer will deliver or procure that there is
delivered to the Trustee:

(i) a certificate signed by any two executive officers of the Issuer stating that the Issuer is entitled
to effect such redemption and setting out a statement of facts showing that a Gross-up Event has
occurred and that the obligation to pay Additional Amounts cannot be avoided by the Issuer
taking reasonable measures available to it; and

(i1) an opinion of an independent legal or tax adviser of recognized standing addressed to the Trustee
to the effect that the Issuer has or will become obliged to pay the Additional Amounts in

question as a result of a Gross-up Event,

and the Trustee shall be entitled to rely on and accept, without liability to the Securityholders and without further
investigation or enquiry, the above certificate and opinion as sufficient evidence of the satisfaction of the
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conditions precedent set out above, in which event such evidence shall be conclusive and binding on the
Securityholders.

For the avoidance of doubt, a change of jurisdiction or domicile of the Issuer shall not be considered a reasonable
measure.

“Gross-up Event” means that as a result of any change in, or amendment to, the laws or regulations or rulings
promulgated thereunder of the Relevant Jurisdiction, or any change in or amendment to any official interpretation
or application of those laws or regulations or rulings promulgated thereunder, which change or amendment
becomes effective on or after November 25, 2024, the Issuer has or will become obliged to pay Additional
Amounts at a rate greater than the applicable rate of withholding or deduction on November 25, 2024; provided
that the payment obligation cannot be avoided by the Issuer taking reasonable measures available to it.

5.4 Early redemption due to a Change of Control Event, Reference Indebtedness Default Event, or
Accounting Event

(a) If a Change of Control Event occurs, the Issuer may redeem the Securities (in whole but not in part) (i)
at any time prior to but excluding the date that falls three months prior to the Step Up Date at the Special
Redemption Price or (ii) on or at any time after the date that falls three months prior to the Step Up Date
at the Redemption Price, in each case on the giving of not less than 30 and not more than 60 calendar
days’ irrevocable notice of redemption to the Securityholders in accordance with Condition 12.1.

(b) If a Reference Indebtedness Default Event occurs and is continuing, the Issuer may redeem the Securities
(in whole but not in part) at any time at the Redemption Price, on the giving of not less than 30 and not
more than 60 calendar days’ irrevocable notice of redemption to the Securityholders in accordance with
Condition 12.1.

(©) If an Accounting Event occurs and is continuing, the Issuer may redeem the Securities (in whole but not
in part) at any time at the Redemption Price on the giving of not less than 30 and not more than 60
calendar days’ irrevocable notice of redemption to the Securityholders in accordance with Condition
12.1.

(d) Such notice of redemption as provided in Conditions 5.4(a), 5.4(b), and 5.4(c) may only be given
simultaneously with or after a notification by the Issuer in accordance with Condition 12.1 that a Change
of Control Event, a Reference Indebtedness Default Event or an Accounting Event (as the case may be)
has occurred.

(e) An “Accounting Event” means that an opinion of a recognized accountancy firm of international
standing has been delivered to the Issuer and the Trustee, stating the Securities may no longer be recorded
as equity in the audited consolidated financial statements of the Issuer prepared in accordance with PFRS
or other recognized accounting standards that the Issuer has adopted from time to time for the preparation
of its audited consolidated financial statements and such event cannot be avoided by the Issuer taking
reasonable measures available to it.

Neither the Trustee nor the Agents shall be required to take any steps to ascertain whether a Gross-Up Event,
Change of Control Event, Reference Indebtedness Default Event or Accounting Event has occurred and shall not
be responsible or liable to the Securityholders, the Issuer or any other person for any loss arising from any failure
to do so.

5.5 Purchase of Securities

The Issuer or any of its Subsidiaries may, in compliance with applicable laws, purchase Securities in any manner
and at any price. Such acquired Securities may be surrendered for cancellation or held or resold.

5.6 Redemption of Securities in the case of minimal outstanding amounts
In the event that the Issuer and/or any of its Subsidiaries has, individually or in aggregate, purchased (and not

resold) or redeemed Securities equal to or in excess of 75% of the aggregate Principal Amount of the Securities
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originally issued (which for the avoidance of doubt, includes the further securities issued pursuant to Condition
9), the Issuer may redeem the remaining Securities (in whole but not in part) at any time at the Redemption Price
on the giving of not less than 30 and not more than 60 calendar days’ irrevocable notice of redemption to the
Securityholders in accordance with Condition 12.1.

6. PAYMENTS
6.1 Payments in respect of Securities

Payment of principal, premium (if any) and Distributions will be made by transfer to the registered account of the
Securityholder. Payments of principal and premium (if any) and payments of Distribution due otherwise than on
a Distribution Payment Date will only be made against surrender of the relevant Certificate at the specified office
of any of the Agents (other than the Calculation Agent). Distributions on Securities due on a Distribution Payment
Date will be paid to the holder shown on the Register at the close of business on the date being the 15% calendar
day before the relevant Distribution Payment Date (the “Record Date”).

For the purposes of this Condition, a Securityholder’s “registered account” means the U.S. dollar account
maintained by or on behalf of it with a bank that processes payments in U.S. dollars, details of which appear on
the Register at the close of business, in the case of principal and premium (if any) and Distributions due otherwise
than on a Distribution Payment Date, on the second Payment Business Day (as defined in Condition 6.4) before
the due date for payment and, in the case of Distributions due on a Distribution Payment Date, on the relevant
Record Date, and a Securityholder’s “registered address” means its address appearing on the Register at that
time.

Notwithstanding the foregoing, so long as the Global Certificate is held on behalf of Euroclear, Clearstream or
any other clearing system, each payment in respect of the Global Certificate will be made to the person shown as
the holder in the Register at the close of business of the relevant clearing system on the Clearing System Business
Day before the due date for such payments, where “Clearing System Business Day’” means a weekday (Monday
to Friday, inclusive) except December 25 and January 1.

6.2 Payments subject to Applicable Laws

Payments in respect of principal, premium (if any) and Distributions on Securities are subject in all cases to any
fiscal or other laws and regulations applicable in the place of payment, but without prejudice to the provisions of
Condition 7.

6.3 No commissions

No commissions or expenses shall be charged to the Securityholders in respect of any payments made in
accordance with this Condition 6.

6.4 Payment on Business Days

Where payment is to be made by transfer to a registered account, payment instructions (for value the due date or,
if that is not a Payment Business Day (as defined below), for value the first following day which is a Payment
Business Day) will be initiated or, in the case of a payment of principal and premium (if any) or a payment of
Distributions due otherwise than on a Distribution Payment Date, if later, on the Payment Business Day on which
the relevant Certificate is surrendered at the specified office of an Agent (other than the Calculation Agent).

Securityholders will not be entitled to any Distributions or other payment for any delay after the due date in
receiving the amount due if the due date is not a Payment Business Dayj, if the Securityholder is late in surrendering
its Certificate (if required to do so).

In these Conditions, “Payment Business Day” means a day (other than a Saturday or Sunday) on which

commercial banks are open for business in Mandaluyong City, New York City and Hong Kong and, in the case
of presentation of a Certificate, in the place in which the Certificate is presented.
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6.5 Partial Payments

If the amount of principal, premium (if any) or Distributions which is due on the Securities is not paid in full, the
Registrar will annotate the Register with a record of the amount of principal, premium (if any) or Distributions in
fact paid.

6.6 Agents

The Issuer reserves the right at any time to vary or terminate the appointment of any Agent and to appoint
additional or other Agents provided that:

(a) there will at all times be a Principal Paying Agent;

(b) there will at all times be a Registrar (which may be located in any jurisdiction other than the United
Kingdom); and

(©) there will at all times be a Transfer Agent.

Notice of any termination or appointment and of any changes in specified offices will be given to the
Securityholders promptly by the Issuer in accordance with Condition 12.1.

6.7 Paying Agent

So long as the Securities are listed on the Singapore Exchange Securities Trading Limited (the “SGX-ST”) and
the rules of the SGX-ST so require, the Issuer shall appoint and maintain a paying agent in Singapore, where the
Securities may be presented or surrendered for payment or redemption, in the event that the Global Certificate
representing the Securities is exchanged for definitive certificates. In addition, an announcement of such exchange
shall be made by or on behalf of the Issuer through the SGX-ST and such announcement will include all material
information with respect to the delivery of the definitive certificates, including details of the paying agent in
Singapore.

7. TAXATION AND GROSS-UP
7.1 Payment without withholding

All payments in respect of the Securities by or on behalf of the Issuer will be made without withholding or
deduction for, or on account of, any present or future taxes, duties, assessments or governmental charges of
whatever nature (“Taxes”) imposed or levied by or on behalf of the Relevant Jurisdiction, unless the withholding
or deduction of the Taxes is required by law. In the event where such withholding or deduction is made by the
Issuer, the Issuer shall pay such additional amount (“Additional Amounts”) as will result in receipt by the
Securityholders of such amounts as would have been received by them had no such withholding or deduction been
required; except that no Additional Amounts will be payable in relation to any payment in respect of any Security:

(a) presented for payment (if applicable) by or on behalf of a Securityholder who is liable to the Taxes in
respect of such Security by reason of their having some connection with any Relevant Jurisdiction other
than the mere holding of the Security;

(b) presented for payment (if applicable) more than 30 calendar days after the Relevant Date (as defined in
Condition 7.2) except to the extent that a Holder of such Security would have been entitled to such
Additional Amounts on presenting the same for payment on the last day of the period of 30 calendar days
assuming, whether or not such is in fact the case, that day to have been a Payment Business Day (as
defined in Condition 6.4);

(c) where such withholding or deduction would not have been so imposed but for the failure by the Holder
of such Security, after written request made to that Holder at least 30 calendar days before any such
withholding or deduction would be payable, by the Issuer, the Trustee or the Paying Agent, as applicable,
to comply with any identification, information, documentation or other similar reporting requirement
concerning its nationality, residence or connection with the Relevant Jurisdiction, which is required or
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imposed by a statute, regulation or published administrative interpretation of general application of the
Relevant Jurisdiction as a precondition to reduction or exemption from such withholding or deduction;
or

(d) presented for payment (if applicable) by or on behalf of a Securityholder who would have been able to
avoid such withholding or deduction by presenting the relevant Security to another Paying Agent in a
Member State of the European Union.

7.2 Interpretation
In these Conditions:

(a) The “Relevant Date” means the date on which the payment first becomes due but, if the full amount of
the money payable has not been received by the Principal Paying Agent or the Trustee on or before the
due date, it means the date on which, the full amount of the money having been so received, notice to
that effect has been duly given to the Securityholders by the Issuer in accordance with Condition 12.1.

(b) The “Relevant Jurisdiction” means the Republic of the Philippines or any political subdivision or any
authority thereof or therein having power to tax, or in the event of any substitution or other corporate
action resulting in the Issuer being incorporated in any other jurisdiction, that other jurisdiction or any
political subdivision or any authority thereof or therein having power to tax.

7.3 Additional Amounts, principal and Distributions

Any reference in these Conditions to any amounts in respect of the Securities will be deemed also to refer to any
Additional Amounts which may be payable under this Condition 7 or under any undertakings given in addition
to, or in substitution for, this Condition pursuant to the Trust Deed. Unless the context otherwise requires, any
reference in these Conditions to “principal” includes any installment amount or redemption amount and any other
amounts in the nature of principal payable pursuant to these Conditions and “Distributions” includes all amounts
payable pursuant to Condition 4 and any other amounts in the nature of distributions payable pursuant to these
Conditions.

7.4 No Responsibility of Trustee and Agents for Payment of taxes

Neither the Trustee nor any Agent shall be responsible for paying any tax, duty, charges, withholding or other
payment referred to in this Condition 7, or for determining whether such amounts are payable or the amount
thereof, and none of them shall be responsible or liable for any failure by the Issuer, any Securityholder or any
third party to pay such tax, duty, charges, withholding or other payment in any jurisdiction or to provide any notice
or information to the Trustee or Agents that would permit, enable or facilitate the payment of any principal,
premium, interest or other amount under the Securities without deduction or withholding for or on account of any
tax, duty, charge, withholding or other payment imposed by or in any jurisdiction.

8. PRESCRIPTION

Securities will become void unless presented for payment within periods of 10 years (in the case of principal) and
five years (in the case of Distributions) from the Relevant Date in respect of the Securities subject to the provisions
of Condition 6.

9. FURTHER ISSUES

The Issuer is at liberty from time to time without the consent of the Securityholders to create and issue further
Securities or bonds either (a) ranking pari passu in all respects (or in all respects save for the first payment of
Distributions thereon) and so that the same will be consolidated and form a single series with the Securities (which
will be constituted by a deed supplemental to the Trust Deed) or (b) upon such terms as to ranking, distributions,
conversion, redemption and otherwise as the Issuer may determine at the time of the issue.
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10. NON-PAYMENT
10.1 Non-payment when due

Notwithstanding any of the provisions below in this Condition 10, the right to institute Winding-Up proceedings
is limited to circumstances where payment has become due. In the case of any Distributions, such Distributions
will not be due if the Issuer has elected to defer Distributions in accordance with Condition 4.5. In addition,
nothing in this Condition 10, including any restriction on commencing proceedings, shall in any way restrict or
limit any rights of the Trustee or any of its directors, officers, employees or agents to claim from or to otherwise
take any action against the Issuer, in respect of any actual, reasonable and documented costs, charges, fees,
expenses or liabilities incurred by such party pursuant to or in connection with the Trust Deed or the Securities.

10.2 Proceedings for Winding-Up

If (a) an order is made or an effective resolution is passed for the Winding-Up of the Issuer or (b) the Issuer fails
to make payment in respect of the Securities for a period of 10 calendar days or more after the date on which such
payment is due ((a) and (b) together, the “Enforcement Events” and each, an “Enforcement Event”), the Issuer
shall be deemed to be in default under the Trust Deed and the Securities and the Trustee may, subject to the
provisions of Condition 10.4 and subject to and to the extent permitted by applicable law, institute proceedings
for the Winding-Up of the Issuer, and/or prove in the Winding-Up of the Issuer, and/or claim in the liquidation of
the Issuer, for such payment.

10.3 Enforcement

Without prejudice to Condition 10.2 but subject to the provisions of Condition 10.4, the Trustee may without
further notice to the Issuer institute such proceedings against the Issuer as it may think fit to enforce any term or
condition binding on the Issuer under the Trust Deed or the Securities (other than any payment obligation of the
Issuer under or arising from the Securities or the Trust Deed, including, without limitation, payment of any
principal or premium or satisfaction of any Distributions (including any Arrears of Distribution) in respect of the
Securities, including any damages awarded for breach of any obligations) and in no event shall the Issuer, by
virtue of the institution of any such proceedings, be obliged to pay any sum or sums, in cash or otherwise, sooner
than the same would otherwise have been payable by it.

10.4 Entitlement of Trustee

Notwithstanding anything to the contrary, the Trustee shall not be obliged to take any of the actions referred to in
these Conditions against the Issuer to enforce the terms of the Trust Deed or the Securities unless and until (a) it
shall have been so requested by an Extraordinary Resolution of the Securityholders or in writing by the
Securityholders of not less than 25.0% in principal amount of the Securities then outstanding and (b) it shall have
been indemnified and/or secured and/or pre-funded to its satisfaction.

10.5 Right of Securityholders

Securityholders are not entitled to proceed directly against the Issuer or to institute proceedings for the Winding-
Up or claim in the liquidation of the Issuer or to prove in such Winding-Up unless the Trustee, having become so
bound to proceed or being able to prove in such Winding-Up or claim in such liquidation, fails to do so within a
reasonable period and such failure shall be continuing, in which case the Securityholders shall have only such
rights against the Issuer as those which the Trustee is entitled to exercise as set out in this Condition 10.

10.6 Extent of Securityholders’ remedy
No remedy against the Issuer, other than as referred to in this Condition 10, shall be available to the
Securityholders, whether for the recovery of amounts owing in respect of the Securities or under the Trust Deed

or in respect of any breach by the Issuer of any of its other obligations under or in respect of the Securities or
under the Trust Deed.
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10.7 No reliance on Trustee

Each Securityholder shall be solely responsible for making and continuing to make its own independent appraisal
and investigation into the financial condition, creditworthiness, condition, affairs, status and nature of the Issuer
and the Trustee and the Agents shall not at any time have any responsibility for the same and each Securityholder
shall not rely on the Trustee or Agents in respect thereof.

11. REPLACEMENT OF CERTIFICATES

Should any Certificate be lost, stolen, mutilated, defaced or destroyed it may be replaced at the specified office of
the Registrar upon payment by the claimant of the expenses incurred in connection with the replacement and on
such terms as to evidence and indemnity as the Issuer may reasonably require. Mutilated or defaced Certificates
must be surrendered before replacements will be issued.

12. NOTICES
12.1 Notices to Securityholders

All notices to the Securityholders will be valid if mailed to them at their respective addresses in the Register and
shall be deemed to have been received on the seventh calendar day after being so mailed. The Issuer shall also
ensure that notices are duly published in a manner that complies with the rules and regulations of any stock
exchange or other relevant authority on which the Securities are for the time being listed. Any notice shall be
deemed to have been given on the date of publication or, if so published more than once or on different dates, on
the date of the first publication.

So long as all the Securities are represented by the Global Certificate and the same is/are deposited with a nominee
for a common depositary and Euroclear and Clearstream, notices to Securityholders shall be given by delivery to
Euroclear and Clearstream or such additional or substitute clearing system by the Issuer, for communication by
them to entitled accountholders in substitution for publication as required by the Conditions.

12.2 Notices from Securityholders
Notices to be given by any Securityholder must be in writing and given by lodging the same, together with any
Certificate in respect of such Security or Securities, with the Registrar or, if the Securities are held in a clearing

system, may be given through the clearing system in accordance with its standard rules and procedures.

13. SUBSTITUTION OR MODIFICATION TO REMEDY GROSS-UP EVENT OR ACCOUNTING
EVENT

The Trustee may, without the consent of the Securityholders, at any time agree with the Issuer to:

(a) the substitution in place of the Issuer (or of any previous substitute under this Condition 13) as the
principal obligor under the Securities and the Trust Deed of any other company being a direct or indirect
Subsidiary of the Issuer; or

(b) the modification of these Conditions to the extent reasonably necessary,

in order to remedy a pending or existing Gross-Up Event or Accounting Event provided that:

(1) the Securities are unconditionally and irrevocably guaranteed by the Issuer;

(i1) the Issuer procures, at its own cost, the delivery of a legal opinion(s) as to English and any other
relevant law, addressed to the Trustee, dated the date of such substitution of the Issuer or
modification of these Conditions, as the case may be, and in a form acceptable to the Trustee

from legal advisers acceptable to the Trustee; and

(iii) the Trustee is satisfied that the interests of the Securityholders will not be materially prejudiced
by the substitution or modification.
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14. MEETINGS OF SECURITYHOLDERS, MODIFICATION, WAIVER, AUTHORIZATION
AND DETERMINATION

14.1 Meetings of Securityholders

The Trust Deed contains provisions for convening meetings of Securityholders to consider matters affecting their
interests, including the sanctioning by Extraordinary Resolution of a modification of any of these Conditions or
any provisions of the Trust Deed. Such a meeting may be convened by the Issuer and shall be convened by it upon
the request in writing of Securityholders holding not less than 50.0% in principal amount of the Securities for the
time being outstanding. Except where the business of such a meeting includes consideration of a Reserved Matter
(as defined below), the quorum for any meeting convened to consider an Extraordinary Resolution or any other
resolution will be one or more persons holding or representing not less than 50.0% in principal amount of the
Securities for the time being outstanding, or at any adjourned meeting, one or more persons being or representing
Securityholders whatever the principal amount of the Securities held or represented, unless the business of such
meeting includes consideration of proposals:

(a) to modify the dates on which Distributions are payable in respect of the Securities;

(b) to reduce or cancel the principal amount of, any premium payable on redemption of, or amount of
Distributions on or to vary the method of calculating the Rate of Distribution on, any Securities;

(©) to change the currency of payment of any Securities; or

(d) to amend this provision or to modify the provisions concerning the quorum required at any meeting of
the Securityholders or the majority required to pass an Extraordinary Resolution (each of (a), (b), (¢) and
(d) above, a “Reserved Matter”),

in which case the necessary quorum for passing an Extraordinary Resolution will be one or more persons holding
or representing not less than 75.0%, or at any adjourned such meeting not less than 25.0%, in principal amount of
the Securities for the time being outstanding. A resolution passed at a meeting of the Securityholders duly
convened and held in accordance with the Trust Deed or passed by way of electronic consent given by the
Securityholders through the relevant clearing systems in accordance with the Trust Deed will be binding on all
Securityholders, whether or not they are present at any meeting at which such resolution was passed and whether
or not voted on the resolution. The vote required to pass an Extraordinary Resolution at any meeting of
Securityholders duly convened and held in accordance with the Trust Deed is not less than two-thirds of the votes
cast. The Trust Deed provides that a written resolution signed by or on behalf of the Holders of not less than
75.0% of the aggregate principal amount of Securities outstanding shall be as valid and effective as a duly passed
Extraordinary Resolution.

The provisions of this Condition 14.1 are subject to the further provisions of the Trust Deed.
14.2 Modification, Waiver, Authorization and Determination

The Trustee may, without the consent of the Securityholders, agree to any modification of these Conditions or
any of the provisions of the Trust Deed or the Agency Agreement (a) if, in the opinion of the Trustee, such
modification will not be materially prejudicial to the interests of Securityholders or (b) which is, in the opinion of
the Trustee, of a formal, minor or technical nature or is to correct a manifest error or an error which, in the opinion
of the Trustee, is proven or (c¢) which is, in the opinion of the Trustee, to comply with mandatory provisions of
law. In addition, the Trustee may, without the consent of the Securityholders, authorize or waive any breach or
proposed breach of these Conditions or any of the provisions of the Trust Deed if, in the opinion of the Trustee,
the interests of the Securityholders will not be materially prejudiced thereby other than certain Reserved Matters
as provided in the Trust Deed.

14.3 Trustee to have Regard to Interests of Securityholders as a Class
In connection with the exercise by it of any of its trusts, powers, authorities and discretions (including, without

limitation, any modification, waiver, authorization, determination or substitution), the Trustee must have regard
to the general interests of the Securityholders as a class but must not have regard to any interests arising from
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circumstances particular to individual Securityholders (whatever their number) and, in particular but without
limitation, must not have regard to the consequences of any such exercise for individual Securityholders (whatever
their number) resulting from their being for any purpose domiciled or resident in, or otherwise connected with, or
subject to the jurisdiction of, any particular territory or any political sub-division thereof and the Trustee will not
be entitled to require from the Issuer, nor will any Securityholder be entitled to claim from the Issuer, the Trustee
or any other person, any indemnification or payment in respect of any tax consequence of any such exercise upon
individual Securityholders except to the extent already provided for in Condition 7 and/or any undertaking given
in addition to, or in substitution for, Condition 7 pursuant to the Trust Deed.

14.4 Notification to the Securityholders

Any modification, waiver, authorization, determination or substitution agreed to by the Trustee will be binding
on the Securityholders and, unless the Trustee agrees otherwise, any modification or substitution will be notified
by the Issuer to the Securityholders as soon as practicable thereafter in accordance with Condition 12.1.

15. INDEMNIFICATION OF THE TRUSTEE AND ITS CONTRACTING WITH THE ISSUER
15.1 Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from responsibility,
including provisions relieving it from taking action unless indemnified and/or secured and/or pre-funded to its
satisfaction.

15.2 Trustee Contracting with the Issuer

The Trust Deed also contains provisions pursuant to which the Trustee is entitled, infer alia, (a) to enter into
business transactions with the Issuer and/or any of its Subsidiaries and to act as trustee for the holders of any other
securities issued or guaranteed by, or relating to, the Issuer and/or any of its Subsidiaries, (b) to exercise and
enforce its rights, comply with its obligations and perform its duties under or in relation to any such transactions
or, as the case may be, any such trusteeship without regard to the interests of, or consequences for, the
Securityholders, and (c) to retain and not be liable to account for any profit made or any other amount or benefit
received thereby or in connection therewith.

15.3 Application of Moneys Received by the Trustee

All moneys received by the Trustee in respect of the Securities or amounts payable under the Trust Deed will,
despite any appropriation of all or part of them by the Issuer, be held by the Trustee on trust to apply them:

(a) first, in payment of all properly incurred fees and expenses, and all costs, charges and liabilities incurred
by the Trustee (including remuneration payable to it) in carrying out its functions under the Trust Deed
and by the Agents (incl