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REPUBLIC OF THE PHILIPPINES )
TAGUIG CITY, METRO MANILA ) S.S.

UNDERTAKING TO PUBLISH

I, MAILENE M. DE LA TORRE, Filipino, of legal age, and with office address at NAC Tower,
32" Street, Bonifacio Global City, 1634 Taguig City, after having been duly sworn in accordance
with law, hereby certify that:

1. I am the Assistant Corporate Secretary of Aboitiz Power Corporation (the
“Corporation”), a corporation duly organized and existing under the laws of the
Republic of the Philippines, with principal office address at 32" Street, Bonifacio Global
City, 1634 Taguig City.

2. In compliance with the requirements under the Securities Regulation Code Rule 12.1
with the registration statement filed by the Corporation with the Securities and
Exchange Commission (“SEC”) relative to the issuance and registration of fixed-rate
retail bonds to be registered under the shelf registration program of the SEC in the
aggregate principal amount of Thirty Billion Pesos (#30,000,000,000.00) and to be
offered in one or several tranches (the “Shelf Registration”), with the first tranche of
the bonds to be offered up to an aggregate principal amount of up to Four Billion Pesos
(#4,000,000,000.00) with an oversubscription option of up to Four Billion Pesos
(#4,000,000,000.00) (the “First Tranche Bonds”), the Corporation undertakes to publish
the notice of the filing of the registration statement once per week for two (2)
consecutive weeks in two (2) newspapers of general circulation in the Philippines
following the required format for the publication attached hereto as Annex “A” and
stating that:

a. A registration statement for the sale of the Bonds has been filed with the SEC;
b. The registration statement and the papers attached thereto are open for
inspection at the SEC during business hours by interested parties; and
C. Copies thereof can be obtained from the SEC at a reasonable charge.
3. | am executing this certification in compliance with the requirements of the SEC in

relation to the Shelf Registration and public offering of the First Tranche Bonds.

(Space below intentionally left blank. Signature page follows.)



IN WITNESS WHEREOF, | have hereunto set my hand this16 December 2020 in Taguig
City, Metro Manila.

MAILENE M. DE LA TORRE
Assist{int Corporate Secretary

SUBSCRIBED AND SWORN TO before me this16 December 2020 at Taguig City, Metro
Manila affiant exhibited to me her passport with the following details:

o~

/i\'\}u/M_AFIEG\
& %
Doc. No. 261; //f,/ ,\?P \
| &/ ROLL NO. 63289\%

Page No. 54; 2
Book No. VIII; | NOTARY PUBLlC/.'* | .
i £2020. \ 2 g} Matie .S?tdélan
Series 0 \% /’éo/ Public for agyie City
\QG‘C ‘4”\\_\?}\/ Notarial CommissioryNo. 99
SNQUA L Until Decenbgr/2020

NAC Tower, 32" St. Banifacio Global City, Taguig City
PTR No. A-4208020 nuary 7, 2019 Taguig City
IBP Lifetime OR No. 061321
Roll No. 63289
MCLE Compliance No. VI 0011090



Annex “A”

REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

METRO MANILA

MARKET AND SECURITIES DEPARTMENT

IN THE MATTER OF THE

Aboitiz Power Corporation

(Registrant)

X

REGISTRATION OF FIXED RATE BONDS
under Shelf Registration

NOTICE

Notice is hereby given that on [18 December 2020], a sworn registration statement
(the “Registration Statement”) was filed with the Securities and Exchange Commission (the
“Commission”) for and on behalf of ABOITIZ POWER CORPORATION (the “Corporation”) for
the registration of fixed-rate retail bonds with an aggregate principal amount of up to Thirty
Billion Pesos (#30,000,000,000.00) to be offered in one or several tranches (the “Bonds”). For
the first tranche, the offer of the Bonds shall be up to an aggregate principal amount of up to
Four Billion Pesos (#4,000,000,000.00) with an oversubscription option of up to [e] (R[e]).

According to the papers presented, the following persons are the directors and

officers of the Corporation:

Name Position
Erramon . Aboitiz Chairman
Mikel A. Aboitiz Vice Chairman
Enrique M. Aboitiz Director

Emmanuel V. Rubio

Director/President and Chief Executive Officer

Jaime Jose Y. Aboitiz

Director/Executive Vice President — Chief Operating Officer

Danel C. Aboitiz

Director

Romeo L. Bernardo

Lead Independent Director

Carlos C. Ejercito

Independent Director

Eric Ramon O. Recto

Independent Director

Liza Luv T. Montelibano

Senior Vice President — Chief Financial Officer and
Corporation Information Officer

Joseph Trillana T. Gonzales

First Vice President — General Counsel and Compliance
Officer*

Maria Veronica C. So

Group Treasurer

Manuel Alberto R. Colayco

Corporate Secretary

Mailene M. de la Torre

Assistant Corporate Secretary

Sammy Dave A. Santos

Assistant Corporate Secretary

Marnie F. Manialac

Data Privacy Officer and Vice President for Risk and
Organizational Performance Management

Saturnino F. Nicanor, Jr.

Internal Audit Head




*Until December 31, 2020. Ms. Maria Consolacion C. Mercado will replace Mr. Gonzales as the Corporation’s Compliance Officer
effective January 1, 2021.

The Registration Statement and other papers/documents attached thereto are open
to inspection by interested parties during the business hours, and copies thereof, photostatic
or otherwise, shall be furnished to every party at such reasonable fees as the Commission may
prescribe.

VICENTE GRACIANO P. FELIZMENIO, JR.
Director



This ISSUE MANAGEMENT AND UNDERWRITING AGREEMENT (“Agreement”) is entered into
on [e] (the “Signing Date”), by and among:

ABOITIZ POWER CORPORATION, a corporation duly organized and existing
under and by virtue of the laws of the Republic of the Philippines, with
principal offices at the 32" Street, Bonifacio Global City, 1634 Taguig City,
Metro Manila (hereinafter referred to as the “Issuer”);

BDO CAPITAL & INVESTMENT CORPORATION, a corporation duly organized
and validly existing under the laws of the Republic of the Philippines, with
principal offices at the 20" Floor, South Tower, BDO Corporate Center,
Makati City (hereinafter referred to as “BDO Capital”);

BPI CAPITAL CORPORATION, a corporation duly organized and validly existing
under the laws of the Republic of the Philippines, with principal offices at the
11* Floor Ayala North Exchange Building, Ayala Avenue corner Salcedo street,
Makati City (hereinafter referred to as “BPI Capital”);

CHINA BANK CAPITAL CORPORATION, a corporation duly organized and
validly existing under the laws of the Republic of the Philippines, with
principal offices at the 28™ Floor, BDO Equitable Tower, 8751 Paseo de Roxas,
Makati City (hereinafter referred to as “China Bank Capital”);

—and -

FIRST METRO INVESTMENT CORPORATION, a corporation duly organized
and validly existing under the laws of the Republic of the Philippines, with
principal offices at the 45" Floor, GT Tower International, 6813 Ayala Avenue
corner H.V. Dela Costa Street, Makati City (hereinafter referred to as “First
Metro”);

(BDO Capital, BPI Capital, China Bank Capital, and First Metro shall each be
referred to as a “Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner” and shall be collectively referred to as the “Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners”)

RECITALS:

WHEREAS, the Issuer is authorized by the Philippine Securities and Exchange Commission
(“SEC”) to issue for offering, distribution and sale to the general public Fixed Rate Peso-
Denominated Bonds of up to the aggregate principal amount of PHILIPPINE PESOS: THIRTY
BILLION (PhP30,000,000,000.00) to be issued in one or several tranches within three years
from the date of effectivity of its shelf registration (the “Bonds”). The first tranche shall
comprise of [®] per annum fixed rate bonds due [2026] (“First Tranche Bonds”), for a total of
PHILIPPINE PESQOS: FOUR BILLION (PhP4,000,000,000.00) with an oversubscription option of
up to PHILIPPINE PESOS: FOUR BILLION (PhP4,000,000,000.00)) (the “Oversubscription
Option”; the bonds under the Oversubscription Option, the “Oversubscription Bonds”; the
First Tranche Bonds and the Oversubscription Bonds, the “First Tranche Bonds”; and this first
tranche, the “Offer”);



WHEREAS, in case the Oversubscription Option is partly exercised or not exercised at all
during the Offer Period (as defined below), the remaining Bonds under shelf registration will
be automatically increased by such number of Oversubscription Bonds that will not be taken
up or exercised;

WHEREAS, the terms and conditions of the First Tranche Bonds are more fully described in
Annex “B” hereof and in the Prospectus to be issued and circulated for the Offer which is
made an integral part hereof by reference;

WHEREAS, the Issuer expects to obtain a Permit to Offer Securities for Sale from the SEC in
respect of the public distribution and sale of the First Tranche Bonds prior to the start of the
Offer Period;

WHEREAS, the First Tranche Bonds are being underwritten on a firm commitment
underwriting basis by the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners, on the basis of the representations and warranties of the Issuer and under the
terms and conditions hereinafter set forth;

WHEREAS, the Issuer has appointed, and hereby confirms the appointment of BDO Capital,
BPI Capital, China Bank Capital, and First Metro as Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners for the Offer and they have consented to said
appointment and agreed to underwrite the First Tranche Bonds under the terms and
conditions hereinafter set forth on a firm basis;

NOW, THEREFORE, for and in consideration of the foregoing premises, and the mutual terms
and conditions hereinafter set forth, the Parties hereby agree as follows:

Section 1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

When used in this Agreement and the Recitals, unless the context provides otherwise,
capitalized terms used herein shall have the same meanings as set forth below and under the
Terms and Conditions (as such term is defined below):

“Agreement” shall mean this Issue Management and Underwriting Agreement, and its
annexes and attachments, as may be modified, supplemented, or amended from time to time;

“Allocation Day” shall mean the Banking Day after the end of the Offer Period during which
the First Tranche Bonds shall be allocated to Applicants in accordance with the Allocation Plan;

“Allocation Plan” shall mean the procedure for application, acceptance, or rejection of the
Applications to Purchase, whether in whole or in part, as agreed among the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners and the Issuer;

“Allocation Report” shall mean the report to be prepared by the Joint Issue Managers, Joint
Lead Underwriters and Joint Bookrunners and sent to the Issuer and the Registrar no later
than 9:00 a.m., three (3) Banking Days before the Issue Date, allocating the First Tranche
Bonds, for issuance to their respective clients;



“Anti-Money Laundering Laws of the Philippines” or “AMLA” shall mean Republic Act No.
9160, as amended by Republic Act No. 9194 and Republic Act No. 10167, and BSP Circular Nos.
251, 253, 279, 527, 564, 608, 612 and 706, and all other amendatory and implementing law,
regulation, jurisprudence, notice or order of any Philippine governmental body relating
thereto;

“Applicable Law” shall mean: (i) any statute, decree, constitution, regulation, rule, order or
any directive of any Government Authority; (ii) any treaty, pact, compact or other agreement
to which any Government Authority is a signatory or party; (iii) any judicial or administrative
interpretation or application of any law described in clause (i) or (ii) above; and (iv) any
amendment or revision of any law described in clause (i), (ii) or (iii) above;

“Applicant” shall mean any person who submits a duly accomplished Application to Purchase,
together with all requirements set forth therein;

“Application” or “Application to Purchase” shall mean the form actually accomplished and
submitted by the Applicant for the First Tranche Bonds, together with all other requirements
set forth substantially in the form attached as Annex “A” hereof;

“Banking Day” shall mean any day other than Saturday, Sunday and public holidays on which
commercial banks and the Philippine Clearing House Corporation are generally open for the
transaction of business in Taguig City, Makati City and the City of Manila; provided, that all
other days unless otherwise specified herein shall mean calendar days which shall be
construed as successive periods of twenty-four (24) hours each;

“BIR” shall mean the Bureau of Internal Revenue of the Philippines;

“Bondholders” shall mean the holders of the First Tranche Bonds who, at any relevant time,
appear in the Register of Bondholders as the registered owner of the First Tranche Bonds,
with each holder being a “Bondholder”;

“BSP” shall mean the Bangko Sentral ng Pilipinas;

“Eligible Bondholders” shall mean institutional and retail investors determined by the Issuer
and the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners to be eligible
holders of the First Tranche Bonds;

“Event of Default” shall have the meaning given to it under the Trust Agreement;
“Final Sales Report” shall have the meaning given to that term in Section 3.2e¢;

“First Tranche Bonds” shall mean the First Tranche Bonds with an aggregate amount of
PHILIPPINE PESOS: FOUR BILLION (PhP4,000,000,000.00) with an Oversubscription Option of
up to PHILIPPINE PESOS: FOUR BILLION (PhP4,000,000,000.00)), which the Issuer shall offer
for distribution and sale during the Offer Period and issue on Issue Date;

“Government Approval” shall mean any authorization, consent, concession, grant, approval,
right, franchise, privilege, registration, filing, certificate, license, permit or exemption from, by
or with any Government Authority, whether given or withheld by express action or deemed
given or withheld by failure to act within any specified time period;



“Government Authority” shall mean the government of the Republic of the Philippines, or any
political subdivision or agency thereof, and any entity exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to the said government, and any
national agency or body vested with jurisdiction or authority over any Person;

“Indebtedness” shall mean, with respect to the Issuer: (i) all indebtedness or other obligations
of the Issuer for borrowed money or for the deferred purchase price of property or services
and similar arrangements; (ii) all indebtedness or other obligations of any other Person, the
payment or collection of which is guaranteed by the Issuer (except by reason of endorsement
for collection in the ordinary course of business) or in respect of which the Issuer is liable,
contingently or otherwise, including without limitation, any agreement to purchase, to
provide funds for payment, to supply funds to or otherwise invest in such Person; and (iii)
capitalized lease obligations of the Issuer;

“Issue Date” shall be on [e], or the immediately succeeding Banking Day, if such Issue Date is
not a Banking Day, or such other date as may be determined by the Issuer and the and the
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners for the issuance of the
First Tranche Bonds. In the event that the original Issue Date is moved to the succeeding
Banking Day, the interest accruing for the first Interest Period shall accrue from (and including)
such adjusted Issue Date, without adjustment to the Interest Payment Date;

“Issuer” shall mean Aboitiz Power Corporation;

“Lien” shall mean, with respect to any Person, any lien, pledge, mortgage, charge,
hypothecation, encumbrance, or other security or preferential arrangement on or with
respect to any asset or revenue of such Person;

“Majority Bondholders” shall mean, at any time, the Bondholders of the First Tranche Bonds,
or a series thereof, who hold, represent or account for at least fifty percent (50%) plus one
peso (PhP1.00) of the aggregate outstanding principal amount thereof;

“Master Certificate of Indebtedness” shall mean the certifications representing such amounts
corresponding to the First Tranche Bonds sold in the Offer issued to and registered in the
name of the Trustee, on behalf of the Bondholders, substantially in the form set forth in Annex
“C” of the Trust Agreement;

“Material Adverse Effect” shall mean, in relation to the Issuer, and in the reasonable opinion
of the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners after discussions
with the Issuer, a material adverse effect on: (i) the ability of the Issuer to perform or comply
with any of its obligations, or to exercise any of its rights, under this Agreement, the Trust
Agreement, or the First Tranche Bonds; or (ii) the validity or enforceability of this Agreement,
the Trust Agreement, or the First Tranche Bonds; or (iii) the financial condition and business
operations of the Issuer taken as a whole;

“Offer” shall mean the First Tranche Bonds or the offering, issuance, distribution and sale of
the First Tranche Bonds;

“Offer Period” shall mean the period when the First Tranche Bonds are offered for sale by the
Issuer to the public, through the Selling Agents, commencing on [e] and ending [e] or such
earlier or later day as may be determined by the Issuer and the Joint Issue Managers, Joint
Lead Underwriters and Joint Bookrunners;



“Omnibus Rules” shall mean the Omnibus Rules and Regulations for Investment Houses and
Universal Banks Registered as Joint Lead Underwriters of Securities dated 23 July 2002;

“Oversubscription Option” shall mean the oversubscription option exercisable by the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners, with the consent of the
Issuer, of up to PHILIPPINE PESOS: FOUR BILLION PESQOS (PhP4,000,000,000.00);

“Oversubscription Bonds” shall mean the bonds issued under the Oversubscription Option of
the First Tranche Bonds;

“Paying Agent” shall mean the Philippine Depository & Trust Corp. acting as paying agent in
accordance with the Registry and Paying Agency Agreement;

“PDEx” shall mean the Philippine Dealing & Exchange Corp.;

“Permit to Sell Securities” shall mean the permit to be issued by the SEC authorizing the Issuer
to sell, distribute and issue the First Tranche Bonds to the public;

“Permitted Liens” shall mean each of the liens permitted to be incurred by the Issuer as
enumerated under Section 5.2a of the Trust Agreement;

"Person" shall mean any individual, firm, corporation, partnership, association, joint venture,
tribunal, limited liability company, trust, government or political subdivision or agency or
instrumentality thereof, or any other entity or organization;

“PFRS” shall mean Philippine Financial Reporting Standards;
“Philippine Peso” or “PhP” shall mean the legal currency of the Republic of the Philippines;

“Prospectus” shall mean the selling material including any amendment or supplement thereto
duly filed by the Issuer with, and duly approved by, the SEC for the purpose of the offering,
distribution, and sale of the First Tranche Bonds;

“Purchase Price” shall have the meaning given to that term in Section 4.1(f);
“Receiving Account” shall have the meaning given to that term in Section 4.3(a);

“Register of Bondholders” shall mean the electronic records of the Registrar bearing the
official information on the names and addresses of the Bondholders and the amount of the
First Tranche Bonds they respectively hold, including all transfers and assignments or any liens
or encumbrance thereon and the names of subsequent transferee Bondholders;

“Registrar” shall mean Philippine Depository & Trust Corp., a corporation duly organized and
existing under and by virtue of the laws of the Republic of the Philippines, with principal office
at the 29th Floor, BDO Equitable Tower, 8751 Paseo de Roxas, Makati City, whose principal
obligation is to maintain the Register of Bondholders and record the initial issuance and
subsequent transfers of the First Tranche Bonds, pursuant to the Registry and Paying Agency
Agreement;



“Registration Statement” shall mean the registration statement dated [®] filed by the Issuer
with the SEC in accordance with the Securities Regulation Code relating to the registration and
issuance of the First Tranche Bonds, as the same may be amended or supplemented;

“Registry and Paying Agency Agreement” shall mean the agreement dated [e] by and
between the Issuer and Philippine Depository & Trust Corp., as the Paying Agent and Registrar
for the Offer;

“Registry Confirmation” shall mean the written advice sent by the Registrar to the
Bondholders, confirming the registration in the name of such Bondholder in the registry being
maintained by the Registrar (the “Registry”) of the specified amount of the First Tranche
Bonds issued to or purchased by a Bondholder, in the Registry;

“RTGS” shall mean Real Time Gross Settlement system;
“SEC” shall mean the Securities and Exchange Commission of the Philippines;
“SEC Rules” shall have the meaning given to that term in Section 8.13;

“Selling Agents” shall mean institutions who are authorized under Applicable Law to act as
such and whose role is to help facilitate the sale and distribution of the First Tranche Bonds.
The Selling Agents for this offering are the Joint Issue Managers, Joint Lead Underwriters, and
Joint Bookrunners and [e].

“First Tranche Bonds” shall mean the fixed rate bonds having a term ending five (5) years from
the Issue Date, or on [e], with a fixed interest rate of [®]% per annum;

“SRC” shall mean Republic Act No. 8799, otherwise known as “The Securities Regulation Code
of the Philippines,” as amended from time to time, and including the rules and regulations
issued thereunder;

“Terms and Conditions” shall mean the terms and conditions pursuant to which the Issuer
issues, and the Eligible Bondholders subscribe for, the First Tranche Bonds, which constitute
an integral part of the relevant Master Certificate of Indebtedness, attached as Annex “B”
hereof;

“Transaction Documents” shall mean this Agreement, the Registry and Paying Agency
Agreement, the Trust Agreement, and any amendments thereto;

“Trust Agreement” shall mean the agreement dated [®] between the Issuer and the Trustee
for the Bondholders;

“Trustee” shall mean [®] or any successor Trustee acting as trustee in accordance with the
Trust Agreement;

“Underwritten Bonds” shall mean the First Tranche Bonds to be offered for subscription and
which the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunner commit to

underwrite on a firm basis pursuant to their Underwriting Commitment; and

“Underwriting Commitment” shall have the meaning given to that term in Section 3.2.



1.2

Interpretation

In this Agreement, unless the context otherwise requires:

words importing the singular number shall include the plural and vice versa, and
words importing the masculine shall include the feminine and neuter gender and vice
versa;

any reference to Sections or Annexes is a reference to the sections or annexes of this
Agreement;

any reference to any document, instrument or agreement shall (i) include all annexes,
exhibits, schedules and other attachments thereto, (ii) include all documents,
instruments or agreements issued or executed in replacement thereof, and (iii) mean
such document, instrument or agreement, or replacement or predecessor thereto, as
amended, modified and supplemented from time to time in accordance with the
terms thereof and in effect at any given time;

the headings to the Sections and paragraphs hereof are inserted for ease of reference
only and shall not affect the interpretation thereof or of this Agreement;

any reference to “writing” or cognate expressions includes a reference to facsimile
transmission or comparable means of communication;

any reference to a person or entity includes such person or entity’s permitted
successors and assigns;

accounting terms have the meanings assigned to them by Philippine Accounting
Standards and PFRS, as applied by the accounting entity to which they refer;

the words “include,” “includes” and “including” are not limiting and shall be deemed
to be followed by the words “without limitation,” whether or not so followed;

the words “hereof,” “herein” and “hereunder” and words of similar import when used
in any document shall mean such document as a whole and not to any particular
provision of such document;

any reference to “days” shall mean calendar days, unless the term “Banking Days” is
used;

a “company” shall be construed so as to include any company, corporation or any
association or partnership (whether or not having separate legal personality) of any
two or more Persons;

“Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners,” “Registrar,”
“Paying Agent” and “Bondholders” shall be construed so as to include their respective
successors, transferees and assigns in accordance with their respective interests to
the extent permitted under the terms hereof and, in the case of the “Issuer,” its
respective successors, transferees and assigns, to the extent permitted under the
terms hereof;



m. a “month” is the period commencing on a specified day in a calendar month and

ending on the numerically corresponding day in the relevant subsequent calendar
month (or if there is no day so corresponding in the calendar month in which such
period ends, such period shall end on the last day of such calendar month);

the “winding-up”, “dissolution” or “administration” of a company shall be construed
so as to include any equivalent or analogous proceedings under the law of the
jurisdiction in which such company is incorporated or any jurisdiction in which such
company carries on business.

Save where the contrary is indicated, any reference in this Agreement to:

(i) this Agreement, the Bonds, the First Tranche Bonds, or any other agreement
or document shall be construed as a reference to this Agreement or, as the case may
be, the Bonds, the First Tranche Bonds, other agreement or document as the same
may have been, or may from time to time be (subject to any restrictions herein),
amended, varied, novated, supplemented, replaced or substituted;

(ii) a statute shall be construed as a reference to such statute as the same may
have been, or may from time to time be, amended or re-enacted; and

In case of any conflict between this Agreement, the Trust Agreement and Prospectus,
the provisions of the Trust Agreement shall prevail.

Section 2 RESPONSIBILITIES OF THE JOINT ISSUE MANAGERS, JOINT LEAD UNDERWRITERS AND
JOINT BOOKRUNNERS

2.1

2.2

Appointment of the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners

The Issuer hereby appoints BDO Capital, BPI Capital, China Bank Capital, and First
Metro as Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners in
connection with the issuance, placement, distribution, and sale of the First Tranche
Bonds to the Eligible Bondholders.

The appointment of the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners shall subsist until the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners shall have fulfilled all its obligations under this Agreement, unless
this Agreement is otherwise earlier terminated in accordance with the provisions
hereof.

Arrangement

Subject to the terms and conditions hereof, the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners agree to arrange the issuance, placement,
distribution and sale of the First Tranche Bonds within the Philippines to Eligible
Bondholders during the Offer Period.

Nothing in this Agreement shall be deemed to create a partnership or joint venture
between the Issuer, on one hand, and the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners, on the other hand, or among the Joint Issue



Managers, Joint Lead Underwriters and Joint Bookrunners.
2.3 Underwriting Commitment

a. Subject to the conditions provided in this Agreement and the Terms and Conditions,
each Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunner shall offer,
distribute, and sell the First Tranche Bonds within the Philippines during the Offer
Period and each Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunner
agrees to underwrite the Underwritten Bonds jointly, not solidary, on a firm basis, in
the following respective amounts; and if the Oversubscription Option is exercised,
including the amount so exercised (the “Underwriting Commitment”).

Underwriter Underwriting Commitment
BDO Capital & Investment Corporation PhP 1,000,000,000.00
BPI Capital Corporation PhP 1,000,000,000.00
China Bank Capital Corporation PhP 1,000,000,000.00
First Metro Investment Corporation PhP 1,000,000,000.00
Total PhP 4,000,000,000.00

b. During the Offer Period and with the consent of the Issuer, the Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners may exercise the Oversubscription
Option by submitting an irrevocable written notice to the lIssuer, indicating the
amount of Oversubscription Bonds applied for, which shall not be less than
PHILIPPINE PESOS: FIFTY MILLION (PhP50,000,000.00), in accordance with the
allocation agreed upon among the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners. The amount of the Oversubscription Bonds indicated in the
irrevocable written notice to the Issuer forms part of the Underwriting Commitment
of the relevant Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunner. In
case the Oversubscription Option is partly exercised or not exercised at all during the
Offer Period, the remaining Bonds under shelf registration will be automatically
increased by such number of Oversubscription Bonds that will not be taken up or
exercised.

c. Inthe event that any of the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners fails to comply with its Underwriting Commitment because of its own
fault for any reason whatsoever (provided that such failure is not caused by force
majeure and/or such failure is attributable to the fault of the Issuer) the Issuer may
appoint such other Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner/s under terms and conditions as the Issuer may deem reasonable under
the circumstances.

24 Scope of Obligations of the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners

As Joint Issue Managers

a. Each of the Joint Issue Managers shall have such rights and obligations as set forth in
this Agreement as well as such other rights as may be further granted to it by the
Issuer in writing. No implied covenants or obligations shall be read into this
Agreement against each of the Joint Issue Managers save where such covenants or
obligations are imposed or implied by Applicable Law.



Each of the Joint Issue Managers shall not be liable except for the performance of its
duties and obligations as specifically set forth in this Agreement and no Joint Issue
Manager or any of its officers, directors, agents, or employees shall be held liable for
any action taken or omitted to be taken by, or be held responsible for the obligations
of, the other Joint Issue Managers in connection with this Agreement, except for its
own gross negligence or willful default.

Nothing herein shall be construed as requiring the Joint Issue Managers to give or
provide any legal, accounting, tax, or other specialist or technical advice or services,
including but not limited to insurance, legal, taxation, accounting, regulatory or
financial or strategic advice, other than as otherwise expressly set out in this
Agreement, or give advice on any aspect relating to regulatory requirements in the
Philippines or elsewhere.

Without diminishing its obligations under this Agreement, each of the Joint Issue
Managers may execute any of its duties hereunder by or through, or in conjunction
with, one or more of its affiliates or through agents or attorneys-in-fact. Without
diminishing its obligations under this Agreement, the Joint Issue Managers and Joint
Lead Underwriters may consult with legal counsel and other professional experts and
consultants selected by it.

The Joint Issue Managers may have certain material interests in the Offer other than
the fees to be paid by the Issuer herein in respect of the work undertaken as arrangers
of the Offer. Provided that the obligations of the Joint Issue Managers herein shall not
be diminished, the Issuer accepts that the Joint Issue Managers may, without
reference to the Issuer, and without taking into account the Joint Issue Managers’
involvement with the Issuer as Issue Managers or in any other capacity in connection
with the Offer, have a financial interest in the Offer, and/or make a market in the
shares or other securities of the Issuer, or those of other companies with an interest
in the Offer, and/or advise clients in relation to the buying, selling and/or holding of
such shares or securities, and/or buy, sell or hold such shares or securities on behalf
of clients for investment purposes and/or have existing lending exposure to the Issuer
or other companies with an interest in the Offer. Although the Joint Issue Managers
in the course of such other relationships may acquire information about the Offer or
other matters concerning the Issuer, they shall have no obligation to disclose such
information, or the fact that a Joint Issue Manager is in possession of such
information, to the Issuer or to use such information for the benefit of the Issuer. It is
hereby understood and agreed that the Issuer’s acceptance as above provided does
not in any way imply acceptance of knowledge, responsibility or liability for any such
transactions.

None of the provisions contained in this Agreement shall require the Joint Issue
Managers to expend or risk its own funds or otherwise incur personal financial liability
in the performance of any of its duties or in the exercise of any of its rights or powers
under this Agreement if, in the determination of the Joint Issue Managers, there is
reasonable ground for believing that the repayment of such funds or liability is not
reasonably assured to them under the terms of this Agreement, unless such cost,
expense or liability is for the account of the Joint Issue Managers under this
Agreement.
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As JOINT LEAD UNDERWRITERS AND JOINT BOOKRUNNERS

g. For the avoidance of doubt, the obligations and liabilities of each Joint Lead
Underwriter and Joint Bookrunner to the Issuer arising from the offer, distribution,
and sale of the First Tranche Bonds is strictly limited to its respective Underwriting
Commitment.

h. Nothing in this Agreement shall be deemed to create a partnership or joint venture
between the Issuer and the Joint Lead Underwriters and Joint Bookrunners or among
the Joint Lead Underwriters and Joint Bookrunners.

i. Each of the Joint Lead Underwriters and Joint Bookrunners shall not be liable except
for the performance of its duties and obligations as specifically set forth in this
Agreement and no Joint Lead Underwriter and Joint Bookrunner or any of its officers,
directors, agents, or employees shall be held liable for any action taken or omitted to
be taken by, or be held responsible for the obligations of, the other Joint Lead
Underwriters and Joint Bookrunners in connection with this Agreement, except for its
own gross negligence or willful default.

j. Nothing herein shall be construed as requiring the Joint Lead Underwriters and Joint
Bookrunners to give or provide any legal, accounting, tax, or other specialist or
technical advice or services including but not limited to insurance, legal, taxation,
accounting, regulatory or financial or strategic advice, other than as otherwise
expressly set out in this Agreement, or give advice on any aspects relating to
regulatory requirements in the Philippines or elsewhere.

k. Without diminishing its obligations under this Agreement, each of the Joint Lead
Underwriters and Joint Bookrunners may execute any of its duties hereunder by or
through, or in conjunction with, one or more of their affiliates or through agents or
attorneys-in-fact. Without diminishing its obligations under this Agreement, the Joint
Issue Managers and Joint Lead Underwriters may consult with legal counsel and other
professional experts and consultants selected by it.

I.  The Joint Lead Underwriters and Joint Bookrunners may have certain material
interests in the Offer other than the fees to be paid by the Issuer herein in respect of
the work undertaken as Joint Lead Underwriters and Joint Bookrunners to the Offer.
Provided that the obligations of the Joint Lead Underwriters and Joint Bookrunners
herein shall not be diminished, the Issuer accepts that the Joint Lead Underwriters
and Joint Bookrunners may, without reference to the Issuer, and without taking into
account the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners’
involvement with the Issuer as Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners or in any other capacity in connection with the Offer, have a
financial interest in the Offer, and/or make a market in the shares or other securities
of the Issuer, or those of other companies with an interest in the Offer, and/or advise
clients in relation to the buying, selling and/or holding of such shares or securities,
and/or buy, sell or hold such shares or securities on behalf of clients for investment
purposes and/or have existing lending exposure to the Issuer or other companies with
an interest in the Offer. Although the Joint Lead Underwriters and Joint Bookrunners
in the course of such other relationships may acquire information about the Offer or
other matters concerning the Issuer, it shall have no obligation to disclose such
information, or the fact that the Joint Lead Underwriters and Joint Bookrunners are
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2.5

2.6

in possession of such information, to the Issuer or to use such information for the
benefit of the Issuer. It is hereby understood and agreed that the Issuer’s acceptance
as above provided does not in any way imply acceptance of knowledge, responsibility
or liability for any such transactions, without prejudice to Section 9.1.

. None of the provisions contained in this Agreement shall require the Joint Lead

Underwriters and Joint Bookrunners to expend or risk their own funds or otherwise
incur personal financial liability in the performance of any of their duties or in the
exercise of any of their rights or powers under this Agreement (other than their
respective Underwriting Commitment or unless such cost, expense or liability is for
the account of the Joint Lead Underwriters and Joint Bookrunners under this
Agreement) if, in the determination of the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners, there is reasonable ground for believing that the
repayment of such funds or liability is not reasonably assured to them under the terms
of this Agreement.

In consultation with the Issuer, the Joint Lead Underwriters and Joint Bookrunners
may organize such syndicate of participating or sub-underwriters, soliciting dealers
and/or selling agents as they may deem necessary or convenient, and as they may
select under such terms and conditions not inconsistent with this Agreement as may
be agreed upon between and among them and such members.

For the duration of the Offer Period, the First Tranche Bonds may be acquired only
through any of the Joint Lead Underwriters and Joint Bookrunners and such syndicate
of participating or sub-underwriters, soliciting dealers, and/or selling agents selected
by the Joint Lead Underwriters and Joint Bookrunners in accordance with this
Agreement.

Fulfillment of Underwriting Commitment

Each Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunner shall remain
solely responsible to the Issuer in respect of its obligations under this Agreement.

Relying on the representations and warranties contained in Section 7.1 hereof and
subject to satisfaction of the conditions set out in Section 5.1, each Joint Issue
Manager, Joint Lead Underwriter and Joint Bookrunner shall be deemed as of 5:00
p.m. on the last day of the Offer Period, to have irrevocably subscribed for and agreed
to purchase on the terms set forth herein and in the Application to Purchase, the
unsold portion of the Underwritten Bonds but only to the extent of their respective
Underwriting Commitment as set out in Section 2.3 and after taking into account the
First Tranche Bonds taken up by the investors in general, all duly completed
Applications to Purchase and payments received by the end of the Offer Period. The
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners shall pay or shall
cause their respective clients to pay at the Purchase Price (it being understood that
any portion of such Underwritten Bonds not taken up and paid for by their respective
clients shall be taken up and paid for by relevant Joint Issue Manager, Joint Lead
Underwriter and Joint Bookrunner/s to the extent of their relevant Underwriting
Commitment).

Submission of Documents to the Registrar
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Before the commencement of the Offer Period, the Issuer shall deliver to the Registrar
the documents referred to in Section 2.4.2 of the Registry and Paying Agency
Agreement.

In the event that there are deficiencies in the foregoing documents as specified in a
written notice issued by the Registrar, the Issuer, or the Joint Issue Managers, Joint
Lead Underwriters and Joint Bookrunners, shall correct or remedy such deficiencies
in accordance with the Registry and Paying Agency Agreement.

Section 3 APPLICATION AND PAYMENT FOR THE FIRST TRANCHE BONDS

3.1

Application to Purchase and Payment Terms

Subject to Applicable Law and the Terms and Conditions, there shall be no limitation
on the number of First Tranche Bonds that Applicants may apply for.

All applications to purchase the First Tranche Bonds shall be evidenced by a duly
completed and signed Application to Purchase, and should be submitted to the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners, together with the
documentary requirements set forth in Sections 3.1(c) to 3.1(e) below not later than
5:00 p.m. on the last day of the Offer Period.

The Application to Purchase of corporate, partnership, institutional or trust account
Applicants must be accompanied by the following:

(i) an original notarized certificate by the corporate secretary (or an equivalent
officer of the Applicant) setting forth resolutions of the board of directors,
partners or equivalent body (x) authorizing the purchase of the First Tranche
Bonds indicated in the Application to Purchase and (y) designating the
signatory/ies, with their specimen signature/s, for the said purposes;

(ii) copies of its Articles of Incorporation and latest amendments thereof,
together with the Certificate of Incorporation issued by the SEC or other
organizational documents issued by an equivalent government institution,
stamped and signed as certified true copies by the SEC or the equivalent
government institution, or by the corporate secretary, or by an equivalent
officer(s) of the Applicant who is/are authorized signatory/ies;

(iii) two (2) duly accomplished signature cards containing the specimen
signatures of the authorized signatories of the Applicant, validated by its
corporate secretary or by an equivalent officer(s) who is/are authorized
signatory/ies, whose authority/ies and specimen signatures have been
submitted to the Registrar;

(iv) identification document(s) of the authorized signatories of the Applicant, as
specified in Section 3.1(d) below;

(v) Valid tax identification number (“TIN”) issued by the BIR; and
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(vi) such other documents as may be reasonably required by the Joint Issue

Managers, Joint Lead Underwriters and Joint Bookrunners and the Registrar
in the implementation of its internal policies regarding “know your customer”
and anti-money laundering and requirements related to the Foreign Account
Tax Compliance Act (“FATCA”).

d. The Application to Purchase of an individual Applicant must be accompanied by the
following:

(i)

(ii)

identification document (“ID”) of the Applicant which shall consist of any one
of the following valid identification documents bearing a recent photo, and
which is not expired: TIN ID, Passport, Driver’s License, Professional
Regulation Commission ID, National Bureau of Investigation Clearance, Police
Clearance, Postal ID, Voter’s ID, Barangay Certification, Government Service
Insurance System e-Card, Social Security System Card, Senior Citizen Card,
Overseas Workers Welfare Administration ID, OFW ID, Seaman’s Book, Alien
Certification of Registration/Immigrant Certificate of Registration,
Government Office and government-owned and controlled corporation ID,
e.g., Armed Forces of the Philippines, Home Development Mutual Fund,
Certification from the National Council for the Welfare of Disabled Persons,
Department of Social Welfare and Development Certification, Integrated Bar
of the Philippines ID, Maritime Industry Authority, Philippine Health
Insurance Corporation company IDs issued by private entities or institutions
registered with or supervised or regulated either by the BSP, SEC or the
Insurance Commission, or school ID duly signed by the principal or head of
the school (for students who are beneficiaries of remittances/fund transfers
who are not yet of voting age);

two (2) duly accomplished signature cards containing the specimen signature
of the Applicant;

(iii) Valid TIN issued by the BIR; and

(iv) such other documents as may be reasonably required by the Joint Issue

Managers, Joint Lead Underwriters and Joint Bookrunners or the Registrar in
implementation of its internal policies regarding “know your customer” and
anti-money laundering and requirements related to the FATCA.

e. An Applicant who is claiming exemption from any applicable tax, or entitlement to
preferential tax rates shall, in addition to the requirements set forth in Section 3.1(c)
and Section 3.1(d) above, be required to submit the following requirements to the
Joint Lead Managers, Joint Lead Underwriters and Joint Bookrunners (together with
the Application to Purchase), subject to acceptance by the Issuer as being sufficient
in form and substance:

(i)

Proof of Tax Exemption or Entitlement to Preferential Tax Rates

e For (a) tax-exempt corporations under Section 30 of the Tax Code (except
non-stock, non-profit educational institutions under Section 30(H) of the
Tax Code); (b) cooperatives duly registered with the Cooperative
Development Authority; and (c) BIR-approved pension fund and
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retirement plan — certified true copy of valid, current and subsisting tax
exemption certificate, ruling or opinion issued by the BIR. For this
purpose, a tax exemption certificate or ruling shall be deemed “valid,
current and subsisting” if it has not been more than 3 years since the date
of issuance thereof;

e For Tax-Exempt Personal Equity Retirement Account established
pursuant to PERA Act of 2008 — certified true copy of the Bondholder’s
current, valid and subsisting Certificate of Accreditation as PERA
Administrator (BIR Form No. 2336);

e For all other tax-exempt entities (including, but not limited to, (a) non-
stock, non-profit educational institutions; (b) government-owned or -
controlled corporations; and (c) foreign governments, financing
institutions owned, controlled or enjoying refinancing from foreign
governments, and international or regional financial institutions
established by foreign governments) — certified true copy of tax
exemption certificate, ruling or opinion issued by the BIR expressly stating
that their income is exempt from income tax and, consequently,
withholding tax;

e  With respect to tax treaty relief, (i) certificate of tax residence issued for
the current year (whether using the form prescribed in their country of
residence, or using Part | (D) of the Certificate of Tax Residence for Tax
Treaty Relief (“CORTT”) Form prescribed under Revenue Memorandum
Order No. 8-2017), and (ii) duly accomplished CORTT Form (particularly
Part | (A), (B) and (C), and Part Il (A), (B), (C) and (D)). In addition, upon
the request of the Joint Lead Managers, Joint Lead Underwriters and
Joint Bookrunners, the Bondholder shall submit an updated Part Il (A),
(B), (C) and (D) of the CORTT Form to the Issuer through the Registrar no
later than the first day of the month when such subsequent interest
payment/s shall fall due and, if applicable, including any clarification,
supplement or amendment thereto.

Only the originals should be submitted to the Joint Lead Managers, Joint
Lead Underwriters and Joint Bookrunners.

(ii) A duly notarized declaration (in the prescribed form) warranting that the
Bondholder’s tax-exemption certificate or ruling has not been revoked or
cancelled and that there are no material changes in character, purpose or
method of operation of the Bondholder which are inconsistent with the basis
of its income tax exemption, or warranting the Bondholder’s entitlement to
preferential treaty rates, and undertaking to immediately notify the Issuer
and the Registrar and Paying Agent of any suspension or revocation of its tax
exemption or treaty privileges and agreeing to indemnify and hold the Issuer
and Registrar and Paying Agent free and harmless against any claims, actions,
suits and liabilities arising from the non-withholding or reduced withholding
of the required tax; Provided, that, in the case of Tax- Exempt Personal Equity
Retirement Account, an additional representation and warranty shall be
added that the PERA Fund consists of contributions which qualify for
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3.2

f.

exemption from income tax pursuant to Section 9 of the PERA Act of 2008;
and

(iii) Such other documentary requirements as may be reasonably required by the
Issuer or the Registrar or Paying Agent, or as may be required under
applicable regulations of the relevant taxing or other authorities.

Failure to submit any of the documents provided under (i), (ii), and (iii) above,
as may be applicable, will result in the application of the normal income tax
rate provided under the Tax Code.

The purchase price for each First Tranche Bond which is equal to the face amount of
such First Tranche Bond (the “Purchase Price”) is payable in full upon submission of
the duly executed Application to Purchase. Payments of the Purchase Price shall be
made either in cash, checks or appropriate debit instructions or payment instructions
made out to the order of, and delivered to, the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners or Selling Agent.

Allocation and Submission of Final Sales Report

The Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunner, in
consultation with the Issuer, shall agree on the process for allocating the First Tranche
Bonds and the manner of accepting the Applications to Purchase (the “Allocation
Plan”). Consistent with bank procedures (if applicable) and the Allocation Plan, the
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners shall be
responsible for determining who are Eligible Bondholders from the Applicants and for
establishing the bona fide identity of each in accordance with AMLA, as well as its own
internal policies and arrangements under acceptable standards and policies regarding
“know-your-customer” and anti-money laundering. Nothing herein, however, shall be
construed as preventing any of the Parties from performing their own investigation in
accordance with the AMLA and their own internal guidelines and standards.

The Application to Purchase, once accepted, shall constitute the duly executed
purchase agreement covering the amount of the First Tranche Bonds so accepted and
shall be valid and binding on the Issuer and the Applicant. Once accepted, an
Application to Purchase may not be unilaterally revoked or cancelled by the Applicant,
in full or in part, and the rights and privileges pertaining thereto shall be non-
transferrable.

Based on each tentative reports on sales of the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners, they shall, as soon as practicable, commence
the evaluation of the same for purposes of allocating the First Tranche Bonds to the
Applicants based on the Allocation Plan.

If the First Tranche Bonds shall be insufficient to satisfy all Applications to Purchase,
the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners, in
consultation with the Issuer, shall proceed with the manner of allocation and/or
rejection of the Applications to Purchase, including the scaling down of allocations.

After allocating the First Tranche Bonds to the Applicants, the Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners shall immediately prepare and
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complete the Allocation Report and transmit the same to the Registrar on or before
9:00 a.m. of the date that is three (3) Banking Days before the Issue Date.

Based on the Allocation Report, each Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners shall prepare a sales report detailing the Applications to
Purchase covering the First Tranche Bonds it has approved and accepted, for purchase
during the Offer Period (the “Final Sales Report”).

In the event that the total sales reflected in a Final Sales Report is less than the
principal amount of the First Tranche Bonds allocated to the Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners, any such discrepancy shall be
registered in the name of such Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner pursuant to its Underwriting Commitment. The Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners shall submit the Application(s) to
Purchase covering such unsold Bonds simultaneously with the submission of the Final
Sales Report.

The Final Sales Report by the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners shall be submitted to the Registrar no later than 5:00 p.m., three (3)
Banking Days immediately preceding the Issue Date, together with such other
documents as may be required by the Registrar under the Registry and Paying Agency
Agreement to enable the Registrar to issue and prepare the Register of Bondholders
and the relevant Registry Confirmations, including but not limited to the following:

(i) acopy of the Allocation Report;

(i) a certificate issued by an authorized representative of each of the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners, that: (w) the
necessary or know-your client process was conducted on the Applicants
pursuant to the AMLA and the amendments thereto as well as its
implementing rules and regulations (“IRR”), (x) the identity of the Applicants
were duly established pursuant to the AMLA and its IRR; (y) to the best
knowledge of each of the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners, all information provided to the Registrar regarding the
Applicants are true, complete, current and correct, and (z) all authorizations
and waivers from the Applicants necessary for each of the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners to disclose all
information required by the Registrar to determine the eligibility of the
Applicants have been duly obtained;

(iii) the copy of the Registrar of each duly accomplished Application to Purchase,
including the required supporting documents set forth in Sections 3.1(c) to

3.1(e) for each Application to Purchase.

A copy of the Final Sales Report accompanied by the notarized Certification under
Section 3.2(g)(ii) above shall likewise be given to the Issuer.

The Parties acknowledge that the procedure in relation to the Registrar, the Registry,
and other matters in relation thereto shall be as follows:
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(i) The Registrar shall register in its Registry on Issue Date the amount of the First
Tranche Bonds held by each accepted Applicant and the information needed
to create the registry account based solely on the certified Final Sales Report
from the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners.

(ii) The Registrar shall verify that the total sales as indicated in the Final Sales
Report submitted by the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners are within the total amount of the First Tranche Bonds
authorized for sale by the SEC, and consistent with the aggregate
Underwriting Commitment of the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners.

(iii) In the event that the Registrar determines that there is any documentation
deficiency or error in the submission of the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners, the Registrar shall coordinate with the
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners to
immediately take the necessary action to remedy the deficiency. The Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners shall be given
five (5) Banking Days after Issue Date to remedy or cure any documentation
or other deficiency as stated in the Final Sales Report.

(iv) The Registrar will not issue a Registry Confirmation to the Bondholder
pending completion of documentation. In addition, such Bondholder will not
be allowed to sell or transfer his Bonds until such deficient document/s has
been remedied.

(v) The Issuer shall, not later than 9:00 a.m. on Issue Date, deliver the duly
executed Master Certificates of Indebtedness covering the entire principal
amount of the First Tranche Bonds, to the Trustee, with a copy to the
Registrar. The Trustee shall, upon its receipt of the duly executed Master
Certificates of Indebtedness, immediately notify the Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners of such fact in writing
(including, without limitation, by facsimile transmission, telex or telecopier or
electronic mail).

Remittance of Purchase Price

After confirmation of receipt by the Trustee of the Master Certificates of
Indebtedness, the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners shall deliver or cause the delivery of the Purchase Price of the
Underwritten Bonds to the Issuer in accordance with this Section 3.3, subject to the
satisfaction of the conditions set out in Section 3.1. The Purchase Price of the
Underwritten Bonds shall be remitted in cleared and available funds via RTGS to bank
account no. [e], under the account name, “[®]” (the “Receiving Account”), not later
than 11:00 a.m., Philippine Standard Time, on the Issue Date as payment for the
Purchase Price of the Underwritten Bonds sold by the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners or deemed purchased by the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners pursuant to their
respective Underwriting Commitments except as to Application/s rejected by the
Issuer. In such a case, the Joint Issue Managers, Joint Lead Underwriters and Joint
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3.4

3.5

Bookrunners shall not be obliged to remit the amount/s for such rejected
Application/s. The Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners shall, not later than 11:30 a.m. on the Issue Date, submit to the Issuer
via fax or electronic mail a copy of its RTGS remittance instructions.

All remittances of the Purchase Price by the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners to the Receiving Account shall be in an amount
equal to the Purchase Price for the Underwritten Bonds allocated to it pursuant to the
allocation held prior to the Offer Period, including all payments received from
qualified institutional buyers, and their proprietary sales or in an amount equal to the
Underwriting Commitment in the event that the Issuer calls on the Underwriting
Commitment of the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners.

In the event that a Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunner
fails to remit the Purchase Price to the Receiving Account on the Issue Date, such Joint
Issue Manager, Joint Lead Underwriter and Joint Bookrunner shall be liable to the
Issuer for the interest on such amount not remitted on time at a rate equal to the
then applicable interest rate on First Tranche Bonds, from the Issue Date to the date
of the actual remittance, without prejudice to any other action which the Issuer may
take to protect its interest; provided, that such Joint Issue Manager, Joint Lead
Underwriter and Joint Bookrunner shall not be liable hereunder where such failure is
not due to the fault of such Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner or where such failure is caused by an event beyond the control of such
Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunner and/or such failure
is attributable to the fault of the Issuer.

Rejection of Applications to Purchase/Refunds

In the event an Application to Purchase is rejected or the amount of the First Tranche
Bonds applied for is scaled down for a particular Applicant in accordance with the
Allocation Plan, the relevant Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner, upon completion of the Allocation Report, shall notify the Applicant
concerned that his/her application has been rejected or that the amount of First
Tranche Bonds applied for is scaled down.

With respect to an Applicant whose application was rejected, refund shall be made
without interest by the relevant Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner within ten (10) Banking Days after the last day of the Offer Period through
issuance of check(s) payable to the order of the relevant Applicant and crossed
“Payees’ Account Only”” and mailed or delivered, at the risk of the Applicant, to the
address specified in the Application to Purchase. For the avoidance of doubt, the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners shall be jointly
responsible for any Application to Purchase that is rejected, and shall hold the Issuer
free and harmless of any loss or damage (excluding indirect or consequential loss or
damage) arising therefrom.

Correction of Entries

Any changes to the Register of Bondholders as may be necessary to correct erroneous
information shall be made in accordance with the Registry and Paying Agency Agreement.
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Section 4 LISTING
4.1 Application for Listing

a. The Issuer shall, as soon as reasonably practicable, apply for the First Tranche Bonds
to be listed on the PDEx.

b. The Issuer agrees to deliver to PDEx copies of all necessary documents and to take
such other steps as may be required for the purpose of obtaining and maintaining
such listing including, without limitation, the payment of the necessary fees for listing.

4.2 Maintenance of Listing

In the event the First Tranche Bonds are listed in the PDEX, the Issuer shall maintain the listing
of the First Tranche Bonds for as long as the First Tranche Bonds are outstanding.

Section 5 CONDITIONS PRECEDENT

5.1 Conditions to Obligations of the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners

The obligations of the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners
under this Agreement: (i) are premised and conditioned on the truth and accuracy of the
representations and warranties of the Issuer in Section 7.1 hereof from the signing of this
Agreement and up to Issue Date; and (ii) shall be conditioned on the occurrence of all of the
following conditions on or before Issue Date:

a. the completion of a customary due diligence review of the Issuer, with results
reasonably satisfactory to the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners;

b. the receipt via electronic mail by the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners and the Registrar, through their respective counsels, of a copy
of the Prospectus, the Permit to Sell Securities, and order rendering effective the
Registration Statement certified by the corporate secretary of the Issuer or any of its
authorized officers as a true copy;

c. the execution and delivery of the Transaction Documents by the relevant parties
thereto;

d. the receipt via electronic mail by the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners, through their counsel or any of their authorized
representative, and the Registrar three (3) Banking Days before the Issue Date,
through their respective counsels, of a certificate issued by the corporate secretary of
the Issuer certifying to:

(i) the resolutions of the board of directors of the Issuer authorizing the
issuance, offering and distribution of the First Tranche Bonds and the
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performance by the Issuer of all the terms and conditions of the First Tranche
Bonds including inter alia details of the issue size, and the appointment of the
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners, the
Registrar, the Paying Agent, and the Trustee, and

(i) the authority, name, title, and specimen signature of each officer of the Issuer
authorized to sign, execute and deliver any document necessary for the Offer,
including but not limited to the Transaction Documents;

the receipt via electronic mail by the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners and Registrar, at least three (3) Banking Days before Issue
Date, through counsel, of the SEC Certificate of Incorporation and Articles of
Incorporation and By-Laws of the Issuer, certified by the corporate secretary of the
Issuer or any of its authorized officers as a true copy;

the receipt via electronic mail by the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners on the Issue Date, through counsel, of a written confirmation
from the Issuer, executed by an authorized officer, dated as of the Issue Date and in
form and substance acceptable to the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners, that:

(i) the representations and warranties contained in Section 7.1 of this
Agreement are true and correct at, and as if made on, the Issue Date;

(i) the Issuer has performed its obligations herein to the extent required as of
Issue Date, and that the conditions specified in this Section 5.1 have been
satisfied;

(iii) none of the events enumerated in Section 10.1a(i) to Section 10.1a(xiii) has
occurred or is continuing as of Issue Date;

(iv) all documents delivered to the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners pursuant to this Section 5.1 are in full force and effect
as of Issue Date; and

(v) subsequent to the date of the most recent financial statements in the
Prospectus, there has been no event or condition which would have a
Material Adverse Effect on the Issuer except as disclosed in the Prospectus or
other documents in the public domain.

the receipt via electronic mail by the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners, through counsel, of a closing opinion, issued by the General
Counsel of the Issuer and dated as of Issue Date, in form and substance acceptable to
the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners;

the receipt via electronic mail by the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners, through counsel or any of their authorized representative, of
comfort letters from the external auditor of the Issuer, SyCip Gorres Velayo & Co.,
dated as of the date of the Final Prospectus and as of Issue Date, in form and
substance acceptable to the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners;
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i. the Offer Period shall have closed according to the terms and conditions of the Offer,
except if certain terms and conditions of the Offer are changed due to the fault or
gross negligence, or with the consent, of the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners;

j.  there shall have occurred no downgrading, nor shall any notice have been given of (i)
any intended or potential downgrading, or (ii) any review or possible change which
does not indicate the direction of any change, in a rating solicited by the Issuer in
accordance with SEC regulations for the First Tranche Bonds from any rating agency;

k. receipt via electronic mail by the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners, no later than the Issue Date, of the confirmation from the Trustee
of the Issuer’s delivery of the duly executed Master Certificates of Indebtedness
covering the entire principal amount of the First Tranche Bonds purchased during the
Offer Period; and

I.  the receipt via electronic mail by the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners no later than the Issue Date of a closing opinion, issued by the
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners’ legal counsel
on the capacity and due authorization of the Issuer to enter into the Transaction
Documents.

5.2 Non-Fulfillment of Conditions Precedent

The Joint Issuer Managers, Joint Lead Underwriters and Joint Bookrunners shall notify the
Issuer in writing in the event that any of the above conditions are not complied with on the
dates that compliance is required (unless the condition is waived unanimously in writing by
the Joint Issuer Managers, Joint Lead Underwriters and Joint Bookrunners at their sole
discretion), and thereupon this Agreement and the obligations of the Parties under this
Agreement shall forthwith lapse with the effects set forth in Section 10.4 below. Provided
however that, in lieu of cancellation or termination, and with the prior consent of the Issuer
and subject to Applicable Law, the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners may change the structure and pricing of the Offer if it determines that such
changes are advisable in order to ensure the successful placement of the Offer.

Section 6 INFORMATION AND PROSPECTUS
6.1 Materials for the Offer

a. The Issuer, the First Tranche Bonds and the terms and conditions of the Offer are
more fully described in the Prospectus which is made an integral part hereof by
reference.

b. The Issuer shall furnish the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners with applicable and relevant documents and information, give all such
relevant undertakings, execute all such required agreements and instruments, and do
all such acts and deliver all such things as may be reasonably required in connection
with the fulfillment of the conditions contained in Section 5.1 of this Agreement, and
the preparation and finalization of the Registration Statement, any offer supplement,
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6.2

the Prospectus and all Transaction Documents.

The Issuer hereby authorizes the use by the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners of the Prospectus for purposes of the Offer. The
Issuer shall, through the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners, furnish and deliver as many copies of the Prospectus and the
Application to Purchase as the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners may reasonably request.

Limitations of Use

Each of the Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunners agrees
not to use any material except the Prospectus, its amendments or supplements, and
other circulars, letters, or sales literature provided by the Issuer or approved by the
Issuer in writing in respect of the Offer. Any advertisement or press release relating
to the Offer shall be subject to prior written approval by the Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners and the Issuer, which shall not be
unreasonably delayed or withheld. Any Party to this Agreement committing a
violation of this Section 6.2 shall be liable to the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners and the Issuer for any advertisement or press
release relating to the Offer, which has not been previously approved by the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners and the Issuer.

Unless such public announcement or communication is in adherence with Section 6.2,
neither the Issuer nor the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners shall make public announcements or communications concerning any
aspect of the Offer, which is or may be material without the other Parties’ prior
written approval (which approval shall not to be unreasonably withheld) except for
such announcements or communications required by Applicable Law.

If so required under Applicable Law, any and all acts and deeds legally required to be
done or obtained before such notices or advertisements can be made or such other
sales literature can be distributed, shall be performed, executed, done or obtained by
the Issuer on or before the final approval by the Issuer of the advertisements and/or
sales literature.

Section 7 REPRESENTATIONS AND WARRANTIES

7.1

Representations and Warranties of the Issuer

The Issuer hereby represents, warrants and undertakes to the other Parties that, except as
otherwise disclosed in the Prospectus and to the general public in accordance with the
relevant rules of the SEC and Philippine Stock Exchange:

To the best of the knowledge of the Issuer, reckoned from date of this Agreement, no
grounds exist for the issuance of any cease and desist order suspending the
effectiveness of the Registration Statement or preventing or suspending the use of
the Prospectus or no such order has been issued or threatened by the SEC. If at any
time the SEC shall issue any order suspending the effectiveness of the Registration
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Statement or the Prospectus, the Issuer shall exert its best efforts to obtain the
withdrawal of such order at the earliest possible time. The Prospectus and the
Registration Statement: (i) are compliant and will remain compliant in all material
respects with relevant SEC regulations on bond issuances currently existing (“SEC
Rules”); (ii) contain all information and particulars with respect to the Issuer and to
the First Tranche Bonds which are material in the context of the Offer (including,
without limitation, all information required by the Applicable Law and the information
which, according to the particular nature of the Issuer and the First Tranche Bonds,
are required to be provided to potential investors to enable investors to make an
informed assessment of the financial position, capitalization, assets, business,
operations and prospects of the Issuer in its entirety and the rights attaching to the
First Tranche Bonds); (iii) do not contain any untrue statement of a material fact nor
omit to state a material fact required to be stated or necessary to make the
statements (taken as a whole) not misleading under the circumstances; and (iv) all
reasonable enquiries have been made by the Issuer to ascertain such material facts
and to verify the accuracy of all such material information and statements. The Permit
to Sell Securities, Registration Statement or the Prospectus shall continue to be in the
aforementioned condition during the Offer Period.

Except for the Permit to Sell Securities which shall be in full force and effect on or
before the Offer Period and until the Listing Date, there are no filings or registrations
with, nor any rulings, approvals and consents of, any government, administrative or
regulatory agency, that are necessary or desirable for the execution and delivery by
the Issuer of the Transaction Documents, the circulation of the Prospectus, the issue
and distribution of the First Tranche Bonds, and the performance by the Issuer of its
obligations under the First Tranche Bonds and the Transaction Documents.

No proceeding for the purpose of non-issuance of the Permit to Sell Securities has
been instituted or, to the best knowledge of the Issuer, threatened by the SEC or any
third party.

The statements, forecasts, estimates and expressions of opinion contained in the
Registration Statement and the Prospectus including but not limited to the profits,
prospects, dividends, indebtedness, assets, liabilities, cash flow and working capital
of the Issuer have been made after due and proper consideration, and represent
reasonable and fair expectations honestly held based on facts known to the Issuer as
of the respective dates as of which information is given in the Registration Statement
and Prospectus.

The Issuer is a corporation duly organized, validly existing, and in good standing under
and by virtue of the laws of the Philippines, and has its principal office at the address
indicated in the recitals of this Agreement.

The lIssuer is registered or qualified to do business in every jurisdiction where
registration or qualification is necessary; and has full legal right, corporate power and
authority to carry on and conduct its present business, to own and lease the
properties and assets owned and leased by it, to issue the First Tranche Bonds and to
execute and deliver the Transaction Documents, and to comply, perform and observe
the terms and conditions thereof.

The Articles of Incorporation, By-Laws and other constituent documents of the Issuer
authorize, and all required corporate, governmental and legal action, approvals,
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consents and authorization have been taken by the Issuer to authorize, the execution,
delivery and performance of the Transaction Documents.

This Agreement constitutes, and each other Transaction Documents when executed
and delivered pursuant hereto and the obligations of the Issuer will constitute, the
legal, valid and binding obligations of the Issuer, enforceable in accordance with their
respective terms, and except as enforceability may be limited by (i) applicable
bankruptcy, insolvency, reorganization or other similar laws of general application
relating to or affecting the enforcement of creditors’ rights; and (ii) the application of
general equitable principles; provided, that the documentary stamp taxes due on the
issuance of the First Tranche Bonds shall be paid by the Issuer within the period
allowed under Applicable Laws.

The execution, delivery and performance of the Transaction Documents, the
obligations of the Issuer under the First Tranche Bonds and the payment of all
amounts due on the dates and in the currency provided for therein by the Issuer (i)
will not violate any Applicable Law, (ii) will not conflict with the Articles of
Incorporation and By-Laws of the Issuer, (iii) will not conflict with or result in the
breach of any provision of, or in the creation or imposition of any Lien on any of the
properties of the Issuer under, any agreement or instrument to which the Issuer is a
party or by which it or any of its properties or assets are bound, and (iv) will not
conflict with, or constitute a default or an event that, with the giving of notice or the
passing of time, or both, would constitute a default under, any such agreement or
instrument, except for any such conflict, breach, violation, default or Lien under (i),
(iii) or (iv) above that would not have a Material Adverse Effect.

Except for the Permit to Sell Securities which shall be obtained on or before the Offer
Period and until the Listing Date, the Issuer has obtained all material Government
Approvals and the consents of third parties, if any, which are necessary for the due
execution, delivery, performance, validity and enforceability of the Transaction
Documents other than the payment of the documentary stamp taxes due on the
issuance of the First Tranche Bonds which shall be paid by the Issuer within the period
allowed by Applicable Laws and except if the failure to obtain such Government
Approvals will not have a Material Adverse Effect.

All conditions imposed under the SRC and any subsequent conditions imposed by the
SEC for the Offer under this Agreement have been and will be complied with by the
Issuer as of the date and/or time that they are required to be complied with.

The Issuer shall promptly advise the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners: (i) of any request by the SEC to the Issuer for any updating,
amendment or supplement to the Registration Statement or the Prospectus or for any
additional information thereon; and (ii) of the issuance by any government agency or
office of any cease and desist order suspending the distribution or sale of the First
Tranche Bonds or the initiation of any proceeding for any such purpose. No
amendment or supplement to the Registration Statement or the Prospectus have
been or will be made during the Offer Period without prior written approval of the
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners, which approval
shall not be unreasonably withheld.

. All written information supplied or provided by the Issuer to the Joint Issue Managers,
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Joint Lead Underwriters and Joint Bookrunners for the due diligence review for the
Offer and for other purposes directly relating to the Offer and to the Trustee in
connection with the Transaction Documents, including the information contained in
the Registration Statement and the Prospectus, are, taken as a whole and as of their
respective dates, and if amended or supplemented, as of the date of such amendment
or supplement: (i) are not violative of any statute, or any rule or regulation of any
government agency or office, (ii) are true, correct, and complete, in all material
respects, as of the date such written information is dated or certified, and (iii) are not
incomplete by omitting to state any fact necessary to make such written information
(taken as a whole) not misleading in any material respect at such time in light of the
circumstances under which such written information was provided; provided that:

(i) any statement in such written information describing documents and
agreements are summaries only and such summaries are qualified in their
entirety by reference to such documents and agreements;

(ii) to the extent any information was based upon or constitutes a forecast,
projection, opinion or other data which by its nature is uncertain, the Issuer
represents only that it acted in good faith and utilized due and careful
consideration in the preparation of such information;

(iii) as to such written information which has been sourced from or supplied by
or with respect to third parties (other than any such written information
supplied by the agents of the Issuer on behalf of the Issuer), the Issuer
represents only that, to its reasonable knowledge and without making any
independent inquiry, it is not aware of any misstatement or omission therein;
and

(iv) no representation or warranty is made as to any information which has been
expressly qualified as an opinion.

Except as otherwise disclosed in the Prospectus, since the respective dates as of which
information is given in the Prospectus and until the Issue Date: (i) there has not been
any event which may have a Material Adverse Effect, or any development involving a
Material Adverse Effect, in or affecting the general affairs, condition (financial or
otherwise), results of operation, business, prospects, management, financial position,
stockholders’ equity, or financial performance of the Issuer or which makes it
improbable that it will be able to fulfill any of its obligations under Transaction
Documents; and (ii) the Issuer have not entered into any transaction or agreement
which has a Material Adverse Effect to the Offer.

The Issuer has good and marketable title to all its properties, free and clear of Liens
except for Permitted Liens.

The obligations of the Issuer under the First Tranche Bonds shall constitute direct,
unconditional, unsecured, and unsubordinated Peso denominated obligations of the
Issuer and shall rank pari passu and ratably without any preference or priority
amongst themselves and at least pari passu in priority of payment with all other
present and future unsecured and unsubordinated obligations of the Issuer, other
than (i) obligations preferred by the law, (ii) any Permitted Lien, or as may be allowed
by the Trust Agreement, and (iii) other Indebtedness or obligations disclosed by the
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Issuer to the Trustee as of the Issue Date.

No event has occurred and is continuing or would result from the making of this
Agreement which constitutes an Event of Default or which, upon a lapse of time or
notice or both, would become such an Event of Default.

The Issuer is not in default in the performance, observance or fulfillment of any
obligation, covenant or condition in any agreement or instrument to which they are
parties or by which it or any of its properties or assets are bound, where such default
will have a Material Adverse Effect;

No litigation, arbitration or administrative proceeding or claim before or of any court,
tribunal, arbitrator or other relevant Government Authority is pending or presently in
progress or, after due inquiry and to the best knowledge of the Issuer, threatened
against the Issuer, or affecting its assets and properties, which, by itself or together
with any other such proceeding or claim is reasonably likely to be adversely decided
against the Issuer and if so adversely decided, would have a Material Adverse Effect,
or which would enjoin the execution and delivery of the Transaction Documents.

The Issuer is conducting its respective businesses and operations in compliance with
all Applicable Laws except where failure to do so will not have a Material Adverse
Effect;

The Issuer has filed true, complete and timely tax returns and have paid all taxes due
on such tax returns and assessments received by it in respect of the ownership of its
properties and assets or the conduct of their operations, except (i) to the extent the
payment of such taxes is being contested in good faith and by appropriate
proceedings duly conducted and covered by adequate reserves to the extent required
in accordance with PFRS as interpreted by the independent external auditor of the
Issuer; or (ii) the failure to file such true, complete and timely tax returns or pay such
taxes will not have a Material Adverse Effect;

The consolidated audited financial statements as of December 31, 2018, December
31, 2019 and unaudited consolidated financial statements as of the period ended June
30, 2020 of the Issuer provided to the Trustee or the Bondholders have been prepared
in accordance with PFRS; such financial statements fairly present the financial
condition and results of operations of the Issuer as of the dates stated therein and for
the periods then ended, and there are no material or substantial liabilities, direct or
indirect, fixed or contingent, of the Issuer as of Issue Date that are not reflected
therein or in the notes thereto; and since the latest date of such financial statements,
to the best knowledge of the Issuer, there has not occurred any event or circumstance
which has had or would be reasonably likely to have a Material Adverse Effect and
which has not been disclosed to the Trustee or the Bondholders.

No information which could have a material adverse effect on the business of the
Issuer has been withheld from the independent public accountants of the Issuer for
the purposes of the relevant audited financial statements as set out in the Prospectus
and as used in connection with the Offer.

There is no tax payable by the Issuer pursuant to the terms of any of the Transaction
Documents or to be imposed on or by virtue of the execution, delivery, performance
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7.2

aa.

bb.

CC.

or enforcement of any of the Transaction Documents other than as disclosed in the
statements in the Registration Statement and the Prospectus under the caption
“Taxation”.

The Issuer has not entered into any business other than those as disclosed in the
Prospectus.

The operations of the Issuer are and have been conducted at all times in compliance
with applicable financial record keeping and reporting requirements and money
laundering statutes in the Philippines and of all jurisdictions in which the Issuer
conducts business or operations, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines, issued and administered or enforced
by any government agency or proceeding by or before any court or government
agency (collectively, “Money Laundering Laws”) and except as otherwise disclosed in
the Prospectus, no action, suit or proceeding by or before any court or government
agency, authority or body or any arbitrator involving the Issuer with respect to Money
Laundering Laws is pending and to the best of knowledge, information and belief of
the Issuer, no such actions, suits or proceedings are threatened.

Neither the Issuer nor any of its properties or assets enjoy any right of immunity from
suit, jurisdiction, of any competent court, attachment prior to judgment, attachment
in aid of execution, execution of judgment or set-off in respect of its obligations under
this Agreement, the Trust Agreement and the First Tranche Bonds.

The Issuer is solvent to operate and engage in business, and specifically that: (i) it is
able to meet its obligations as they mature; (ii) the fair value of its assets exceed:s its
liabilities; and (iii) it has sufficient capital to carry on its business;

The Issuer shall use the proceeds of the Offer in accordance with the Prospectus.

Representations and Warranties of the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners

Each of the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners, jointly and
not solidary, and with respect to itself only, represents and warrants that:

It is a corporation duly organized and existing under the laws of the place of its
incorporation, and is duly authorized to do business in the Philippines, with full power
and authority to undertake its respective duties as a Joint Issue Manager, Joint Lead
Underwriter and Joint Bookrunner.

The execution, delivery, and performance by it of this Agreement have been duly
authorized by appropriate or necessary corporate actions or approvals and constitute
its valid and binding agreement and will not conflict with or constitute a breach of its
Articles of Incorporation or By-Laws, or any contract or other instrument by which it
or any of its assets is bound, or any Philippine law, regulation, judgment, or order of
any of its offices, agencies, or instrumentalities.

It has made its own independent appraisal of the business, financial condition,

operations, creditworthiness and status of the Issuer based on information provided
by the Issuer, and will continue to be solely responsible for making its own
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independent appraisal of such matters in the future.

d. It shall not give any information or make any representation in respect of the Issuer,
the offering and the First Tranche Bonds, and shall not distribute any material
pursuant to the Offer, other than those contained in the Prospectus, including any
amendment or supplement thereto, and any other sale literature approved in writing
by the Issuer.

e. Since no action has been taken to permit a public offer of the First Tranche Bonds or
the distribution of the Prospectus in any jurisdiction other than the Philippines, the
Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunner shall not sell or
offer any of the First Tranche Bonds which may be sold or acquired by them or
distribute copies of the Prospectus in any jurisdiction except under circumstances that
will result in compliance with any applicable laws and/or regulations. For this
purpose, the Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunner shall
require a representation and warranty from their foreign investors that their
investment in the First Tranche Bonds will not violate the laws of their jurisdiction and
that they are allowed to acquire or invest in the First Tranche Bonds.

7.3 Notice of Material Events

The Issuer shall forthwith notify the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners if, at any time on or prior to the Issue Date, anything becomes known to the
Issuer that renders or may render untrue or inaccurate any of the representations and
warranties of the Issuer in this Agreement. The Issuer shall forthwith take steps as the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners may reasonably request to
remedy and/or publicize that fact, including the making of any announcement.

7.4 Accuracy of Representations and Warranties

The representations and warranties made by the Issuer and by the Joint Issue Managers, Joint
Lead Underwriters and Joint Bookrunners in this Agreement are true, correct and accurate as
of the Signing Date, throughout the Offer Period and up to the Issue Date.

Section 8 UNDERTAKINGS OF THE JOINT ISSUE MAANAGERS, JOINT LEAD UNDERWRITERS AND JOINT
BOOKRUNNERS

The Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners agree not to give
any information or make any representation in respect of the Issuer, the Offer and the First
Tranche Bonds other than those: (i) allowed by Applicable Law or required by the courts or
government authorities; (ii) contained in the Prospectus, its amendments or supplements,
and other circulars, letters, or sales literature provided by the Issuer; (iii) announcements
made during a road show; or (iv) any other corporate information approved in writing by the
Issuer.

Section 9 INDEMNITIES AND LIMITATIONS

9.1 Indemnity Obligation
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The Issuer shall indemnify and hold the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners, its directors, officers employees, affiliates, agents, and
stockholders, free and harmless from any and all actual and documented losses,
claims, damages, liabilities and expenses (including reasonable attorney’s fees), or
any actions with respect thereto, arising directly out of or by virtue of: (i) the failure
of the Issuer to comply with any of its undertakings, covenants or other obligations in
this Agreement and related agreements referred to herein; (ii) any defect, falsity or
inaccuracy in the representations and warranties of the Issuer herein or in any
material fact contained in the Prospectus, or any misleading statement of a material
fact contained therein, or omission of, a material fact necessary or required to be
stated therein for purposes of fair disclosure or to make such statement not
misleading in the light of the circumstances under which it was made; or (iii) any court
proceeding, litigation or other similar action against the Joint Issue Managers, Joint
Lead Underwriters and Joint Bookrunners in connection with or with respect to the
sale by the Issuer of the First Tranche Bonds in the Offer, and will pay for or reimburse
the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners within
fifteen (15) Banking Days from demand for any reasonable and documented legal or
other expense reasonably incurred by it in connection with investigating or defending
against such losses, claims, damages, expenses, liabilities or actions, except where
such court proceeding, litigation or other similar action is due to the willful
misconduct or gross negligence of any of the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners as determined by final judgement of a court of
competent jurisdiction.

The Issuer shall indemnify and hold the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners, its respective directors, officers and employees, free and
harmless from any and all actual and documented losses, claims, damages, liability
and expenses, or actions with respect thereto arising primarily and directly out of, or
in connection with the appointment of the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners as such pursuant to this Agreement, except to
the extent that said losses, claims, damages, liability and expenses, or actions have
resulted primarily and directly from the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners’ own willful misconduct or gross negligence. The Issuer will pay
for or reimburse within ten (10) Banking Days from demand of the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners of any actual and
documented legal or other expense in connection with investigating or defending
against such losses, claims, damages, expenses, liabilities or actions.

The obligation of the Issuer to indemnify the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners for breach of the representations and warranties
set out in Section 7.1 shall continue in full force and effect, notwithstanding the
completion of the Offer, the performance of other provisions of this Agreement, or
the termination of this Agreement.

In case of assertion of any claim against the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners or of the commencement of any claim, action or
proceeding relating to this Agreement, including any breach or violation by or any
action that may be attributable to the Issuer or any claim, action or proceeding to
refund to any person the moneys paid for the First Tranche Bonds or to pay damages
to any person (“Claimant”) on the grounds that any statement contained in the
Prospectus or any other offering material prepared by the Issuer or which were known
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to and/or approved by it in connection with the Offer is found to be untrue, inaccurate
or misleading in any material respect or that the Prospectus or any other offering
material prepared by it in connection with the Offer did not contain any material
information in the context of other grounds which constitute a breach of any of the
representations or warranties contained herein, the Issuer agrees to indemnify the
actual and documented liabilities, losses, damages, actions, claims, costs, charges and
expenses in respect thereof including, without limitation, all such costs, charges and
expenses the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners
may pay or incur in disputing any such claim or defending any proceeding instituted
against it. If the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners
receives notice of the assertion of any claim or of the commencement of any claim,
action, or proceeding made or brought by any Claimant, the Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners will give the Issuer prompt written
notice thereof. Such notice shall describe the nature of the claim in reasonable detail
(including a copy of the Claimant’s claim, if made in writing) and shall indicate the
estimated amount, if practicable, of the claim costs, charges, and expenses that has
been or may be sustained by the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners. The Issuer will have the right to participate in or, by giving written
notice to the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners,
assume the defense of any such claim at the Issuer’s own expense and by the Issuer’s
own counsel, by all appropriate proceedings, which proceedings will be diligently
defended, and the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners will, upon reasonable request of the Issuer, cooperate in good faith in
such defense, provided it is not inconsistent with the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners’ interest, at the Issuer’s expense. Without the
prior written consent of the Issuer (not to be unreasonably withheld or delayed), the
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners will not enter
into any settlement with the Claimant.

Each of the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners
agree to indemnify and hold the Issuer free and harmless from any and all actual and
documented losses, claims, damages, liability and expenses or actions with respect
thereto arising primarily and directly from or in connection with the willful
misconduct or gross negligence of each of the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners, its respective successors, assigns, directors,
officers, shareholders, employees, agents and representatives in the discharge of the
obligations of the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners under this Agreement, provided that any such losses, claims, damages,
liability, and expenses are incurred from the date of this Agreement. The maximum
liability of the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners
in respect of this Section shall be limited to the amount of their respective fees, net
of out-of-pocket expenses, due or payable to it under this Agreement.

If in one or more instances the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners shall take any action or assume any responsibility not specifically
required to be taken or assumed pursuant to the provisions of this Agreement,
neither the taking of such action nor the assumption of such responsibility shall be
deemed to be an express or implied undertaking on the part of the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners that they will take the same
or similar action or assume the same or similar responsibility in any other instance.

31



g. Nothingin this Agreement shall be construed as (i) excusing the Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners from their obligation under Section
5(A) of the Omnibus Rules and potential liability under Section 56.1(g) of the SRC, (ii)
preventing the public from claiming against the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners in respect of their obligation under Section 5(A)
of the Omnibus Rules, and (iii) reducing or limiting the obligation of the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners to conduct due diligence
under Section 5(A) of the Omnibus Rules.

9.2 Scope of Indemnity Obligation

a. The Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners assume no
obligation and shall not be subject to any obligation or liability to any other person,
except as specifically set forth in this Agreement. Neither shall the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners nor any of their officers,
directors, agents, or employees be liable for any action taken or omitted to be taken
by them in accordance with the terms of this Agreement, except for their own gross
negligence or willful default. For the avoidance of doubt, a Joint Issue Manager, Joint
Lead Underwriter and Joint Bookrunner shall only be liable for its own act or omission
and shall not be liable for any act or omission of any other Joint Issue Manager, Joint
Lead Underwriter and Joint Bookrunner.

b. Neither the Issuer nor the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners shall be liable for indirect, consequential, or special damages.

c. The obligations and undertakings of the Parties in this Section 9.2 shall survive or
remain in full force and effect as long as the First Tranche Bonds or any portion thereof
remain outstanding.

9.3 Tax on the First Tranche Bonds

The Issuer acknowledges that it has sought its own tax advice regarding the First Tranche
Bonds and has not relied and does not rely in any way on the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners. Consequently, the Issuer agrees to solely take full legal
and financial responsibility for any of its actions in accordance with such tax advice, and
further agrees to hold the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners free and harmless from any liability that may arise from the foregoing.

Section 10 TERMINATION

10.1 Option of the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners
to Terminate

a. The Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners, deciding
unanimously may, by prior written notice to the Issuer, cancel, suspend, or terminate
this Agreement upon the occurrence of any of the following events prior to the Issue
Date:

(i) The Issuer fails to perform any of its undertakings, covenants, or obligations
under this Agreement or the Trust Agreement, or any representations and
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(ii)

(iii)

(iv)

(v)
(vi)

warranties made by the Issuer in the Agreement or the Trust Agreement, or
any information given in the Prospectus is untrue or misleading, or has
become untrue or misleading to a material extent.

An order cancelling, suspending, or terminating the offer, sale, distribution,
or issuance of the First Tranche Bonds is issued by any Governmental
Authority with competent jurisdiction.

Any change or impending change occurs in any Applicable Law which (x) could
materially and adversely affect any of the features, yield, or marketability of
the First Tranche Bonds, or the financial position, operations, profitability, or
business prospects of the Issuer, or the ability of the Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners to perform any of their
obligations under this Agreement or any substantive aspect of this
Agreement, or (y) increases or may increase the taxes on the fees or increase
the costs of the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners in performing their obligations under this Agreement, and in
both (x) and (y), render it inadvisable or impracticable to proceed with the
Offer in the manner contemplated by this Agreement or the Registration
Statement or the Prospectus.

Declaration of a war by a sovereign state against the Philippine government
or vice versa; occurrence of an invasion, sedition, revolution, military uprising,
widespread civil disorder, national calamity or other adverse political or social
developments which, in the reasonable determination of the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners, would have a
material adverse effect on the value or marketability of the First Tranche
Bonds.

The Issuer is compelled to stop or is about to stop its operations pursuant to
an order of a competent Governmental Authority.

A general banking moratorium is declared in the Philippines.

Any event occurs which makes it legally impossible for the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners whose aggregate
Underwriting Commitments constitute more than fifty percent (50%) to
perform their obligations hereunder due to conditions beyond their control,
so long as the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners is not, independent of such event, in breach of any of its
obligations.

(vii) In the sole opinion of the Joint Issue Managers, Joint Lead Underwriters and

Joint Bookrunners, after discussions and consultations, in good faith, with the
Issuer, a (x) material and adverse change or development in the financial
condition, assets, corporate structure or relationships, investments,
revenues, operations, or business and profitability prospects of the Issuer or
(y) material change in the general commercial bank, loan syndication,
financial or capital market conditions, the national or international financial,
social, political or economic conditions or currency exchange rates or
exchange controls, which in each case is reasonably expected to have a
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material and adverse effect on, and is likely to prejudice materially the
successful distribution of, the First Tranche Bonds in the primary market
and/or dealings in the First Tranche Bonds in the secondary market.

(viii) In the sole opinion of the Joint Issue Managers, Joint Lead

Underwriters and Joint Bookrunners, after discussions and consultations, in
good faith, with the Issuer, a change, or any development involving a
prospective change, occurs or is revealed in the social, political, economic, or
fiscal conditions, policies, or relationships of the Philippines, notably any
material and adverse development or change in the general commercial bank,
bond, loan syndication, financial or capital market conditions, the national
financial, political or economic conditions which in each case may materially
and adversely affect the Offer and render it inadvisable or impracticable to
proceed with the Offer in the manner contemplated by this Agreement or the
Registration Statement or the Prospectus.

(ix) Any other event, whether or not similar to any of the above, should occur or

be revealed which, in the reasonable determination of the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners, will materially and
adversely affect the circumstances existing when this Agreement was entered
into rendering it inadvisable or impracticable to proceed with the Offer in the
manner contemplated by this Agreement or the Registration Statement or
the Prospectus; provided, that such event is beyond the control of and/or not
attributable to the fault of the Joint Issue Managers, Joint Lead Underwriters
and Joint Bookrunners.

Any Government Authority issues an order cancelling, suspending, or
terminating the Offer.

The Issuer shall be adjudicated by final order of a competent court as
bankrupt or insolvent, or shall be proven to be unable to pay its debts as they
mature, or shall make or threaten to make an assignment for the benefit of,
or a composition or arrangement with, its creditors or any class of creditors,
or shall declare or threaten to declare a moratorium on its indebtedness or
any class of indebtedness; or the Issuer shall apply for or consent to the
appointment of any receiver, trustee, or similar officer for it or for all or any
substantial part of its property; or such receiver, trustee, or similar officer
shall be appointed and such appointment shall continue undischarged for a
period of ninety (90) days; or the Issuer shall institute (by petition, application,
or otherwise) or consent to the institution of any bankruptcy, insolvency,
reorganization, arrangement, readjustment of debt, suspension of payment,
dissolution, liquidation, or similar proceeding relating to it under the laws of
any jurisdiction; or any such proceeding shall be instituted against it and shall
remain undismissed for a period of ninety (90) days; or any judgment, writ,
warrant of attachment or execution, or similar process shall be issued or
levied against any material asset of the Issuer and such judgment, writ, or
similar process shall not be released, vacated, or fully bonded within ninety
(90) days after its issue or levy; or any event occurs which, under Applicable
Law, has an effect equivalent to any of the foregoing.
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(xi) Any other event, whether or not similar to any of the above, should occur or
be revealed which, in the reasonable determination of the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners, after discussions
and consultations, in good faith, with the Issuer, will materially affect the
circumstances existing when this Agreement was entered into; provided, that
such event is beyond the control of and/or not attributable to the fault of the
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners.

b. The Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners may

10.2

suspend, cancel or terminate its Underwriting Commitment by giving written notice
to the Issuer if, on or prior to the Issue Date, performance of or compliance with any
of the undertakings of the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners, or its covenants and obligations herein becomes impossible due to
conditions beyond its control, such as force majeure, natural calamities and disasters,
flood, storm, earthquake, wars, riots, insurrections, terrorist acts and/or any other
cause beyond the reasonable control of and which cannot be reasonably foreseen by
the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners.

The Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners shall not
exercise the right to suspend, cancel or revoke its Underwriting Commitment (under
Section 10.1(b)) or this Agreement (under Section 10.1 (a)) until and unless
consultation shall have first been held with the Issuer, and the Parties in discussions
shall have failed to resolve the situation. In the event that after consultation, the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners and/or the Issuer
decide(s) to terminate this Agreement, the terminating Party (i.e., the Issuer or the
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners) or both Parties
(should they mutually agree to terminate) shall send written notice to all concerned
Parties and the SEC regarding such termination within one (1) Banking Day from the
date of termination.

No waiver of the applicability of any provision in this Section 10 shall be deemed
implied from the execution by the Joint Issue Managers, Joint Lead Underwriters and

Joint Bookrunners and the Issuer of this Agreement.

Option of the Issuer to Terminate

The Issuer may, by prior written notice to the Joint Lead Managers, Joint Lead Underwriters
and Joint Bookrunners, cancel, suspend, or terminate this Agreement fully or with respect to
the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners upon the occurrence
of any of the following events prior to the Issue Date:

The Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners fail to
perform any of its undertakings, covenants, or obligations under this Agreement; or
in any material respect.

Any of the representations and warranties of the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners under this Agreement is or becomes untrue or
misleading in any material respect.

Provided, that such event is beyond the control of the Joint Lead Managers, Joint Lead
Underwriters and Joint Bookrunners and/or is not attributable to the fault of the Issuer.
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10.3 Discussions in Good Faith

In case of events, which are not due to the fault of any of the Parties, the Parties shall discuss
in good faith any remedial actions or steps.

10.4 Effect of Termination

Upon the giving of written notice of termination, all the obligations of the Parties hereunder
shall cease and terminate, and no Party to this Agreement shall have any claim against the
other in respect of any matter or thing arising out of or in connection with this Agreement,
provided that except when the termination is due to any of the grounds for termination by
the Issuer under Section 10.2: (a) the foregoing shall be without prejudice to Section 9.1(c);
and (b) all costs and expenses referred to in Section 11.2 incurred by the Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners in connection with the Offer up to the time
notice of termination is served shall be for the account of the Issuer. Reasonable expenses
incurred up to the time of service of notice of termination shall, after verification by the Issuer,
be reimbursed to the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners
within fifteen (15) Banking Days from receipt by the Issuer of a statement of account and
properly documented receipts.

If this Agreement is terminated for any of the causes stated in Section 10.1 hereof, the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners shall within seven (7) Banking
Days cause the Issuer to return to the Applicant the full subscription price of all applications
procured from them, without interest, provided that full payment has already been remitted
and received. It is understood that upon such return, the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners shall be free from any and all liability to such Applicant.

Section 11 FEES AND EXPENSES
11.1 Fees and Commissions

a. In consideration of the services rendered by the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners pursuant to this Agreement, the Issuer shall pay
each of the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners such
fees as has been agreed upon by them, or among themselves in accordance with a
separate fee letter.

For the avoidance of doubt, gross receipts tax on the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners’ Fees shall be for the account of the relevant
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners and the fees
shall be inclusive of such gross receipts tax.

b. The fees due to the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners under this Section 11.1 shall be due and payable by the Issuer to the
Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners within five (5)
Banking Days from the Issue Date, provided that the Issuer has received confirmation
from the bank of the Issuer that cleared funds representing payments for all accepted
Applications to Purchase have been credited to the Receiving Account, and statement
of account thereof. The Issuer shall then remit the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners’ Fees and all costs and expenses payable to the
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11.2

Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners to an account(s)
designated by the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners.

Payment of Costs and Expenses

The Issuer shall bear and will pay for or reimburse the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners within five (5) Banking Days upon request for all
reasonable and properly documented costs and expenses, agreed upon in advance
with the Issuer, which the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners may incur in connection with the Offer, including all travelling, printing,
communication, postage, publishing, advertising and other promotional expenses,
documentary stamp tax, in all cases whether or not definitive documentation for the
Offer is signed or the Offer is closed.

Such expenses shall be in addition to any direct expenses incurred by the Issuer and
for which it is liable in connection with the proposed Offer, including without
limitation:

(i) fees payable to the Registrar, the Paying Agent, the Trustee

(i) fees and disbursements of the legal counsel of the Issuer and the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners

(iii) fees payable to auditors, accountants and any other advisors
(iv) fees payable in conjunction with the rating of the Issuer

(v) expenses relating to the preparation, printing and filing with the SEC of the
Registration Statement and Prospectus (including any and all amendments
and supplements thereto)

(vi) expenses relating to the marketing and roadshow activities for the Offer

(vii)fees and expenses in conjunction with the listing of the First Tranche Bonds
in a fixed income exchange, and registration of the First Tranche Bonds with
the SEC

(viii) filings with Insurance Commission

(ix) any and all printing, mailing, communication, publicity, signing, tombstone
and representation expenses and other out-of-pocket expenses which may
be reasonably incurred by the Issuer and the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners in connection with the Offer and the
issuance of the First Tranche Bonds, in connection with this Agreement and
other relating agreements in implementation thereof

(x) any other expenses incurred directly by the Issuer in connection with the

issuance of the First Tranche Bonds and relating to this Agreement and other
related agreements or the implementation and enforcement therefor.
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The Issuer shall pay all aforementioned costs and expenses in connection with the
Offer that may be advanced by the Joint Issue Managers, the Joint Lead Underwriters
and Joint Bookrunners as provided in this Section. Except in the case of termination
of this Agreement (in which case, the provisions of Section 10.4 shall apply), the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners shall deliver to the
Issuer a statement of account and properly documented receipts detailing the
expenses not withheld by virtue of this Section to be reimbursed not later than five
(5) Banking Days from receipt of the statement of account. In the case of termination
of this Agreement, the Joint Issue Managers, the Joint Lead Underwriters and Joint
Bookrunners shall deliver a statement of account detailing such costs and expenses
to be reimbursed, to the Issuer not later than five (5) Banking Days from the date of
the notice of termination.

Mode of Payment

All sums payable to the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners hereunder shall be paid in Philippine currency and in full without
withholding or deduction (other than the creditable withholding tax) and free and
clear of any taxes (including value added, excise or other similar taxes, but excluding
gross receipts taxes), duties, assessments or government charges of any nature unless
such withholding or deduction is required by Applicable Law, in which event the Issuer
will pay to the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners
such additional amounts as to ensure that the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners receive and retain the amount it would have
received (free from any liability in respect of any such withholding or deduction) if no
such withholding or deduction have been made or required to be made.

The Issuer shall pay any value added, excise, or other similar tax at the same time as
any amount due is paid to the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners. Each of the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners shall issue a VAT- registered official receipt upon receipt of any payment
from the Issuer. All official receipt, or other accountable form to be issued by any
Party pursuant to this Agreement shall comply with the prevailing invoicing and
receipting rules and regulations as well as contain all the information required by BIR
to support the expenses incurred as well as enable the issuer to utilize the input value-
added tax thereon.

Unless otherwise agreed among the Parties, no payments made to third parties by
the Issuer shall reduce the fees and expenses payable to the Joint Issue Managers,
Joint Lead Underwriters and Joint Bookrunners.

Section 12 NOTICES

12.1

Form of Notice

All documents required to be submitted to the Issuer, the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners pursuant to this Agreement and all other notices,
requests and other communications hereunder must be in writing and will be deemed to have
been duly given only if (a) (i) delivered personally, or (ii) mailed through a reputable overnight
courier service (postage prepaid) to the parties at the following addresses and addressed to
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the individuals names below; provided, that in either case, such notice, request or other
communication be also sent via email; or (b) via email communication to the parties at the
following email addresses and addressed to the individuals named below:

If to the Issuer:
ABOITIZ POWER CORPORATION

32nd Street, Bonifacio Global City
1634 Taguig City, Metro Manila

Attention: [o]

[e]
Telephone No: [e]
Email: [e]
With copy to: [o]

If to the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners:

BDO CAPITAL & INVESTMENT CORPORATION
20" Floor, South Tower, BDO Corporate Center
7899 Makati Avenue, Makati City

Attention: Jose Eduardo A. Quimpo Il
First Vice President

Telephone No: +632 840 7563

Email: guimpo.jose@bdo.com.ph

BPI CAPITAL CORPORATION
11* Floor, Ayala North Exchange Building,
Ayala Avenue corner Salcedo street, Makati City

Attention: Reinier A. Llige
Associate Director

Telephone No: +632 8246 5137

Email: rallige@bpi.com.ph

CHINA BANK CAPITAL CORPORATION
28" Floor, BDO Equitable Tower
8751 Paseo de Roxas St., Makati City

Attention: Michael L. Chong

Director and Head of Origination and Client Coverage
Telephone No: +632 8230 6926
Email: mlichong@chinabank.ph

FIRST METRO INVESTMENT CORPORATION
45" Floor, GT Tower International
6813 Ayala Ave. cor. H.V. Dela Costa St., Makati City

Attention: Luis Martin E. Villalon
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Vice President

Telephone No: +632 8858 7960
Fax: +632 840 3706
Email: martin.villalon@firstmetro.com.ph

All notices shall be deemed served or given when sent via email; provided, that no bounce
mail, error or send failure notification is received by the sender.

Each of the Issuer, the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners
may from time to time change its address, facsimile number or other information for the
purpose of notices hereunder by giving notice specifying such change to the other parties
pursuant to the notice procedure under this Section 12.1.

Section 13 GENERAL PROVISIONS
13.1 Entire Agreement

This Agreement contains the sole and entire agreement among the Parties with respect to the
subject matter of this Agreement and supersedes all prior discussions, memoranda of
understanding, term sheets, correspondence agreements and arrangements (whether
written or oral, including all correspondence) if any, among the Parties with respect to the
subject matter of this Agreement (together with any amendments or modifications thereof).

13.2 Due Diligence and Compliance with the Securities Regulation Code

Notwithstanding anything in this Agreement to the contrary, no provisions of this Agreement
will relieve or diminish the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners’ obligations to conduct due diligence and comply with the relevant provisions of
the Securities and Regulation Code and Sec. 5 of the Omnibus Rules and Regulations for
Investment Houses and Universal Banks Registered as Underwriters of Securities to their
fullest extent.

13.3  Assignment and Delegation

a. This Agreement shall inure to the benefit of and be binding upon the Parties and their
respective successors and permitted assigns. Nothing in this Agreement, expressed or
implied, is intended to confer on any person other than the Parties and their
successors and permitted assigns, any rights, benefits, privileges, liabilities or
obligations under or by reason of this Agreement.

b. Neither party may, without the prior written consent of the other, (i) assign its rights,
interests or any part thereof under this Agreement, or (ii) delegate to any other
person the whole or any part of its obligations or duties under this Agreement.

13.4 Amendment

No modification, variation, amendment, waiver or change of this Agreement shall be of any
force and effect unless such modification, variation, or amendment is in writing and has been
signed by all the Parties.
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13.5 Waiver

No failure or delay on the part of any Party in exercising any right, power or remedy accruing
to it upon any breach or default of any Party under this Agreement shall impair any such right,
power or remedy nor shall it be construed as a waiver of any such breach or default thereafter
occurring, nor shall a waiver of any single breach or default be deemed a waiver of any other
breach or default theretofore or thereafter occurring, nor shall any single or partial exercise
of any such right or power preclude any other or further exercise thereof or the exercise of
any other right or power hereunder. All remedies, either under this Agreement or by
Applicable Law or otherwise afforded the Parties shall be cumulative and not alternative. No
notice to or demand on any Party in any case shall entitle it to any other or further notice or
demand in similar or other circumstances.

13.6 Governing Law

a. This Agreement shall in all respects be governed by, construed and enforced in
accordance with the laws of the Republic of the Philippines.

b. Any legal action or proceeding arising out of, or connected with, this Agreement shall
be brought exclusively in the proper courts of Makati City or Taguig City, at the option
of the complaining Party, each of the Parties expressly waiving any other venue.

13.7  Severability of Provisions

Should any provision of this Agreement be declared void or unenforceable by any competent
authority or court, the other provisions of this Agreement which are capable of severance
from the defective provision shall continue to be effective and the Parties shall cooperate in
such manner as would fully implement their intentions hereby.

13.8 Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed an original,
but all of which together shall constitute one and the same instrument. Any single counterpart
or set of counterparts signed in either case by any of the Parties hereto shall constitute a full
and original agreement for all purposes.

13.9 Waiver of Preference

In the event that a primary obligation for payment shall arise out of this Agreement, such as
to constitute this Agreement as a contract for the payment of an indebtedness or a loan, then
it is understood and expressly agreed by the parties hereto that the obligation created under
this Agreement shall not enjoy any priority, preference or special privileges whatsoever over
any indebtedness or obligations of the Issuer. Accordingly, whatever priorities or preferences
that this Agreement may have or any person deriving a right hereunder may have under
Article 2244, paragraph 14 of the Civil Code of the Philippines are hereby absolutely and
unconditionally waived and renounced.

[Signature pages follow.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed on the date
and place first above written.

The Issuer:
By:

Aboitiz Power Corporation

Name: [@]
Title: o]
ACKNOWLEDGMENT
REPUBLIC OF THE PHILIPPINES )
) SS.
| certify that onthis __ day of 2020, before me, a notary public duly authorized

in the city named above to take acknowledgments, personally appeared the following:

Name Competent Date of
Evidence of Identity Issue/ Place of Issue

who were identified by me through competent evidence of identity to be the same persons
described in the foregoing instrument, who acknowledged before me that their respective
signatures on the instrument were voluntarily affixed by them for the purposes stated therein,
and who declared to me that they have executed the instrument as their free and voluntary
act and deed, and that they have the authority to sign on behalf of their principals.

WITNESS MY HAND AND SEAL, on the date and at the place first above written.
Doc. No. : ;
Page No. : ;

Book No. : ;
Series of 2020.
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The Joint Issue Manager,
the Joint Lead Underwriter and Joint
Bookrunner By:

BDO Capital & Investment Corporation
Name: [¢]

Title: [¢]

Name: [¢]
Title: [e]

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES )
) SS.

| certify that onthis___ day of 2020, before me, a notary public duly authorized
in the city named above to take acknowledgments, personally appeared the following:

Name Competent Date of
Evidence of Identity Issue/ Place of Issue

who were identified by me through competent evidence of identity to be the same persons
described in the foregoing instrument, who acknowledged before me that their respective
signatures on the instrument were voluntarily affixed by them for the purposes stated therein,
and who declared to me that they have executed the instrument as their free and voluntary
act and deed, and that they have the authority to sign on behalf of their principals.

WITNESS MY HAND AND SEAL, on the date and at the place first above written.

Doc. No. : ;
Page No. : ;
Book No. : ;
Series of 2020.
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The Joint Issue Manager,
the Joint Lead Underwriter and Joint
Bookrunner By:

BPI Capital Corporation
Name: [¢]

Title: [¢]

Name: [¢]
Title: [e]

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES )
) SS.

| certify that onthis___ day of 2020, before me, a notary public duly authorized
in the city named above to take acknowledgments, personally appeared the following:

Name Competent Date of
Evidence of Identity Issue/ Place of Issue

who were identified by me through competent evidence of identity to be the same persons
described in the foregoing instrument, who acknowledged before me that their respective
signatures on the instrument were voluntarily affixed by them for the purposes stated therein,
and who declared to me that they have executed the instrument as their free and voluntary
act and deed, and that they have the authority to sign on behalf of their principals.

WITNESS MY HAND AND SEAL, on the date and at the place first above written.

Doc. No. : ;
Page No. : ;
Book No. : ;
Series of 2020.
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The Joint Issue Manager,
the Joint Lead Underwriter and Joint
Bookrunner By:

China Bank Capital Corporation

Name: Ryan Martin L. Tapia
Title: President

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES )
) SS.

| certify that onthis __ day of 2020, before me, a notary public duly authorized
in the city named above to take acknowledgments, personally appeared the following:

Name Competent Date of
Ryan Martin L. Tapa Driver’s License No. Issue/ Place of Issue
X01-93-018550 October 27, 2017

who were identified by me through competent evidence of identity to be the same persons
described in the foregoing instrument, who acknowledged before me that their respective
signatures on the instrument were voluntarily affixed by them for the purposes stated therein,
and who declared to me that they have executed the instrument as their free and voluntary
act and deed, and that they have the authority to sign on behalf of their principals.

WITNESS MY HAND AND SEAL, on the date and at the place first above written.
Doc. No. : ;
Page No. : ;

Book No. : ;
Series of 2020.
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The Joint Issue Manager,
the Joint Lead Underwriter and Joint
Bookrunner By:

First Metro Investment Corporation
Name: [¢]

Title: [¢]

Name: [¢]
Title: [e]

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES )
) SS.

| certify that onthis___ day of 2020, before me, a notary public duly authorized
in the city named above to take acknowledgments, personally appeared the following:

Name Competent Date of
Evidence of Identity Issue/ Place of Issue

who were identified by me through competent evidence of identity to be the same persons
described in the foregoing instrument, who acknowledged before me that their respective
signatures on the instrument were voluntarily affixed by them for the purposes stated therein,
and who declared to me that they have executed the instrument as their free and voluntary
act and deed, and that they have the authority to sign on behalf of their principals.

WITNESS MY HAND AND SEAL, on the date and at the place first above written.

Doc. No. : ;
Page No. : ;
Book No. : ;
Series of 2020.
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ANNEX A
Application to Purchase
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ANNEX B
TERMS AND CONDITIONS
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TRUST AGREEMENT

This TRUST AGREEMENT (this “Agreement”) is made and executed this [e], by and
between:

ABOITIZ POWER CORPORATION, a corporation duly organized and
existing under and by virtue of the laws of the Republic of the Philippines,
with principal offices at the 32" Street, Bonifacio Global City, 1634 Taguig
City, Metro Manila (hereinafter referred to as “AboitizPower” or the
“Issuer”);

—and -

[e], a universal banking corporation duly organized and validly existing
under the laws of the Republic of the Philippines and duly authorized to
perform trust and other fiduciary business, with principal offices at the
[e], (hereinafter referred to as “[®]” or the “Trustee”).

RECITALS

WHEREAS, the Issuer is authorized by the Philippine Securities and Exchange Commission
(“SEC”) to issue Fixed Rate Peso-Denominated Bonds for offering, distribution and sale to
the general public of up to the aggregate principal amount of PHILIPPINE PESOS: THIRTY
BILLION (PhP30,000,000,000.00) to be issued in one or several tranches within three (3)
years from the date of effectivity of its shelf registration (the “Bonds”). The first tranche
of the Bonds shall comprise of [®] per annum fixed rate bonds due [2026] (“First Tranche
Bonds”), in an aggregate principal amount of up to [PHILIPPINE PESOS: FOUR BILLION
(PhP4,000,000,000.00)] with an oversubscription option of up to PHILIPPINE PESOS: FOUR
BILLION (PhP4,000,000,000.00)) (the “Oversubscription Option”; the bonds under the
Oversubscription Option, the “Oversubscription Bonds”; the First Tranche Bonds and the
Oversubscription Bonds, the “First Tranche Bonds”; and this first tranche, the “Offer”);

WHEREAS, the Offer and the terms thereof are more fully described in Annex “A” hereof
and in the Prospectus to be issued and circulated for the Offer, which is made an integral
part hereof by reference;

WHEREAS, the Issuer expects to obtain a Permit to Offer Securities for Sale from the SEC
in respect of a public distribution and sale of the First Tranche Bonds prior to the start of
the Offer Period;

WHEREAS, to achieve the foregoing objectives, the Issuer has appointed, and hereby
confirms the appointment of [@] as the Trustee on the basis of the representations and
warranties of the Issuer and under the terms and conditions hereinafter set forth, has

consented to the appointment;

NOW, THEREFORE, for and in consideration of the foregoing premises, the parties hereto
agree as follows:

Section 1 DEFINITIONS AND INTERPRETATION

1.1. Definitions



The following terms shall have the respective meanings set forth below except as
otherwise expressly provided or unless the context otherwise requires:

“Aboitiz Group” shall mean Aboitiz & Company, Inc. (“ACO”) and the companies or
entities in which ACO has beneficial interest and over which ACO, directly or indirectly,
exercises management control, including, without limitation, Aboitiz Equity Ventures Inc.
(AEV), Aboitiz Power Corporation (AboitizPower), Aboitiz Land, Inc., Pilmico Foods
Corporation, Aboitiz InfraCapital, Inc. (formerly: AEV Infracapital, Inc.), each a corporation
organized under Philippine law, together with their respective Subsidiaries and Affiliates,
related persons and related interests, whether or not stockholders of record of the Issuer
as of the Issue Date;

“Affiliate” shall mean with respect to any Person, any other Person directly or indirectly
Controlling, Controlled by or under common Control with, such Person;

“Agreement”’ shall mean this Trust Agreement and all amendments or supplements
hereto;

“Applicable Law” shall refer to any statute, law, regulation, ordinance, rule, judgment,
order, decree, directive, guideline, policy, requirement or other governmental restriction
or any similar form of decision of, or determination by, or any interpretation or
administration of any of the foregoing by, any Government Authority;

“Applicant” shall mean a Person who shall duly accomplish the Application as defined
herein and who shall deliver the same to the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners in accordance with the Issue Management and
Underwriting Agreement;

“Application” or “Application to Purchase” shall mean the form actually accomplished
and submitted by the Applicant for the purchase of the First Tranche Bonds, together with
all other requirements set forth substantially in the form attached hereto as Annex “B”;

“Authorization” shall refer to any authorization, consent, approval, license, exemption,
filing, registration, or other similar action;

“Banking Day” shall mean any day other than Saturday, Sunday and public holidays on
which commercial banks and the Philippine Clearing House Corporation are generally
open for the transaction of business in Taguig City, Makati City and the City of Manila;
provided, that all other days unless otherwise specified herein shall mean calendar days
which shall be construed as successive periods of twenty-four (24) hours each;

“BIR” shall mean the Bureau of Internal Revenue of the Republic of the Philippines;

“Board” shall mean the board of directors of AP, unless context clearly provides
otherwise;

“Bona Fide Bondholder” shall have the meaning ascribed to it in Section 3.10.a hereof;

“Bondholders” shall mean a Person whose name appears at the relevant time, in the
Register of Bondholders;



“Competitor” shall have the meaning ascribed to it in Section 3.9.c hereof;

"Consolidated Equity" means the total stockholders’ equity of the Issuer as recognized
and measured in its fiscal year-end audited consolidated financial statements and
quarter-end unaudited consolidated financial statements, as may be applicable and
available in accordance with Applicable Law, both in conformity with PFRS;

"Control" means the possession, directly or indirectly, by a Person of the power to direct
or cause the direction of the management and policies of another Person whether
through the ownership of voting securities or otherwise; provided, however, that the
direct or indirect ownership of over fifty percent (50%) of the voting capital stock,
registered capital or other equity interest of a Person is deemed to constitute control of
that Person, and "Controlling" and "Controlled" have corresponding meanings;

“Early Redemption Date” shall have the meaning set forth in Section 6.4;
“Early Redemption Price” shall have the meaning set forth in Section 6.4;
“Event of Default” shall have the meaning set forth in Section 9.1 hereof;

“Fair Market Value of Assets” shall mean at any particular time, the aggregate of the total
current assets and the total non-current assets of the Issuer as shown in the balance sheet
of its latest audited financial statements on a consolidated basis.

“Fee Letter” shall mean the letter of the Trustee to the Issuer dated on or about [e] and
acknowledged by the Issuer on a later date;

“First Tranche Bonds” shall mean the First Tranche Bonds with an aggregate amount of
PHILIPPINE PESOS: FOUR BILLION (PhP4,000,000,000.00) with an Oversubscription Option
of up to PHILIPPINE PESOS: [e] (PhP[e]), which the Issuer shall issue for distribution and
sale on Issue Date;

“Government Authority” shall mean the Government of the Republic of the Philippines,
or any political subdivision or agency thereof, and any entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to the said
government, and any national agency or body vested with jurisdiction or authority over
any Person;

“Indebtedness” shall mean: (i) all indebtedness or other obligations of the Issuer for
borrowed money or for the deferred purchase price of property or services and similar
arrangements; (ii) all indebtedness or other obligations of any other Person, the payment
or collection of which is guaranteed by the Issuer (except by reason of endorsement for
collection in the ordinary course of business) or in respect of which the Issuer is liable,
contingently or otherwise, including without limitation, any agreement to purchase, to
provide funds for payment, to supply funds to or otherwise invest in such Person; and (iii)
capitalized lease obligations of the Issuer;

“Interest Payment Date” shall mean [e], [@], [®], and [e®] of each year commencing on [e]
until and including the Maturity Date, or the immediately succeeding Banking Day,



without adjustment, if such Interest Payment Date is not a Banking Day, without any
adjustment in the amount due.

“Issue Date” shall be on [e], or the immediately succeeding Banking Day, if such Issue
Date is not a Banking Day, or such other date as may be determined by the Issuer and the
and the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners for the
issuance of the First Tranche Bonds. In the event that the original Issue Date is moved to
the succeeding Banking Day, the interest accruing for the first Interest Period shall accrue
from (and including) such adjusted Issue Date, without adjustment to the Interest
Payment Date;

“Issue Management and Underwriting Agreement” shall mean the issue management
and underwriting agreement dated [e], executed by and between the Issuer and the Joint
Issue Managers, Joint Lead Underwriters and Joint Bookrunners.

“Issue Price” shall mean one hundred percent (100%) of the face value of the First Tranche
Bonds;

“Joint Issue Managers, Joint Underwriters and Joint Bookrunners” shall mean BDO
Capital & Investment Corporation, BPI Capital Corporation, China Bank Capital
Corporation, and First Metro Investment Corporation;

“Lien” shall mean, with respect to any Person, any lien, pledge, mortgage, charge,
hypothecation, encumbrance, or other security interest or preferential arrangement on
or with respect to any asset or revenue of such Person;

“Majority Bondholders” shall mean, at any time, the Bondholders of the First Tranche
Bonds, or a series thereof, who hold, represent or account for at least fifty percent (50%)
plus one peso (PhP1.00) of the aggregate outstanding principal amount of the First
Tranche Bonds;

“Master Certificates of Indebtedness” shall mean the certifications representing such
amounts corresponding to the First Tranche Bonds sold in the Offer issued to and
registered in the name of the Trustee, on behalf of the Bondholders, substantially in the
form set forth in Annex “C” hereof.

“Material Adverse Effect” shall mean a material adverse effect on the ability of the Issuer
to perform or comply with any of its material obligations, or to exercise any of its material
rights, under this Agreement, the Issue Management and Underwriting Agreement or the
First Tranche Bonds;

“Maturity Date” shall mean the date at which the First Tranche Bonds shall be redeemed
by the Issuer by paying the principal amount thereof, and which date is five (5) years from
Issue Date, provided that, if such Maturity Date falls on a day that is not a Banking Day,
the Maturity Date shall be the immediately succeeding Banking Day, without adjustment
to the amount of interest to be paid.;

“Net Debt” shall mean the interest-bearing debt less cash, cash equivalents, and short-
term investments of the Issuer;



“Net Debt to Consolidated Equity Ratio” shall mean the ratio of Net Debt to Consolidated
Equity

“Offer” shall mean the First Tranche Bonds or the offering, issuance, distribution and sale
of the First Tranche Bonds;

“Offer Period” shall mean the period when the First Tranche Bonds are offered for sale
by the Issuer to the public, through the Selling Agents, commencing on [®] and ending on
[e], or such other date as may be mutually agreed between the Issuer and the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners;

“Paying Agent” shall mean the Philippine Depository & Trust Corp. acting as paying agent
in accordance with the Registry and Paying Agency Agreement;

“Payment Date” shall mean the Interest Payment Date and/or the Principal Payment
Date, as the case may be;

“PDEx” shall mean Philippine Dealing & Exchange Corp., a domestic corporation duly
registered with the SEC to operate an exchange and trading market for fixed income
securities and a member of the Philippine Dealing System Group of Companies.

“Penalty Interest” shall mean the penalty interest at the rate of two percent (2%) per
annum payable by the Issuer pursuant to Section 6.7 hereof.

“Person” shall mean an individual, corporation, partnership, association, joint stock
company, trust, any unincorporated organization, or a government or political subdivision
thereof;

“PFRS” shall mean Philippine Financial Reporting Standards;

“Philippine Peso” or “PhP” shall mean the legal currency of the Republic of the
Philippines;

“Philippines” shall mean the Republic of the Philippines;

“Principal Payment Date” shall mean the Maturity Date or the Early Redemption Date;
“Prospectus” means the selling material including any amendment or supplement thereto
duly filed by the Issuer with, and duly approved by, the SEC for the purpose of the offering,
distribution, and sale of the First Tranche Bonds;

“PSE” shall mean The Philippine Stock Exchange, Inc.;

“Record Date” as used with respect to any Interest Payment Date shall mean the day
which is two (2) Banking Days prior to the relevant Interest Payment Date; provided that
if such day falls on a non-Banking Day, the Record Date shall be the next Banking Day

immediately preceding said date;

“Registrar” shall mean the Philippine Depository & Trust Corp. acting as the registrar in
accordance with the Registry and Paying Agreement;



“Registration Statement” shall mean the registration statement filed by the Issuer with
the SEC on [e] in accordance with the Securities Regulation Code relating to the
registration and issuance of the Bonds;

“Registry and Paying Agency Agreement” shall mean the agreement dated [e] by and
between the Issuer and Philippine Depository & Trust Corp., as the Registrar and Paying
Agent for the Issue;

“Relevant Period” shall mean a period of 12 calendar months ending on the last day of
any quarter of any of the Issuer’s fiscal years for which financial statements have been
disclosed in accordance with SEC regulations;

“SEC” shall mean the Securities and Exchange Commission of the Philippines and its
successor agency/ies;

“Securities Regulation Code” shall refer to Republic Act No. 8799 and its implementing
rules and regulations, as the same may be amended and supplemented from time to time;

“Selling Agents” shall mean [e].

“Subsidiary” shall mean in respect of any Person, any entity: (i) over fifty percent (50%)
of whose capital is owned directly by that Person; or (ii) for which that Person may
nominate or appoint a majority of the members of the board of directors or such other
body performing similar functions;

“Taxes” or “Tax” shall mean any present or future taxes, levies, imposts, duties, filing,
registration and other fees or charges imposed by the Republic of the Philippines or any
political subdivision or taxing authority thereof;

“Transaction Date” shall mean with respect the incurrence of any loan obligation with a
maturity of more than one (1) year, the date such loan obligation is incurred;

“Transaction Documents” shall mean this Agreement, the Registry and Paying Agency
Agreement, the Issue Management and Underwriting Agreement, and any amendments
thereto;

“Treasury Transaction” shall mean any currency, commodity, or interest rate purchase,
cap or collar agreement, forward rate agreement, future or option contract, swap or other

similar agreement, in relation to the Issuer’s treasury management;

“Trustee” shall mean [®] or any other successor trustee acting as trustee pursuant to this
Agreement; and

1.2, Other Terms.
Any reference in this Agreement to:
a “company” shall be construed so as to include any company, corporation or any

association or partnership (whether or not having separate legal personality) of any two
or more Persons;



“Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners” “Registrar,”
“Paying Agent,” “Trustee” and “Bondholders” shall be construed so as to include their
respective successors, transferees and assigns in accordance with their respective
interests to the extent permitted under the terms hereof and, in the case of the “Issuer,”
its respective successors, transferees and assigns, to the extent permitted under the
terms hereof;

a “month” is the period commencing on a specified day in a calendar month and ending
on the numerically corresponding day in the relevant subsequent calendar month (or if
there is no day so corresponding in the calendar month in which such period ends, such
period shall end on the last day of such calendar month);

an “Annex” shall, subject to any contrary indication, be construed as a reference to a
schedule hereto;

a “Section” shall, subject to any contrary indication, be construed as a reference to a
section hereof; and

the “winding-up,” “dissolution” or “administration” of a company shall be construed so
as to include any equivalent or analogous proceedings under the law of the jurisdiction in
which such company is incorporated or any jurisdiction in which such company carries on
business.

1.3. Accounting Terms.

All accounting terms not specifically defined in this Agreement shall be construed in
accordance with PFRS.

1.4. Rules of Construction.
Save where the contrary is indicated, any reference in this Agreement to:

a. the First Tranche Bonds or any other agreement or document shall be construed
as a reference to this Agreement or, as the case may be, the First Tranche Bonds,
other agreement or document as the same may have been, or may from time to
time be (subject to any restrictions herein), amended, varied, novated,

supplemented, replaced or substituted;

b. a statute shall be construed as a reference to such statute as the same may have
been, or may from time to time be, amended or re-enacted; and

c. aday shall be construed as a reference to a calendar day.
1.5. Headings.

Section, Annex, Exhibit and Schedule headings are for ease of reference only and shall not
affect the interpretation of this Agreement and the First Tranche Bonds.

1.6. Interpretation.



The words “herein,” “hereof” and “hereunder” and other words of similar import refer to
this Agreement as a whole, and not to any particular Section, subsection or clause hereof.
Any reference herein to any Person shall include its successors and permitted assigns and,
in the case of any Governmental Authority, any Person succeeding to its functions and
capacities. All accounting terms used herein and not otherwise defined will have the
meanings accorded them under the PFRS and, except as expressly provided herein, all
accounting determinations will be made in accordance with such accounting principles in
effect from time to time. Any reference to “include” or “including” shall be treated as
“including, without limitation”. Defined terms in the singular shall include the plural and
vice versa, and the masculine, feminine or neuter gender shall include all genders.

Section 2 ISSUANCE OF FIRST TRANCHE BONDS AND DELIVERY OF MASTER
CERTIFICATES OF INDEBTEDNESS

2.1. Issuance of the First Tranche Bonds

The First Tranche Bonds shall be issued by the Issuer in accordance with the terms of this
Agreement. The obligations of the Issuer in connection with the First Tranche Bonds shall
consist of all its obligations under this Agreement, including the full and prompt payment
of all accrued interests and redemption amounts due on the First Tranche Bonds, as well
as any and all reasonable and documented expenses that may be incurred by the Trustee
in enforcing any of its and/or the Bondholders’ rights, powers, and remedies under and in
accordance with this Agreement.

2.2. Delivery of Executed Master Certificates of Indebtedness

The Issuer shall, not later than 9:00 a.m. on Issue Date, deliver the duly executed Master
Certificate of Indebtedness covering the entire principal amount of the First Tranche
Bonds purchased during the Offer Period, to the Trustee, with copies to the Registrar. The
Trustee shall, upon its receipt of the duly executed Master Certificate of Indebtedness,
immediately notify the Joint Issue Managers, Joint Lead Underwriters and Joint
Bookrunners of such fact in writing (including, without limitation, by facsimile
transmission, telex or telecopier, or electronic mail).

Section 3 THE TRUSTEE
3.1. Appointment
a. The Issuer hereby appoints [@] as the Trustee, and the Trustee hereby accepts its
appointment as Trustee for and on behalf and benefit of the Bondholders, in
connection with the distribution, sale and issuance of the First Tranche Bonds by
the Issuer.
b. The foregoing appointment shall commence on the Issue Date and shall subsist
for so long as any amount of the First Tranche Bonds is outstanding, unless the

services of the Trustee are otherwise terminated pursuant to this Agreement.

3.2 Duties and Responsibilities of the Trustee



The Trustee shall coordinate with the Issuer, the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners, and the Registrar and the Paying Agent in
relation to the performance of their respective responsibilities under the relevant
Transaction Documents.

The Trustee shall act as trustee for and on behalf of the Bondholders and as such
shall, in accordance with the terms and conditions of this Agreement, monitor the
compliance or non-compliance by the Issuer with all its representations and
warranties, and the Issuer’s observance of all its covenants and performance of
all its obligations, under and pursuant to this Agreement. The Trustee shall
observe due diligence in the performance of its duties and obligations under this
Agreement. For the avoidance of doubt, notwithstanding any actions that the
Trustee may take, the Trustee shall remain to be the party responsible to the
Bondholders, and to whom the Bondholders shall communicate with in respect
to any matters to be taken up with the Issuer.

The Trustee shall report regularly to the Bondholders any non-compliance by the
Issuer with this Agreement and, to the best of Trustee’s knowledge, any
development with respect to the Issuer based on official disclosures to the PDEX,
PSE, SEC, or other regulatory agencies and that adversely affects the interest of
the Bondholders, including any default by the Issuer on any of its obligations of
which the Trustee may have knowledge based on official disclosures to the PDEX,
PSE, SEC, or other regulatory agencies; provided, that for purposes hereof, the
Trustee shall, without need of any further act or notice to the Issuer, publish a
notice once in a newspaper of general circulation, binding upon all the
Bondholders wherever situated or located, that the Bondholders or their duly
authorized representatives may obtain a report regarding the First Tranche Bonds
at the principal office of the Trustee upon presentation of sufficient and
acceptable identification and Registrar’s confirmation;

The Trustee shall have custody of and hold in its name, for and in behalf of the
Bondholders, the Master Certificate of Indebtedness for the total issuance of the
First Tranche Bonds.

The Trustee shall promptly and faithfully carry out the instructions or decisions of
the Majority Bondholders issued or reached in accordance with Section 11.

The Trustee may, from time to time, request the Issuer to submit such
certification of its officers, reports of its external auditors, and other documents
relating to the Issuer’s ability to comply with its obligations under the First
Tranche Bonds and this Agreement, as well as to examine such records of the
Issuer as may be related to the Issuer’s obligations under the First Tranche Bonds
and this Agreement.

The request shall be reasonable, made not less than seventy-two (72) hours prior
to the intended date of examination and shall be in writing to the Issuer which
shall include, in reasonable detail, the purpose for such request and the intended
use of the requested documents or information. The Issuer may require the
Trustee, its directors, officers, employees, representatives, agents, partners,
consultants and advisors to hold in confidence such documents and information
furnished to the Trustee pursuant to said request or to limit the use thereof for
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2.3.

the purpose intended as stated in the request provided such limitation shall not
apply if it is in conflict with the duties and responsibilities of the Trustee under
any provision of this Agreement.

The Trustee shall, prior to the occurrence of an Event of Default or after the curing
of all such defaults which may have occurred, perform only such duties as are
specifically set forth in this Agreement. In case of default, the Trustee shall
exercise such rights and powers vested in it by this Agreement, and use the same
degree of care and skill in their exercise, as a prudent man would exercise or use
under the circumstances in the conduct of his own affairs under similar
circumstances. The Trustee may appoint agents to perform or institute the
necessary actions in the exercise of such rights and powers.

The Trustee shall inform the Bondholders of any event, breach of representations
and warranties, and Events of Default within a reasonable period from the time
that the Trustee learns or is informed of such events.

As to the Bondholders, the Trustee may presume that no Event of Default has
occurred and the Issuer has complied with all its representations, warranties and
covenants until it has received notice or has actual knowledge thereof.

Upon written request by the Issuer no later than 11:30 a.m. on a Banking Day, the
Trustee shall send notice of any matter to the Bondholders, other than those
matters notice of which is specifically required to be given to the Bondholders by
another party under this Agreement. If required, a copy of such notice shall be
sent to the Registrar.

Except as may be necessary to perform its duties under this Agreement and as
required by Applicable Law, the Trustee (i) shall permanently keep privileged and
confidential, separate and distinct, any information, data, documents, files,
properties, funds, or any other matter which it may acquire pursuant to this
Agreement or obtained in the course of the performance of its duties and
functions as a Trustee, (ii) shall refrain from disclosing any such information or
item in any manner, whether written, verbal, telegraphic, coded, or encrypted,
whether in physical, electronic, or any other form or media, and (iii) hereby
undertakes not to use any such information or item for its own benefit or for the
benefit of any of its clients regardless of whether or not such use can be shown
to cause disadvantage, injury, or damage to the Issuer; provided, that where any
disclosure of the foregoing information is required by Applicable Law, the Trustee
shall properly apprise the Issuer of such disclosure and give reasonable
opportunity to the Issuer to consider the same. This Section shall survive
termination of this Agreement.

The Trustee shall perform such other powers and functions as provided for
elsewhere under this Agreement.

Corporate Form

The Trustee shall at all times be a financial institution organized and doing business under
the laws of the Republic of the Philippines duly authorized to exercise corporate trust
powers, having its principal office and place of business in Metro Manila, Philippines.
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2.4,

Custody, Segregation, and Deposit of Funds

All moneys and funds received by the Trustee in connection with this Agreement shall be
held in trust for the purpose for which they were received, and any and all such sums and
assets shall be segregated from all other funds and assets of the Trustee.

2.5.

2.6.

Compensation, Reimbursement, and Indemnification

In consideration for the faithful compliance and performance by the Trustee of its
duties and obligations under this Agreement, the Issuer shall pay to the Trustee
the amount of fees to be stipulated in a separate Fee Letter which is made an
integral part hereof. The Issuer will pay or reimburse the Trustee for all expenses,
disbursements, and advances incurred or made by the Trustee in accordance with
any of the provisions of this Agreement (including reasonable compensation and
expenses and disbursements of its counsel and of all Persons not regularly in its
employ). If any property other than cash shall at any time be subject to any Lien
created for the benefit of the Trustee, on account of the Issuer’s obligations to
the Trustee under the Agreement, or the Bondholders by operation of Applicable
Law or as a result of any execution, receivership, bankruptcy, dissolution or
similar proceedings, if and to the extent authorized by any agency or court of
competent jurisdiction subjecting such property to such Lien, the Trustee may,
but without legal obligation to do so, make advances for the purpose of
preserving such property or of discharging tax Liens or other prior Liens or
encumbrances thereon previously disclosed to the Joint Issue Managers, Joint
Lead Underwriters and Joint Bookrunners.

The Issuer also covenants to indemnify the Trustee for, and to hold it free and
harmless against, any loss, liability or expense arising out of the gross negligence
and bad faith on the part of the Issuer provided, that such loss, liability, or
expense is incurred without gross negligence or bad faith on the part of the
Trustee, arising out of or in connection with the administration of this trust and
the performance of its obligations and functions under this Agreement, including
the cost and expenses of defending itself against any claim of liability in the
premises. The Issuer shall not be liable for any consequential or indirect loss.

The obligations of the Issuer to the Trustee under this Section shall constitute
additional indebtedness of the former hereunder.

Liability of the Trustee

No provision of this Agreement shall be construed to relieve the Trustee from
liability for its own negligent action, its own negligent failure to act or its willful
misconduct, or that of its directors, officers or employees, provided that:

i.  Priortothe occurrence of an Event of Default or after curing or the waiver
of Events of Default which may have occurred, in the absence of bad faith
on the part of the Trustee, the Trustee may conclusively rely upon, as to
the truth of the statements and the correctness of the opinion expressed
in, any certificate or opinion furnished to the Trustee conforming to the
requirements of this Agreement.
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2.7.

2.8.

ii. The Trustee shall not be liable for any error of judgment made in good
faith by its responsible officer or officers, unless it shall be proved that
the Trustee was negligent in ascertaining the pertinent fact.

iii. The Trustee shall not be liable with respect to any action taken or omitted
to be taken by it in good faith in accordance with the written direction of
the Majority Bondholders, relating to the time, method, and place of
conducting any proceeding for any remedy available to the Trustee or
exercising any trust or power conferred upon the Trustee under this
Agreement.

iv. None of the provisions contained in this Agreement shall require the
Trustee to expend, advance or risk its own funds or otherwise incur
personal financial liability in the performance of any of its duties or in the
exercise of any of its rights or powers.

v. The Trustee shall have no duty or liability beyond its duty to perform the
obligations under this Agreement.

vi. The Trustee or successor Trustee shall be exempt from giving any surety
or bond in the performance of its duties under this Agreement.

Ability to Consult with Counsel

The Trustee may consult with counsel in connection with the duties to be
performed by the Trustee under this Agreement, upon due notice to Issuer, and
any reasonable opinion of such counsel shall be full and complete authorization
and protection in respect of any action taken or omitted to be taken by the
Trustee hereunder in good faith and in accordance with such opinion; provided
that, prior to taking or not taking such action for which the opinion of counsel is
sought, the Trustee shall inform the Issuer of the relevant opinion of counsel.

Notwithstanding any provision of this Agreement authorizing the Trustee
conclusively to rely upon any certificate or opinion, the Trustee may, before
taking or refraining from taking any action in reliance thereon, require any further
evidence or make any further investigation as to the facts or matters stated
therein which it may in good faith deem reasonable in the circumstances; and the
Trustee shall require such further evidence or make such further investigation as
may reasonably be requested in writing by the Majority Bondholders.

Trustee as Owner or Pledgee of the First Tranche Bonds

The Trustee, in its individual or any other capacity, may become the owner or pledgee of
the First Tranche Bonds with the same rights it would have if it were not Trustee, and
subject to the provisions of Section 3.9, the Trustee may otherwise deal with the Issuer in
the same manner and to the same extent as though it were not the Trustee hereunder.

2.9.

Conflict of Interest
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If the Trustee has or acquires any conflicting interest, as defined in Section 3.9c,
the Trustee shall, within sixty (60) days after ascertaining that it has such
conflicting interest, either eliminate such conflicting interest or resign as Trustee
in the manner and with the effect specified in this Section 3.9, or obtain a written
waiver from the Issuer in relation to such conflicting interest, which waiver shall
not be unreasonably withheld or delayed. In the event of a resignation by the
Trustee under this Section 3.9, the Trustee shall resign in the manner and with
the effect specified in Section 3.11.

In the event that the Trustee shall fail to comply with the provisions of Section
3.9a, the Trustee shall within ten (10) days after the expiration of the aforesaid
sixty (60)-day period transmit notice of such failure to the Bondholders and the
Issuer.

For the purpose of this Section, the Trustee shall be deemed to have a conflicting
interest if:

i.  The Trustee directly or indirectly Controls or is directly or indirectly
Controlled by or is under direct or indirect common Control of the Issuer;
or

ii. Twenty percent (20%) or more of the voting securities of the Trustee is
beneficially owned either by the Issuer or by any director, partner or
executive officer thereof, or thirty percent (30%) or more of such voting
securities is beneficially owned, collectively, by any two (2) or more of
such Persons; or

iii. The Trustee is the beneficial owner of, or holds as collateral security for
an obligation which is in default, five percent (5%) or more of the voting
securities, or ten percent (10%) or more of any other class of security, of
the Issuer, not including the bonds of the Issuer issued under any other
agreement under which the Trustee is also a trustee; or

iv. The Trustee is the beneficial owner of, or holds as collateral security for
an obligation which is in default, five percent (5%) or more of the voting
securities of any Person who, to the knowledge of the Trustee, owns ten
percent (10%) or more of the voting securities of, or controls directly or
indirectly or is under direct or indirect common control of, the Issuer; or

v. The Trustee is or becomes a Competitor.
For this purpose, a “Competitor” is:

vi. any Person which is: (a) engaged in, (b) has a direct or indirect beneficial
interest of at least thirty percent (30%) of the outstanding capital stock
of, (c) has the power to nominate, appoint or elect a director or executive
officer of, or (d) has the power to propose, direct or Control (whether by
contract, the ownership of shares or otherwise) the management policy
or affairs of, any business which is in competition with the business of the
Issuer or, in any event, any Person which has the ability or power to
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2.10.

disclose, use or otherwise exploit information relating to the Issuer in
furtherance of or in connection with such competitive business; or

vii. any Person, twenty percent (20%) or more of the voting securities of
which is legally and beneficially, directly or indirectly, owned by a Person
referred to in Section 3.9¢(vi) above; or

viii. any Person which is the legal and beneficial, direct or indirect, owner of
at least twenty percent (20%) of the voting securities of a Person referred
to in Section 3.9¢(vi) above; or

ix. any Person whose directors, partners or executive officers is a director,
partner or executive officer of any of the Persons referred to in Section
3.9¢(vi), (vii), and (viii) above; or

X. any Person, thirty percent (30%) or more of the voting securities of which
is legally and beneficially, directly or indirectly, owned by a director,
partner, or executive officer, or any two (2) or more of such directors,
partners or executive officers, of a Person referred to in Section 3.9¢(vi).

Change of Trustee

The Trustee may at any time resign by giving sixty (60) days prior written notice
to the Issuer and to the Bondholders of such resignation. Upon receiving such
notice of resignation of the Trustee, the Issuer shall immediately appoint a
successor Trustee by written instrument in duplicate, executed by its authorized
officers, one (1) copy of which instrument shall be delivered to the resigning
Trustee and one (1) copy to the successor Trustee. If no successor Trustee shall
have been so appointed and have accepted appointment within sixty (60) days
after the giving of such notice of resignation, the resigning Trustee may petition
any court of competent jurisdiction for the appointment of a successor Trustee,
or any Bondholder who has been a bona fide holder of the First Tranche Bonds
for at least six (6) months (the "Bona Fide Bondholder") may, for and on behalf
of the Bondholders, petition any such court for the appointment of a successor
Trustee. Such court may thereupon after notice, if any, as it may deem proper,
appoint a successor Trustee, subject to Section 3.2 of this Agreement.

In case at any time any of the following shall occur -

i.  The Trustee shall fail to comply with the provisions of Section 3.9.a after
written request therefor by the Issuer or by the Majority Bondholders; or

ii. The Trustee shall cease to be eligible in accordance with the provisions of
Section 3.2 and shall fail to resign after written request therefor by the
Issuer or by any Bona Fide Bondholder; or

iii. The Trustee shall become incapable of acting, or shall be adjudged
bankrupt or insolvent, or a receiver of the Trustee or of its property shall
be appointed, or any public officer shall take charge or control of the
Trustee or of its properties or affairs for the purpose of rehabilitation,
conservation or liquidation; or
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2.11.

iv. Provided there is no Event of Default, the successor Trustee, pursuant to
Section 3.11, is not acceptable to the Issuer, for any reason;

then the Issuer may, within thirty (30) days therefrom remove the Trustee and
appoint a successor Trustee, by written instrument in duplicate, executed by the
Issuer's duly authorized officers, one (1) copy of which instrument shall be
delivered to the Trustee so removed and one (1) copy to the successor Trustee. If
the Issuer fails to remove the Trustee and appoint a successor Trustee, any Bona
Fide Bondholder may, on behalf of himself and all other Bondholders, petition any
court of competent jurisdiction for the removal of the Trustee and the
appointment of a successor Trustee. Such court may thereupon after such notice,
if any, as it may deem proper and prescribe, remove the Trustee and appoint a
successor Trustee, subject to Section 3.2 of this Agreement.

The Majority Bondholders may at any time remove for cause the Trustee and
appoint a successor Trustee by the delivery to the Trustee so removed, to the
successor Trustee and to the Issuer of the evidence provided for in Section 11.9
of the action in that regard taken by the Majority Bondholders. This is without
prejudice to whatever remedies may be available to the Majority Bondholders
under Applicable Law or in equity.

Any resignation or removal of the Trustee and appointment of a successor Trustee
pursuant to any of the provisions of this Section shall become effective upon the
earlier of: (i) acceptance of appointment by the successor Trustee as provided in
this Agreement; or (ii) the effectivity of the resignation notice sent by the Trustee
under this Agreement provided, however, that after such effectivity of the
resignation notice and, as relevant, until such successor Trustee is qualified and
appointed, the resigning Trustee shall discharge duties and responsibilities solely
as a custodian of records for turnover to the successor Trustee promptly upon the
appointment thereof by the Issuer.

Within ten (10) days from the effectivity of the resignation notice, the Trustee
shall transfer and turn over to the successor Trustee, and shall make an
accounting of, all the assets, documents or instruments which are in the custody
of the Trustee pursuant to this Agreement, if any.

Successor Trustee

Any successor Trustee appointed as provided in Section 3.10 shall execute,
acknowledge and deliver to the Issuer and to its predecessor Trustee an
instrument accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor Trustee shall become effective and
such successor Trustee, without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts, duties and obligations of its
predecessor in the trust hereunder with like effect as if originally named as
Trustee herein. The foregoing notwithstanding, on the written request of the
Issuer or of the successor Trustee, the Trustee ceasing to act shall execute and
deliver an instrument transferring to such successor Trustee, upon the trust
herein expressed, all the rights, powers and duties of the Trustee so ceasing to
act as such. Upon request of any such successor Trustee, the Issuer shall execute
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any and all instruments in writing as may be necessary to fully vest in and confer
to such successor Trustee all such rights, powers and duties.

b. No successor Trustee shall accept appointment as provided in this Section unless
at the time of acceptance such successor Trustee shall be qualified and eligible
under the provisions of Section 3.2 and has none of the conflict of interest under
Section 3.9.

c. Upon acceptance of appointment by a successor Trustee as provided in this
Section, the Issuer shall notify the Bondholders in writing of the succession of such
Trustee to the trust herein. If the Issuer fails to notify the Bondholders within ten
(10) days after acceptance of appointment by the successor Trustee, the latter
shall cause the Bondholders to be so notified at the expense of the Issuer.

2.12. Merger or Consolidation

Without prejudice to Section 3.9.b, any corporation into which the Trustee may be
merged or with which it may be consolidated or any corporation resulting from any
merger or consolidation to which the Trustee shall be a party or any corporation
succeeding to the business of the Trustee shall be the successor of the Trustee hereunder
without the execution or filing of any paper or any further act on the part of any of the
parties hereto, provided that such successor Trustee shall be eligible under Section 3.2
and has none of the conflict of interest under Section 3.9, and that, if such successor
Trustee shall not be qualified under Section 3.9, such successor Trustee shall, within
ninety (90) days after becoming such successor Trustee, either become qualified under
Section 3.9 or resign in the manner and with the effect specified in Section 3.10. The
Trustee shall immediately inform the lIssuer of the occurrence of such merger,
consolidation or such succession to the business of the Trustee.

2.13. Representations and Warranties of the Trustee
The Trustee represents to the Issuer and to the Bondholders as follows:

a. ltis a corporation duly incorporated, validly existing and in good standing under
the laws of the Republic of the Philippines, and has its business address at the
place indicated in this Agreement, and is registered or qualified to do business as
now being conducted in every jurisdiction where registration or qualification is
necessary;

b. It has full power and authority to enter into this Agreement and to perform its
obligations hereunder and execute the trust hereby created, and hereby accepts
the trust in this Agreement and provided upon the terms and conditions herein
set forth;

c. The obligations of the Trustee under this Agreement constitute its legal, valid and
binding obligations, enforceable in accordance with its terms;

d. All consents, approvals and authorizations necessary on its part for the due

execution, delivery and performance of this Agreement have been obtained or
effected by it and remain in full force and effect as of the date hereof;
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e. Itis duly authorized and licensed and has full power and authority to perform the
trust functions prescribed hereunder;

f. It shall not give any information or make any representation in respect of the
Issuer, the Offer, and the First Tranche Bonds other than those contained in the
Prospectus, including any amendment or supplement thereto, or any other sales
literature approved in writing by the Issuer and the Joint Issue Managers, Joint
Underwriters, and Joint Bookrunnder; and

g. The execution and delivery of this Agreement, and the performance of its
obligations hereunder, do not and will not violate any Applicable Law or
judgments, orders or issuances of Philippine courts and will not conflict with or
result in a breach of its constitutive documents, any contract, agreement or other
obligation to which it is a party or for which it may be bound.

The aforesaid representations and warranties are true and correct as of the date of this
Agreement and shall remain to be true and correct as long as the First Tranche Bonds or
any portion thereof remain outstanding.

The representations and warranties of the Trustee shall survive the issuance of the First
Tranche Bonds and may be enforced at any time while the First Tranche Bonds or any
portion thereof remains outstanding.

Any breach of the foregoing representations of the Trustee entitles the Majority
Bondholders to remove the Trustee pursuant to and in accordance with Section 3.10.c.

2.14. Declarations by the Trustee and the Issuer

The recitals contained herein and in the First Tranche Bonds, except the Trustee's
representations provided in Section 3.12, shall be taken as the statements of the Issuer,
and the Trustee assumes no responsibility for the correctness of the same. The Trustee
makes no representation as to the validity of the First Tranche Bonds. The Trustee shall
not be accountable for the use or application by the Issuer of any of the First Tranche
Bonds or of the proceeds of such First Tranche Bonds. Similarly, the Issuer takes no
responsibility for the correctness of the representations made by the Trustee under
Section 3.13.

2.15. Reports to the Bondholders

a. Only upon the occurrence of either (i) or (ii) below, the Trustee shall submit to
the Bondholders on or before March 31 of each year from the relevant Issue Date
until full payment of the First Tranche Bonds a brief report dated as of December
31 of the immediately preceding year with respect to:

i. The property and funds, if any, physically in the possession of the Paying
Agent held in trust for the Bondholders on the date of such report (as
reported by the Paying Agent to the Trustee); and

ii. Any action taken by the Trustee in the performance of its duties under
the Trust Agreement which it has not previously reported and which in its
opinion materially affects the First Tranche Bonds, except action in
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respect of a default, notice of which has been or is to be withheld by it in
accordance with the provisions of Section 10.2.

b. Upon the written request of any Bona Fide Bondholder, the Trustee shall likewise
transmit to the requesting Bondholder, a brief report with respect to the
character, amount and the circumstances surrounding the making of any advance
by the Trustee for the reimbursement of which the Trustee claims or may claim a
Lien or charge which is prior to that of the Bondholders on the trust estate or
property or funds held or collected by the Paying Agent and which it has not
previously reported pursuant to this paragraph, if such advance remaining unpaid
at any time aggregates more than ten percent (10%) of the aggregate principal
amount of First Tranche Bonds outstanding at such time, such report to be
transmitted within ninety (90) days from the making of such advance.

c. Only upon a written request at least five (5) Banking Days before, the following
pertinent documents may be inspected during regular business hours on any
Banking Day at the principal office of the Trustee:

i. This Agreement;

ii. The Registry and Paying Agency Agreement;

iii. The latest Articles of Incorporation and By-Laws of the Issuer; and
iv. The Permit to Sell the First Tranche Bonds.

d. Upon the written request of any Bona Fide Bondholder, the Trustee shall issue a
certification, based on the information provided by the Registrar and Paying
Agent, as to the amount of First Tranche Bonds held by such Bona Fide
Bondholder. The Bondholder shall pay the Trustee an upfront certification fee of
Five Thousand Pesos (PhP5,000.00) per certification in addition to any fees that
may be imposed by the Registrar and Paying Agent for such certification.

Section 3 REPRESENTATIONS AND WARRANTIES OF THE ISSUER
3.3. Representations and Warranties

The Issuer hereby represents and warrants to the Bondholders, through the Trustee as
follows:

a. Organization and Existence. It is a corporation duly incorporated, validly existing
and in good standing under the Laws of the Republic of the Philippines, and has
its business address at the place indicated in this Agreement, and is registered or
qualified to do business as now being conducted in every jurisdiction where
registration or qualification is necessary;

b. Authorization. It has full legal right, power and authority to carry on its present
business, to own its properties and assets, to incur the Indebtedness and other
obligations provided for in the First Tranche Bonds and this Agreement, and has
taken all appropriate and necessary corporate and legal actions to authorize the
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offer, issuance, distribution and sale of the First Tranche Bonds, for the circulation
of the Prospectus and the execution and delivery of this Agreement, and to
comply, perform and observe the terms and conditions hereof and thereof;

Binding Obligation. The obligations of the Issuer under the First Tranche Bonds,
this Agreement and all accepted Applications to Purchase will constitute its legal,
valid and binding obligations, enforceable in accordance with their terms and
conditions;

No Breach. The execution and delivery by the Issuer of this Agreement, the
issuance of the First Tranche Bonds, the performance by it of any provision,
condition, covenant or other terms herein or therein and its payment of all
amounts due on the dates and in the currency provided for therein will not violate
in any respect any provision of its Articles of Incorporation, By-Laws, or other
constitutive documents, or violate, conflict with or result in the breach of or
constitute a default (or which, with the giving of notice or passing of time or both,
would constitute a default) under: (i) any Applicable Law presently in effect; or (ii)
any indenture, agreement, mortgage, contract or other undertaking or
instrument to which it is a party or which is binding upon it or any of its properties
or assets, and do not and will not result in the creation or imposition of any Lien
in or any security interest on any of its properties or assets pursuant to the
provisions of such indenture, agreement, contract or other undertaking or
instrument;

No Event of Default. No event has occurred and is continuing or would result from
the making of this Agreement or the issuance of the First Tranche Bonds which
constitutes an Event of Default under Section 9.1 hereof or which, upon a lapse
of time or notice or both, would become such an Event of Default;

No Declared Event of Default in Other Agreements. No declared event of default
which would have a Material Adverse Effect has occurred which constitutes a
default by the Issuer under or in respect of any agreement, undertaking or
instrument to which it is a party or by which it or its ownership in any of its assets
or properties may be bound. Neither has an event which would have a Material
Adverse Effect occurred which with giving of notice, lapse of time or other
conditions would constitute a declared event of default by it under or in respect
of any such agreement, undertaking or instrument;

Consents, Approvals and Registrations. All consents, licenses, approvals and
authorizations of, and all filings and registrations with any Governmental
Authority, bureau or agency, or other entity or Person legally necessary for the
issuance as well as the offering, distribution and sale of the First Tranche Bonds,
for the circulation of the Prospectus, and for the Issuer to enter into and comply
with its obligations under this Agreement, the First Tranche Bonds and all
accepted Applications to Purchase, will have been obtained or effected on or
before the commencement of the Offer Period;

Compliance with Conditions. All conditions imposed under the Securities

Regulation Code and the pertinent rules and regulations of the SEC with respect
to the offer, issuance, distribution and sale of the First Tranche Bonds, have been
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or will have been complied with by the Issuer as of the date or time that they are
required to be complied with;

Litigation. Except as otherwise disclosed by the Issuer to the Bondholders,
through the Trustee, in writing on or prior to the date of this Agreement, there is
no litigation, arbitration or other proceeding pending, or to its knowledge
threatened against or affecting it or its assets and properties, before any court or
governmental department, commission, board, bureau, agency or
instrumentality of the Republic of the Philippines or any other jurisdiction which,
if determined adversely could have a material adverse effect on the business,
properties, assets or financial conditions of the Issuer, or have a Material Adverse
Effect or which might enjoin the execution and delivery of or might affect in any
manner the validity and enforceability of this Agreement or the First Tranche
Bonds;

Immunity. Neither it nor any of its properties or assets enjoy any right of
immunity from suit, jurisdiction of any competent court, attachment prior to
judgment, attachment in aid of execution, execution of judgment or set-off in
respect of its obligations under this Agreement or the First Tranche Bonds;

Equal Rank. Its obligations under this Agreement and the First Tranche Bonds
shall constitute the direct, unconditional, unsecured, and unsubordinated Peso
denominated obligations of the Issuer and shall rank pari passu and ratably
without any preference or priority amongst themselves and at least pari passu in
priority of payment with all other present and future unsecured and
unsubordinated obligations of the Issuer, other than (i) obligations preferred by
the law, (ii) any obligation incurred by the Issuer pursuant to Section 5.2.a or as
may be allowed by this Agreement, and (iii) other Indebtedness or obligations
disclosed by the Issuer to the Trustee as of the Issue Date. The First Tranche Bonds
shall effectively be subordinated in right of payment to, among others, all of
AboitizPower’s secured debts to the extent of the value of the assets securing
such debt and all of its debt that is evidenced by a public instrument under Article
2244(14) of the Civil Code of the Philippines, unless the Issuer procures a waiver
of the preference created by such notarization or equally and ratably extend such
preference to the First Tranche Bonds.

Material Adverse Event. No event has occurred which might materially and
adversely affect its condition (financial or otherwise), results of operation,
business or prospects or which makes it improbable that it will be able to fulfill
any of its obligations under this Agreement or the First Tranche Bonds;

. Financial Statements. Its audited financial statements as of December 31, 2019,
December 31, 2018, and December 31, 2017 fairly represent in all material
respects the financial conditions of the Issuer as of such date and results of its
operations for such period based on PFRS, and since such date, there has been no
material adverse change in such condition or operations. There are no substantial
liabilities of the Issuer, direct, contingent or otherwise as of the Issue Date, which
are not reflected in such balance sheet except for those which have been
previously disclosed in writing;
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Compliance with Laws/Taxes. The Issuer is conducting its business and
operations in compliance with the Applicable Law. The Issuer has filed timely tax
returns with the appropriate Governmental Authority, which are required to be
filed by it, and has paid all Taxes shown to be due on such tax returns and on all
assessments received by it, to the extent that such Taxes and assessments have
become due, except to the extent that the payment of such Taxes and
assessments is being contested in good faith and by appropriate proceedings
diligently conducted, and adequate reserves have been provided for payment
thereof;

Material Disclosure. All information heretofore or hereinafter given by the Issuer
to the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners (for
the due diligence review of the Offer and for other purposes directly relating to
the Offer), which, for the avoidance of doubt, shall include disclosures made
available to the general public in accordance with the relevant rules of the SEC
and the PSE, and to the Bondholders, through the Trustee, for and in connection
with this Agreement and the First Tranche Bonds are true, binding, complete and
correct in all material respects and do not contain any untrue statement of a
material fact or omit to state a material fact necessary in order to make the
statements contained therein not misleading in light of the circumstances under
which such statements were or are made; reasonable inquiries have been made
to verify the facts contained therein; and, there are no other facts the omission
of which would make any fact or statement therein misleading;

Registration Statement and Prospectus. The Registration Statement and the
Prospectus, taken collectively with disclosures made available to the general
public in accordance with the relevant rules of the SEC and PSE, are not violative
of any statute or any rule or regulation of any governmental agency or office, do
not contain any untrue statement of a material fact or omit to state a material
fact necessary in order to make the statements contained therein not misleading
in light of the circumstances under which such statements were or are made;
reasonable inquiries have been made to verify the facts contained therein; and
there are no other facts the omission of which would make any fact of statement
therein misleading. The Registration Statement and the Prospectus contain a
reasonably complete description of the business, properties, operations, financial
condition, affairs and assets of the Issuer, its capitalization, the First Tranche
Bonds, and the terms of the Offer;

Title to Properties. It has valid, good, indefeasible, and marketable title to all its
properties appearing in its financial statements, free and clear of Liens,
restrictions, or charges, except as provided under Section 5.2.a hereof;

Concession, Trade Names and Patents. It has the right to all concessions, trade
names, patents and license agreements necessary for the conduct of its business
as now conducted, without any known conflict with the rights of others, except
to the extent that such rights may be subject to conflicts with third parties which
would not have a Material Adverse Effect; and

Solvency. The Issuer is solvent to operate and engage in business, and specifically
that: (i) it is able to meet its obligations as they mature; (ii) the fair value of its
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assets exceeds its liabilities; and (iii) it has sufficient capital to carry on its
business.

t. Financial Ratio. On Issue Date and on the issue date of each subsequent tranche
of the Bonds, the Net Debt to Consolidated Equity Ratio shall not exceed 3:1. At
least two (2) Banking Days prior to such issue date, the Issuer shall furnish the
Trustee, substantially in the form of Exhibit 2 a certificate signed by the Chief
Finance Officer or a duly designated officer of the Issuer stating the Net Debt,
Consolidated Equity and Net Debt to Consolidated Equity Ratio of the Issuer,
dated on the date of delivery thereof, together with the relevant supporting
documents to enable the validation of such calculation.

3.4. Survival of Representations and Warranties

Each of the representations and warranties set forth in Section 4.1 hereof are made as of
the date of this Agreement and, except for Section 4.1.p, will be true and accurate
throughout the continuance of this Agreement and for as long as the First Tranche Bonds
or any portion thereof remain outstanding, with reference to the facts and circumstances
existing from time to time.

Section 4 COVENANTS
4.3. Affirmative Covenants

The Issuer covenants that during the term of the First Tranche Bonds and until payment
in full and performance of all its obligations thereunder and under this Agreement, the
Issuer shall act as follows and shall perform the following obligations:

a. Maintenance and Continuity of Business/Insurance. The Issuer shall maintain
and preserve its corporate existence, rights, privileges and franchises necessary
or desirable in the normal conduct of its business (including, without limitation,
any governmental approval, license or certification necessary or advisable for the
legality, validity and enforceability of this Agreement and the First Tranche
Bonds); carry out and conduct its business in an orderly, diligent, efficient, and
customary manner and in accordance with sound financial and business practices;
keep all its properties in good working order and condition, and from time to time
make all needful and proper repairs, renewals, replacements and improvements
thereto and thereof so that business carried on in connection therewith may be
properly and advantageously conducted at all times; and maintain insurance with
reputable insurers on all of its properties and assets to such extent and against
such risk as is customary with companies in the same or similar business and
maintain such other insurance as may be required by Applicable Law;

b. Compliance with Law/ Taxes. The Issuer shall comply in all respects with all
Applicable Law. It shall at all times comply with all orders, directives, judgments,
indentures, mortgages, deeds of trust, agreements and other instruments,
arrangements, obligations and duties to which it is subject or by which it is legally
bound where non-compliance would materially and adversely affect the Issuer’s
ability to duly perform and observe its obligations and duties under this
Agreement and the First Tranche Bonds. The Issuer shall duly pay and discharge
all Taxes assessments and governmental charges of whatsoever nature and by
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whomsoever levied upon it or against its properties prior to the date on which
penalties attach thereto, unless and to the extent only that the same shall be
contested in good faith and by appropriate proceedings diligently conducted by
the Issuer and adequate reserves have been provided for the payment thereof or
where penalties and consequences for a delay in the payment thereof will not
result in a Material Adverse Effect;

Indebtedness and Contractual and Other Obligations. The Issuer shall promptly
pay and discharge all Indebtedness and perform all contractual obligations
promptly and in accordance with their terms; duly pay and discharge all lawful
claims of labor, materials, supplies, services or otherwise which might or could, if
unpaid become a Lien or charge upon the properties or assets of the Issuer, unless
and to the extent only that the same shall be contested in good faith and by
appropriate proceedings diligently conducted by the Issuer, and take such steps
as may be necessary in order to prevent its properties or any part thereof from
being subjected to the possibilities of loss, forfeiture or sale;

Notice of Legal Proceeding and Adverse Action. The Issuer shall give the
Bondholders through the Trustee prompt written notice of:

i. any litigation or proceeding before any court, tribunal, arbitrator or
Governmental Authority affecting it or any of its assets, including
provisional relief such as attachments and garnishments, that could
materially impair the ability of the Issuer to carry on its business
substantially as now conducted, or materially and adversely affect its
operations or financial condition, or would have a Material Adverse
Effect;

ii. any dispute which may exist between it and any Governmental Authority
or any proposal by any Governmental Authority to acquire its business or
any of its assets which could materially and adversely affect its operations
and financial condition, or would have a Material Adverse Effect;

iii. any litigation or proceeding relating to environmental matters concerning
the Issuer that may materially and adversely affect its operations and
financial condition, or would have a Material Adverse Effect;

iv. any notice of strike filed with the Department of Labor and Employment
against the Issuer which may materially and adversely disrupt the Issuer’s
business operations or have a Material Adverse Effect;

v. any Event of Default or any event which, upon a lapse of time or giving of
a notice or both, would become an Event of Default;

vi. any damage, destruction or loss which might materially and adversely
affect the assets, business operations, prospects or financial condition of

the Issuer or have a Material Adverse Effect; or

vii. any other event or matter of any nature whatsoever which has Material
Adverse Effect;
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Additional Agreements. The Issuer shall promptly execute and deliver to the
Bondholders, through the Trustee, such additional reports, documents, and other
information respecting the business, properties, condition or operations, financial
or otherwise of the Issuer, as the Bondholders may reasonably require from time
to time to perfect and confirm to the Bondholders all their rights, powers and
remedies hereunder;

Continuing Consents and Approvals. The Issuer shall at its own cost and expense,
continue and maintain in full force and effect any and all Authorizations,
approvals, licenses or consents obtained in connection with or necessary for the
carrying out of its business and its obligations under this Agreement and the First
Tranche Bonds; perform and observe all the conditions and restrictions contained
in, or imposed on the Issuer by, any and all such Authorizations; and, obtain any
new or additional Authorizations, approvals, licenses or consents, effect any and
all registrations or filings and take such additional actions as are, or which may
become, necessary for its business and the performance by the Issuer of its
obligations under this Agreement and the First Tranche Bonds or the
enforceability of this Agreement and the First Tranche Bonds;

Books of Account and Records. The Issuer shall maintain true, materially
complete and adequate books of accounts and records and prepare all financial
statements required hereunder to reflect fairly its financial condition and results
of operation in accordance with PFRS and in compliance with the regulations of
any Governmental Authority having jurisdiction thereof; appoint and maintain as
auditors a firm of independent public accountants of recognized standing
acceptable to the Trustee;

Reports. The Issuer will furnish the Trustee:

i.  within ninety (90) days after the close of the first semestral period of the
fiscal year of the Issuer, or such longer or extended period as may be
granted by the SEC or the Applicable Law, unaudited consolidated
financial statements of the Issuer, as of the end of such semester,
certified by an authorized officer of the Issuer, each prepared in
accordance with PFRS; and

ii. within one hundred twenty (120) days after the close of the fiscal year of
the Issuer, or such longer or extended period as may be granted by the
SEC or the Applicable Law, copies of the annual consolidated audited
reports of the Issuer, certified by independent accountants of recognized
standing accredited by the SEC including consolidated balance sheets as
of the end of such fiscal year and consolidated earnings and surplus
statements of the Issuer for such fiscal year, prepared in accordance with
PFRS;

Certificate of No Default, Compliance and Notice of Default. The Issuer shall
furnish the Trustee, substantially in the form of Exhibit 1:

i. simultaneous with the audited consolidated financial statements, a
certificate signed by the Chief Finance Officer or a duly designated officer
of the Issuer, dated not more than ten (10) days prior to the delivery
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thereof, stating that no event has occurred and is continuing which
constitutes or which, with the giving of notice or lapse of time or both,
would constitute an Event of Default; and

ii. within five (5) Banking Days after the occurrence of any event which
constitutes or which, with the giving of notice or lapse of time or both,
would constitute an Event of Default, notice of such occurrence, together
with a detailed statement by the Chief Finance Officer or a duly
designated officer of the Issuer as to the nature thereof and the steps
taken and/or being taken by the Issuer to cure such event;

Notice of Change of Address. The Issuer shall give the Bondholders, through the
Trustee, written notice of any change of address at least five (5) Banking Days
prior to such change;

Title. The Issuer shall maintain, warrant and defend the rights, title and interests
of the Bondholders hereunder and under the First Tranche Bonds;

Use of Proceeds. The Issuer shall ensure that the proceeds of the First Tranche
Bonds shall be used for the purpose stated in the Prospectus. Notwithstanding
this Section, the Issuer may reallocate the proceeds of the First Tranche Bonds to
other purposes subject to compliance with the Applicable Law;

. Subsidiaries. The Issuer shall cause its Subsidiaries, so far as is permitted by
Applicable Law, or by loan covenants, or by the financial conditions of, or other
relevant agreements of the Issuer or Subsidiary, to pay such dividends to the
Issuer as are necessary to meet the Issuer’s obligations under this Agreement and
the First Tranche Bonds;

Ranking of the First Tranche Bonds. If the Issuer incurs Indebtedness embodied
in public instruments providing priority or preference under Article 2244(14) of
the Civil Code of the Philippines, the Issuer shall, at its option, either procure a
waiver of the preference created by such notarization or equally and ratably
extend such preference to the First Tranche Bonds;

Submission of Reports/Information Documents to Trustee. The Issuer shall
submit to the SEC copies of the reports, information and documents which the
Issuer may be required to file with the SEC in connection with the offering of the
First Tranche Bonds pursuant to the Securities Regulation Code, and submit the
same to the Trustee (other than those documents which are already required to
be submitted to the Trustee under this Agreement), within ten (10) Banking Days
after the Issuer has filed the same with the SEC;

Further Assurances. The Issuer shall: (i) comply with all the terms and conditions
of this Agreement and the First Tranche Bonds; (ii) maintain satisfactory
accounting, cost control, and management information systems; and (iii) ensure
that all transactions with Subsidiaries and material Affiliates in the ordinary
course of business shall be executed on arm’s length basis; and
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g. Services of a Credit Rating Agency. The Issuer shall maintain the services of an
independent credit rating agency accredited by the SEC to monitor the rating of
the First Tranche Bonds.

4.4, Negative Covenants

During the term of this Agreement and until payment in full of all the outstanding First
Tranche Bonds and performance of all other obligations of the Issuer hereunder, the
Issuer hereby covenants that it shall not permit any of the following occurrences without
the prior consent of the Majority Bondholders:

a. Encumbrances. The Issuer shall not permit any Indebtedness to be secured by or
to benefit from any Lien, in favor of any creditor or class of creditors on, or in
respect of, any present or future assets or revenues of the Issuer or the right of
the Issuer to receive income; Provided, however that this shall not prohibit the
following:

vi.

any Lien over any asset to secure: (x) payment of the purchase price or
cost of leasehold rights of such asset; or (y) the payment of the cost and
expenses for the development of such asset pursuant to any
development made or being made by the Issuer in the ordinary course of
business; or (z) the payment of any indebtedness in respect of borrowed
money (including extensions and renewals thereof and replacements
therefor) incurred for the purpose of financing the purchase, lease or
development of such asset;

Liens or charges for current taxes, assessments, or other governmental
charges which are not delinquent or remain payable, without any penalty,
or the validity of which is contested in good faith by appropriate
proceedings, and adequate reserves have been provided for payment
thereof;

any Lien to secure, in the normal course of the business of the Issuer or
its affiliates: (x) statutory or regulatory obligations; or (y) performance of
bids, tenders, contracts (other than for the repayment of borrowed
money) or leases;

any Lien to secure, in relation to a pending judicial, administrative, or
arbitral proceeding, the Issuer or its affiliates’ (x) surety or appeal bonds;
or (y) bonds for release of attachment, stay of execution or injunction;

any Lien constituted for the purpose of guaranteeing an affiliate’s
obligation in connection with any contract or agreement that has been
assigned to such affiliate by the Issuer;

any Lien constituted for the purpose of guaranteeing an obligation in
connection with any contract or agreement of sale of any asset by the
Issuer, provided that the Lien is removed or discharged within twelve (12)
months of the date of the sale of the asset;
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vii. any Lien created over (x) deposits made by the Issuer with the proceeds
of any loan facility made to it by any bank or financial institution
denominated in a currency other than Philippine Pesos (“foreign
currency”); or (y) financial instruments denominated in foreign currency
owned by the Issuer, in each case solely for the purposes of raising an
equivalent amount of Peso denominated indebtedness;

viii. any Lien on the properties and assets of the Issuer: (x) imposed by
Applicable Law, such as carriers’ Liens, warehousemen’s Liens,
mechanics’ Liens, unpaid vendors’ Liens, and other similar Liens arising in
the ordinary course of business; (y) arising out of pledges or deposits
under workmen’s compensation laws, unemployment insurance, old age
pensions, or other social security or retirement benefits or similar
legislation, or retirement benefit plans of the Issuer; or (z) arising out of
the set-off provision on other agreements of the Issuer relating to
Indebtedness;

ix. any Lien in favor of banks, insurance companies, other financial
institutions, and Philippine government agencies, departments,
authorities, corporations of other juridical entities which secure a
preferential financing obtained by the Issuer under a governmental
program and the aggregate principal amount of such preferential
financing does not exceed Thirty-Five percent (35%) of the Issuer’s total
assets;

X. any Lien over its cash deposits, short-term cash investments, and
marketable investment securities in favor of banks and other financial
institutions, which secure (i) any borrowed money in connection with a
Treasury Transaction in the ordinary course of business of Issuer,
provided that the aggregate amount of security does not at any time
exceed United States Dollars: Forty Million (USS40,000,000.00) or its
equivalent; and/or (ii) standby letters of credit to be used to guarantee
additional equity infusions by the Issuer in its Subsidiaries or Affiliates
and/or used in the ordinary course of business of Issuer, its Subsidiaries
and/or Affiliates;

xi. other Liens: (x) created solely by operation of law; (y) on such other
assets, whether constituted before or after the Issue Date, as may be
disclosed in writing by the Issuer to the Trustee on or before the
execution of this Agreement; and

xii. any Lien constituted over the investment of the Issuer in any of its
affiliate, and whether such investment is in the form of shares, deposits
or advances to guarantee or secure the obligations of the said affiliates;

Provided that for purposes of “affiliate” as used in Section 5.2al(iii), (iv), (v), and

(xii) of this Agreement, it shall refer to any Person in which the Issuer has
investment, whether direct or indirect, in.

27



Nature of Business. Except as required by Applicable Law or any Governmental
Authority, the Issuer shall not: (i) make or permit any material change in the
nature of its business from that being carried on as of the date hereof; or (ii)
engage in any business operation or activity other than that for which it is
presently authorized, expressly or impliedly, by its Articles of Incorporation or by
Applicable Law;

Merger or Consolidation. The Issuer shall not enter into any merger or
consolidation except where (i) the Issuer is, or the Aboitiz Group retains Control
of, the surviving corporation; (ii) such merger or consolidation is required by law,
regulation, or decree; or (iii) such merger or consolidation does not result in a
Material Adverse Effect;

Amendment of Articles of Incorporation and By-laws: Quasi-reorganization.
Except as required by Applicable Law, the Issuer shall not amend its Articles of
Incorporation and/or By-laws or reorganize or reduce its capital where such
amendment, reorganization, or reduction of capital results in a Material Adverse
Effect;

Declaration and Payment of Cash Dividends/Issuance of Share. The Issuer shall
not declare or pay any dividends to its stockholders (other than dividends payable
solely in shares of its capital stock and cash dividends due on its then-outstanding
preferred shares) or retain, retire, purchase or otherwise acquire any class of its
capital stock, or make any other capital or other asset distribution to its
stockholders, unless all payments due under the First Tranche Bonds are current
and updated;

Sale or Lease of Assets. The Issuer shall not sell, assign, lease, transfer, dispose,
or subject all and/or substantially all of its properties and assets (whether in a
single transaction or in a series of transactions, related or otherwise), divest any
of its existing investments, or acquire all or substantially all of the properties or
assets of any other Person except when such sale, assignment, lease, transfer,
disposition, divestment, or acquisition: (i) is made in the ordinary course of
business; (ii) is required by Applicable Law or any Governmental Authority; or (iii)
does not result in a Material Adverse Effect;

Assignment of Revenues/Income. The Issuer shall not assign, transfer or
otherwise convey any right to receive any of its income or revenues except when
such assignment, transfer, or conveyance: (i) is allowed under Section 5.2a above;
(ii) is made in the ordinary course of day-to-day operations; (iii) is required by
Applicable Law or any Governmental Authority; or (iv) does not result in a
Material Adverse Effect;

Guarantee. The Issuer shall not purchase or repurchase (or agree contingently or
otherwise to do so) the Indebtedness, or assume, guarantee, endorse, or
otherwise become directly or contingently liable (including without limitation, to
become liable by way of agreement, contingent or otherwise, to purchase, use
facilities, provide funds for payment, supply funds or otherwise invest in the
debtor or otherwise to assure the creditor against loss) for or in connection with
any obligation or Indebtedness of any other Person, other than obligations of its
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4.5.

Subsidiaries or Affiliates or any Person which the Issuer has investments in,
whether such investment is in the form of shares, deposits or advances;

Suspension of Business. The Issuer shall not voluntarily suspend its business
operations in a manner that will result in a Material Adverse Effect, or dissolve its
affairs;

Loans and Advances to any Person. The Issuer shall not extend any loan, advance
or subsidy to any person (other than to its Subsidiaries or Affiliates or any Person
which the Issuer has investments in, whether such investment is in the form of
shares, deposits or advances, or transactions in the ordinary course of business)
which will have a Material Adverse Effect. Neither shall the Issuer make any
deposit, credit to, or investment in, any Person which will have a Material Adverse
Effect, except for bank deposits, money market placements, and other
transactions in the ordinary course of business;

Incurrence of Additional Loans. The Issuer shall not incur any loan obligation with
a maturity of more than one (1) year, if on the Transaction Date, after giving effect
to the incurrence of such loan obligation and any other such cumulative
obligations, but not giving any effect to the receipt or application of proceeds
therefrom, the Net Debt to Consolidated Equity Ratio, as at the last day of the
Relevant Period immediately preceding the Transaction Date (and giving effect to
the incurrence of such loan obligation and any other such cumulative obligations),
will exceed 3:1. At least two (2) Banking Days prior to the Transaction Date, the
Issuer shall furnish the Trustee, substantially in the form of Exhibit 2 a certificate
signed by the Chief Finance Officer or a duly designated officer of the Issuer
stating the Net Debt, Consolidated Equity and Net Debt to Consolidated Equity
Ratio of the Issuer, dated on the date of delivery thereof, together with the
relevant supporting documents to enable the validation of such calculation.

Acceleration of Outstanding Credit Obligations. The Issuer shall not, after the
occurrence of an Event of Default, voluntarily prepay any Indebtedness unless it
shall contemporaneously make a proportionate prepayment of the First Tranche
Bonds; and

Material Adverse Effect. The Issuer shall not, in any case, execute, perform or do
any other act which shall have a Material Adverse Effect.

Survival

The covenants of the Issuer mentioned in Sections 5.1 and 5.2 shall survive the issuance
of the First Tranche Bonds and shall be performed fully and faithfully by the Issuer at all
times while the First Tranche Bonds or any portion thereof remain outstanding.

Section 5 PAYMENT OF THE FIRST TRANCHE BONDS

5.3.

a.

Remittance of Payment by the Issuer

No later than three (3) Banking Days prior to a Payment Date, the Paying Agent
shall notify Issuer in writing of the amount required to be remitted on such
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5.4.

5.5.

relevant Payment Date in accordance with the Registry and Paying Agency
Agreement. On Payment Date, the Issuer shall remit to the Paying Agent in good
and cleared funds the amount required for all interest and principal payments of
the First Tranche Bonds, net of any withholding tax, which tax shall be remitted
to the BIR by the Issuer in accordance with BIR rules and regulations. Principal,
interest, and any other payment shall be considered paid and the Issuer’s
obligation to pay shall be discharged at the time it is due if: (i) at such time the
Paying Agent holds money sufficient to pay all principal, interest, or other
payments then due, and (ii) the Paying Agent pays out such monies to the
Bondholders or the Issuer causes payment to be made directly to the Bondholders
to discharge the interest or principal payments due on the First Tranche Bonds in
accordance with the Registry and Paying Agency Agreement.

In the event that the Issuer will be unable to remit the full amount sufficient to
cover the principal and the interest on the First Tranche Bonds on the Payment
Date, the Issuer shall remit the amount available for payment to the Paying Agent;
provided, that such remitted amount shall be proportionately applied towards
the satisfaction of the amounts due on the First Tranche Bonds, and without
prejudice to the right of action of the Trustee and the Bondholders because of
such failure to remit in full such amount.

Interest Payment

The interest on the outstanding principal sum of the First Tranche Bonds shall be
paid at a rate and in the manner provided in Annex “A” hereof, accrued and
payable on the dates indicated in the interest coupon of the First Tranche Bonds
(the “Interest Payment Dates”). The Interest Payment Dates shall be
automatically adjusted to fall on the immediately succeeding Banking Day if the
Interest Payment Dates fall on a non-Banking Day, but there shall be no
adjustment in the amount of interest as originally computed. Interest on the first
Interest Payment Date will cover the period from Issue Date up to such Interest
Payment Date. Subsequent interest payments shall be reckoned from the last
Interest Payment Date up to the next Interest Payment Date. The last Interest
Payment Date on the First Tranche Bonds shall fall on its Maturity Date. For the
avoidance of doubt, if the First Tranche Bonds shall be redeemed prior to the
Maturity Date, then the last Interest Payment Date shall be the date of the
redemption, as applicable.

The Person in whose name the First Tranche Bonds is registered at the close of
business on the Record Date preceding any Interest Payment Date shall be
entitled to receive payment of the interest accruing up to such Interest Payment
Date. In case of default in the payment of interest, such defaulted interest
payment shall pertain to and be paid to the Person in whose name the First
Tranche Bonds are registered as of Record Date immediately preceding the
relevant Interest Payment Date. In all cases, interest payments shall be remitted
to the Bondholders only upon proper presentation to, and authentication by, the
Paying Agent of proper authorization and identification papers.

Principal Repayment
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a. Unless previously redeemed, purchased, and cancelled, the principal amount of
the First Tranche Bonds shall be payable on its Maturity Date at its face value.
However, payment of all amounts due on such date may be made by the Issuer
through the Paying Agent, without adjustment to the amount of interest to be
paid.

b. The Maturity Date shall be automatically adjusted to fall on the immediately
succeeding Banking Day if the relevant Maturity Date is on or otherwise falls on a
non-Banking Day; provided, that no adjustment on the principal or interest
accruing on such Maturity Date shall be made.

5.6. Early Redemption

Prior to the respective Maturity Date of the First Tranche Bonds, the Issuer shall have the
right, but not the obligation, granted to the Issuer under the Terms and Conditions to
redeem in whole (and not in part), the outstanding First Tranche Bonds, on any Early
Redemption Date, or the immediately succeeding Banking Day, if such date is not a
Banking Day, without any adjustment in the amount of interest as originally computed
(the “Early Redemption Date”).

The amount payable to the Bondholders in respect of the Early Redemption exercise (the
“Early Redemption Price”) shall be calculated based on the principal amount of the First
Tranche Bonds being redeemed as the aggregate of the: (i) accrued interest computed
from the last Interest Payment Date up to the relevant Early Redemption Date; and (ii)
the product of the principal amount and the applicable Early Redemption Price in
accordance with the following schedule:

Early Redemption Dates Early Redemption Price
3 years from Issue Date and every 101.00%
Interest Payment Date thereafter
before the 4™ anniversary of the Issue
Date
4 years from Issue Date and every 100.25%
Interest Payment Date thereafter
before Maturity Date

The Issuer shall give not less than thirty (30) nor more than sixty (60) days prior written
notice of its intention to redeem the First Tranche Bonds, which notice shall be irrevocable
and binding upon the Issuer to effect such early redemption of the First Tranche Bonds
on the Early Redemption Date stated in such notice.

5.7. Redemption for Taxation Reasons

The Issuer may redeem the First Tranche Bonds in whole, but not in part, on any Interest
Payment Date (having given not more than sixty (60) nor less than thirty (30) days’ notice
to the Trustee) at par or 100% of the face value plus accrued interest, subject to the
requirements of Applicable Law, if payments under the First Tranche Bonds become
subject to additional or increased taxes for the Issuer, other than the taxes and rates of
such taxes prevailing on Issue Date as a result of certain changes in Applicable Law, and
such additional or increased rate of such tax cannot be avoided by use of reasonable
measures available to the Issuer.
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For avoidance of doubt, the Issuer shall not be liable for the payment of the additional or
increased taxes on the income of the Bondholders, which shall be for the account of the
Bondholders.

The Trustee, upon receipt of written notice of redemption delivered by the Issuer, shall
declare the principal of the First Tranche Bonds, including all accrued interest, to be
immediately due and payable, and upon such declaration the same shall be immediately
due and payable without any pre-payment penalty that is imposed under an Early
Redemption, anything in this Agreement or in the First Tranche Bonds contained to the
contrary notwithstanding.

5.8. Mandatory Redemption

If any one or more of the following events shall occur, in the reasonable opinion of the
Bondholders holding at least two-thirds (2/3) of the outstanding amount of the First
Tranche Bonds for the events contemplated in (a), (b) or (c) below or the Majority
Bondholders for the events contemplated in (d) below (and with written notice to the
Trustee), and be continuing for a period of fifteen (15) Banking Days with respect to the
events contemplated in (a) or (c) below:

a. Any law, government and/or non-government consent, license, authorization,
registration or approval now or hereafter necessary to enable the Issuer to
comply with its obligations under this Agreement or the First Tranche Bonds
which shall be modified in a manner which, while not constituting an Event of
Default, will materially and adversely affect the ability of the Issuer to comply with
such obligations, or shall be withdrawn or withheld;

b. Any provision of this Agreement or any of the related documents is or becomes
invalid, illegal or unenforceable by reason of: (i) any final judgment or order by a
court of competent authority; or (ii) notwithstanding any pending action before a
court of competent authority: (x) any final and effective act of any Government
Authority, or (y) any final and effective law, rule, or regulation to the extent that
it becomes for any reason unlawful for the Issuer to give effect to its rights or
obligations hereunder, or to enforce any provisions of this Agreement or any of
the related documents in whole or in part, or any law is introduced to prevent or
restrain the performance by the parties hereto of their obligations under this
Agreement or any other related documents;

c. Any concessions, permits, rights, franchise or privileges required for the conduct
of the business and operations of the Issuer shall be revoked, canceled or
otherwise terminated, or the free and continued use and exercise thereof shall
be curtailed or prevented, by reason of: (i) any final judgment or order by a court
of competent authority; or (ii) notwithstanding any pending action before a court
of competent authority: (x) any final and effective act of any Government
Authority, or (y) any final and effective law, rule, or regulation, in such a manner
as to materially and adversely affect the financial condition or operations of the
Issuer; and

d. Any Government Authority or any competent authority condemns, seizes, or
expropriates all or substantially all of the assets or properties of the Issuer, unless
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such act is contested in good faith by the Issuer or unless such act is suspended
or restrained by an order of a court of competent jurisdiction;

then, the Trustee, by notice in writing delivered to the Issuer may declare the principal of
the First Tranche Bonds, including all accrued interest and other charges thereon, if any,
to be immediately due and payable, and upon such declaration the same shall be
immediately due and payable without any pre-payment penalty that is imposed under an
Early Redemption, anything in this Agreement or in the First Tranche Bonds contained to
the contrary notwithstanding, subject to the notice requirements under Section 10.2,
provided that, such notice shall not be deemed either caused by a default under Section
9.1, or a notice of default under Section 10.2.

5.9. Penalty Interest

In case any amount payable by the Issuer under the First Tranche Bonds, whether for
principal, interest, fees due to the Trustee, Registrar or Paying Agent or otherwise, is not
paid on due date, the Issuer shall, without prejudice to its obligations to pay the said
principal, interest and other amounts, pay penalty fee on the defaulted amount(s) at the
rate of two percent (2%) per annum (the “Penalty Interest”) from the time the amount
fell due until it is fully paid.

Section 6 DISCHARGE OF OBLIGATION

The obligations of the Issuer under the First Tranche Bonds and this Agreement shall cease
to be of further effect if the Issuer shall have paid or remitted or caused to be paid the
principal of, and all accrued interest on, all the First Tranche Bonds issued and
outstanding, including Penalty Interest, if any, at the time and in the manner therein
provided.

In the event that the obligations of the Issuer under the First Tranche Bonds and this
Agreement shall cease to be of further effect as provided in this Section, the Trustee shall,
on demand of the Issuer and at the latter's cost and expense, execute proper instruments
acknowledging the satisfaction and discharge of the obligations of the Issuer under the
First Tranche Bonds and this Agreement. The Issuer agrees to reimburse the Trustee for
any cost or expense thereafter, reasonably and properly incurred by the Trustee in
connection with the First Tranche Bonds or this Agreement.

Section 7 UNCLAIMED PAYMENTS

The Paying Agent shall be responsible for any money remitted to it for the payment of
principal and interest on any First Tranche Bonds including Penalty Interest, if any, but not
actually applied to such payment because the same have not been collected or claimed
by the Bondholders. The Bondholders concerned shall make the necessary request for
payment to the Paying Agent for any such sums unclaimed in accordance with the Registry
and Paying Agency Agreement. Any unclaimed payments shall not bear any interest.

Six (6) months after the Maturity Date of the First Tranche Bonds, or Early Redemption
Date or any other date of early redemption other than the Early Redemption Date, the
Paying Agent shall return any balance remaining in such payment account. Such amount
of unclaimed interests and principal payments shall be held for the benefit of the
Bondholders. Upon payment of all amounts due to the Bondholders or return of the
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balance to the Issuer as provided in this Section, the responsibility of the Paying Agent to
effect payments to the Bondholders as provided for in this Agreement shall cease.

Section 8 EVENTS OF DEFAULT
8.3. Events of Default.

A Bondholder upon receipt of information of an occurrence of any of the events
enumerated in this Section 9.1, or the Issuer pursuant to Section 5.1.d, shall promptly
notify the Trustee in writing of the occurrence of such event.

Each of the following events constitutes an Event of Default (“Event of Default”) under
this Agreement:

a. Payment Default. The Issuer fails to pay when due and payable any amount of
principal or interest which the Issuer is obligated to pay the Bondholders under
this Agreement and the First Tranche Bonds, and such failure to pay is not
remedied within seven (7) Banking Days from due date thereof.

The Issuer fails to pay when due and payable any other amount payable by the
Issuer in respect of the First Tranche Bonds and under this Agreement in the
manner, at the place, and in the currency in which it is expressed to be payable,
and such non-payment continues for thirty (30) days from the date such payment
is due. These other amounts include Penalty Interest, insofar as the payment of
such interest is concerned;

b. Representation Default. Except for clerical or typographical error, any
representation or warranty made by the Issuer in this Agreement or in any
document issued pursuant thereto or otherwise in connection therewith shall
prove to have been untrue, incorrect, or misleading in any material respect as at
the time it was made or deemed to have been made or is violated or not complied
with, and the circumstances which cause such representation or warranty to be
incorrect or misleading continue for not less than thirty (30) days (or such longer
period as the Majority Bondholders shall approve) after receipt of written notice
from the Trustee to that effect;

c. Other Provisions Default. The Issuer fails to perform or comply with any other
term, obligation, or covenant contained in this Agreement or in any other
document or instruments related or otherwise in connection therewith in any
material respect and any such failure, violation, non-compliance is not remediable
or if remediable, continues unremedied for a period of ninety (90) days for
financial covenants and sixty (60) days for all other covenants from the date after
written notice thereof shall have been given by the Trustee; Provided, however,
that for the avoidance of doubt, no additional grace period shall apply to the
Events of Default specified in this Section 9.1;

d. Cross-Default. The Issuer violates any other material obligation by the Issuer with
any bank, financial institution or other person, corporation or entity for the
payment of borrowed money which constitutes an event of default under said
contract, or in general, violation of any law or regulation, which violation, if
remediable, is not remedied by the Issuer within thirty (30) Banking Days from
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receipt of notice by the Trustee to the Issuer, or which violation is otherwise not
contested by the Issuer, and the effect of such violation results in the acceleration
or declaration of the whole financial obligation to be due and payable prior to the
stated normal date of maturity; and which violation will, further, in the
reasonable opinion of at least 2/3 of the Bondholders, adversely and materially
affect the performance by the Issuer of its obligations under this Agreement and
the First Tranche Bonds. Provided, however, that no event of default will occur
under this paragraph unless the aggregate amount of indebtedness in respect of
which one or more of the events above mentioned has/have occurred equals or
is in excess of five percent (5%) of the Fair Market Value of Assets of the Issuer,
based on the relevant parent-only financial statements of the Issuer;

Insolvency Default. The Issuer becomes insolvent or is unable to pay its debts
when due or commits or permits any act of bankruptcy, which act shall include:
(i) the filing of a petition in any bankruptcy, reorganization, winding up or
liguidation of the Issuer, or any other proceeding analogous in purpose and effect:
Provided, however, that in case the foregoing petition is filed by any other party,
other than the Issuer, such event shall be considered a declared Event of Default
only upon the issuance of a final order by the court of competent authority; (ii)
the making of an assignment by the Issuer of substantially all or all of its assets,
orin fraud of creditors; (iii) the admission in writing by the Issuer of its inability to
pay its debts; (iv) the entry of any final order or judgment of any court, tribunal
or administrative agency or body confirming the bankruptcy or insolvency of the
Issuer or approving any reorganization, winding up or liquidation of the Issuer; or
(v) the appointment of a receiver, liquidator, assignee, trustee, or sequestrator of
the Issuer, or a substantial part of its property or assets or a substantial part of its
capital stock or to assume custody or control of the Issuer, or the ordering of its
dissolution, winding-up or liquidation of its affairs; provided, that, the issuance of
any such decree or order shall not be an Event of Default if the same shall have
been dismissed or stayed by injunction or otherwise within ninety (90) days from
issuance thereof;

Closure Default. The Issuer voluntarily suspends or ceases operations of a
substantial portion of its business for a continuous period of thirty (30) calendar
days except that if the closure is: (i) due to strikes or lockouts; or (ii) necessary to
prevent business losses; or (iii) due to fortuitous events or force majeure, then
such closure shall not be deemed a Closure Default;

Judgment Default. Any final judgment, decree or arbitral award for the sum of
money, damages or for a fine or penalty in excess of 20% of the Issuer’s Fair
Market Value of Assets or its equivalent in any other currency is entered against
the Issuer and any relevant period specified for payment in such judgment,
decree, order, or agreement, and any extension thereof, shall have expired
without being satisfied, discharged, or stayed within thirty (30) calendar days
after the date when payment of such judgment, decree, or award is due under
the applicable law or agreement; and

Writ and Similar Process Default. Any writ, warrant of attachment or execution,
or similar process shall be issued or levied against all or substantially all of the
Issuer's assets, and such writ, warrant, or similar process shall not be released,
vacated, or fully bonded within sixty (60) days after its issue or levy (or such longer
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period as the Issuer satisfies the Majority Bondholders as appropriate under the
circumstances).

Section 9 CONSEQUENCES OF DEFAULT

9.3.

Declaration by the Trustee or the Majority Bondholders

If any one or more of the Events of Default shall occur and be continuing, the
Trustee, upon the written direction of the Bondholders holding at least two-thirds
(2/3) of the outstanding amount of the First Tranche Bonds, by notice in writing
delivered to the Issuer, may declare the principal of the First Tranche Bonds then
outstanding, including all interest accrued and unpaid thereon and all amounts
due thereunder, to be due and payable immediately, anything contained in this
Agreement or in the First Tranche Bonds to the contrary notwithstanding.

The provision in Section 10.1a, however, is subject to the condition that, except
in the case of a Writ and Similar Process Default under Section 9.1(h), the Majority
Bondholders, by written notice to the Issuer and to the Trustee, may rescind and
annul such declaration made by the Trustee pursuant to a consequence of default
and its consequences, upon such terms, conditions and agreements, if any, as
they may determine, including, in connection with a Cross Default, the fact that
the non-payment of the obligation is contested in good faith by the Issuer;
provided, that, no such rescission and annulment shall extend to or shall affect
any subsequent default or shall impair any right consequent thereto. Any such
waiver shall be conclusive and binding upon all the Bondholders and upon all
future holders and owners of such First Tranche Bonds, or any First Tranche Bond
issued in lieu thereof or in exchange therefor, irrespective of whether or not
notation of such waiver is made upon the First Tranche Bonds.

At any time after an Event of Default shall have occurred, the Trustee may:

i. by notice in writing to the Issuer, the Registrar, and the Paying Agent,
require the Registrar and Paying Agent to:

X. act thereafter as agents of the Bondholders represented by the
Trustee on the terms provided in the Registry and Paying Agency
Agreement (with consequential amendments as necessary and save
that the Trustee’s liability under the provisions thereof for the
indemnification, remuneration and payment of out-of-pocket
expenses of the Registrar and the Paying Agent shall be limited to
amounts for the time being held by the Trustee on the trusts of this
Agreement in relation to the First Tranche Bonds and available to the
Trustee for such purpose) and thereafter to hold all sums, documents
and records held by them in respect of the First Tranche Bonds on
behalf of the Trustee; and/or

y. deliver all evidence of the First Tranche Bonds and all sums,
documents and records held by them in respect of the First Tranche
Bonds to the Trustee or as the Trustee shall direct in such notice;
provided, that, such notice shall be deemed not to apply to any
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document or record which the Registrar or Paying Agent is not
obliged to release by any Applicable Law; and

iii. by notice in writing to the lIssuer, require the Issuer to make all
subsequent payments in respect of the First Tranche Bonds to the order
of the Trustee and with effect from the issue of any such notice until such
notice is withdrawn.

10.2. Notice of Default

The Trustee shall, within ten (10) days after the occurrence of an Event of Default give to
the Bondholders written notice of any such Event of Default known to it unless the same
shall have been cured before the giving of such notice; provided, that, in the case of a
Payment Default under Section 9.1(a), the Trustee shall, upon written notice from the
Paying Agent of the Issuer’s failure to pay any amount of principal or interest which the
Issuer is obligated to pay the Bondholders under this Agreement and the First Tranche
Bonds, immediately notify the Bondholders upon the occurrence of such Payment
Default; provided further, that such written notice from the Paying Agent shall not be
required if the Issuer’s failure to pay was caused by a technical error or by reasons beyond
the control of the Issuer. The existence of a written notice required to be given to the
Bondholders under this Section shall be published in two (2) newspapers of general
circulation in Metro Manila, Philippines for two (2) consecutive days, indicating in the
published notice that the Bondholders or their duly authorized representatives may
obtain an important notice regarding the First Tranche Bonds at the principal office of the
Trustee as indicated in this Agreement upon presentation of sufficient and acceptable
identification to the Trustee.

Subject to Applicable Law, in case of the occurrence of an Event of Default, the Issuer shall
authorize the Registrar to provide the Trustee with the list of Bondholders containing the
names and addresses of the Bondholders, the amount of the First Tranche Bonds held by
them, and such other information as may be agreed upon between the Registrar and the
Issuer.

10.3. Payments in the Event of Default

The Issuer covenants that upon the occurrence of any Event of Default, the Issuer will pay
to the Bondholders, through the Paying Agent, the whole amount which shall then have
become due and payable on all such outstanding First Tranche Bonds with interest at the
rate borne by the First Tranche Bonds on the overdue principal and with Penalty Interest,
where applicable, and in addition thereto, the Issuer will pay to the Trustee such further
amounts as shall be determined by the Trustee to be sufficient to cover the cost and
expenses of collection, including reasonable compensation to the Trustee, its agents,
attorneys and counsel, and any reasonable expenses or liabilities incurred in furtherance
of this Agreement and without negligence or bad faith by the Trustee hereunder.

Upon the occurrence of an Event of Default and in accordance with the requirements of
this Agreement, the Bondholders shall have the right, but not the obligation, to require
the Issuer to redeem the First Tranche Bonds in full, by payment of the amounts stated
above, plus the principal amount, by delivery of the relevant evidence of the First Tranche
Bonds to the Trustee.
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10.4. Application of Payments

Any money collected by the Trustee under this Section and any other funds held by it,
which shall be delivered to the Paying Agent, subject to any other provision of this
Agreement and the Registry and Paying Agency Agreement relating to the disposition of
such money and funds, shall be applied by the Paying Agent in the order of preference as
follows:

a. First: To the payment of the costs, expenses, fees and other charges of collection,
including reasonable compensation to the Trustee, Paying Agent, Registrar, and
each such Person’s agents, attorneys and counsel, and all reasonable expenses
and liabilities incurred or disbursement made by them without negligence or bad
faith.

b. Second: To the payment of Penalty Interest.
c. Third: To the payment of the interest, in the order of the maturity of such interest.

d. Fourth: To the payment of the principal amount of the outstanding First Tranche
Bonds due and payable.

e. Fifth: The remainder, if any, shall be paid to the Issuer, its successors or assigns,
or to whosoever may be lawfully entitled to receive the same, or as a court of
competent jurisdiction may direct.

Except for any interest and principal payments, all disbursements of the Paying Agent in
relation to the First Tranche Bonds shall require the conformity of the Trustee. The Paying
Agent shall render a monthly account of such funds under its control.

10.5. Remedies

All remedies conferred by this Agreement to the Trustee and the Bondholders shall be
cumulative and not exclusive and shall not be so construed as to deprive the Trustee or
the Bondholders of any legal remedy by judicial or extrajudicial proceedings appropriate
to enforce the conditions and covenants of this Agreement, subject to Section 10.6.

No delay or omission by the Trustee or by any Bondholder to exercise any right or power
arising from or on account of any default hereunder shall impair any such right or power,
or shall be construed to be a waiver of any such default or an acquiescence thereto, and
every power and remedy given by this Agreement to the Trustee or to the Bondholder
may be exercised from time to time and as often as may be necessary or expedient.

10.6. Ability to File Suit

No Bondholder shall have any right by virtue of or by availing of any provision of this
Agreement to institute any suit, action or proceeding for the collection of any sum due
from the Issuer hereunder on account of principal, interest and other charges, or for the
appointment of a receiver or trustee, or for any other remedy hereunder, unless all of the
following conditions have been fulfilled: (1) such Bondholder previously shall have given
to the Trustee written notice of an Event of Default and of the continuance thereof and
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the related request for the Trustee to convene a meeting of the Bondholders to take up
matters related to their rights and interests under the First Tranche Bonds, and (2) the
Majority Bondholders shall have decided and made a written request upon the Trustee to
institute such suit, action or proceeding in its own name, and (3) the Trustee for sixty (60)
days after receipt of such notice and request shall have neglected or refused to institute
any such suit, action or proceeding unless such failure was due to any circumstance
beyond its control, and (4) no directions inconsistent with such written request or waiver
of default by the Bondholders pursuant to Section 10.7, shall have been made, it being
understood and intended, and being expressly covenanted by every Bondholder with
every other Bondholder and the Trustee, that no one or more Bondholder shall have any
right in any manner whatsoever by virtue of or by availing of any provision of this
Agreement to affect, disturb or prejudice the rights of the holders of any other such Bonds
or to obtain or seek to obtain priority over, or preference to, any other such holder or to
enforce any right under this Agreement, except in the manner herein provided and for
the equal, ratable and common benefit of all Bondholders. For the protection and
enforcement of the provisions of this Section, each and every Bondholder and the Trustee
shall be entitled to such relief as can be given under the Applicable Law.

10.7. Waiver of Default by Bondholders

The Majority Bondholders may direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee or exercising any trust or power
conferred upon the Trustee, or the Majority Bondholders may decide for and in behalf of
the Bondholders to waive any past default except the Events of Default specified in
Sections 9.1(a), 9.1(d), 9.1(e), and 9.1(f) and its consequences. In case of any such waiver,
written notice of which shall be given to the Issuer by the Trustee, the Issuer, the Trustee
and the Bondholders shall be restored to their former positions and rights hereunder, but
no such waiver shall extend to any subsequent or other default or impair any right
consequent thereto. Any such waiver by the Majority Bondholders shall be conclusive and
binding upon all Bondholders and upon all future holders and owners thereof, irrespective
of whether or not any notation of such waiver is made upon the certificate representing
the First Tranche Bonds.

10.8. Prescription

Claims in respect of principal and interest or other sums payable hereunder shall prescribe
unless made within ten (10) years (in the case of principal or other sums) or five (5) years
(in the case of interest) from the date on which payment becomes due.

Section 11 MEETINGS OF BONDHOLDERS
11.1. Meetings

A meeting of Bondholders may be called at any time and from time to time pursuant to
the provisions of this Section for the purpose of taking any action authorized to be taken
by or on behalf of the holders of any specified aggregate principal amount of First Tranche
Bonds under any other provisions of this Agreement or under Applicable Law and such
other matters related to the rights and interests of the Bondholders under the First
Tranche Bonds.

11.2. Notice of Meetings
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The Trustee may at any time call a meeting of the Bondholders, or the holders of at least
twenty-five percent (25%) of the aggregate outstanding principal amount of the First
Tranche Bonds may direct in writing the Trustee to call a meeting of the Bondholders, to
take any action specified in Section 11.1, to be held at such time and at such place as the
Trustee shall determine. Notice of every meeting of Bondholders, setting forth the time
and the place of such meeting and the purpose of such meeting in reasonable detail, shall
be issued by the Trustee and sent by the Trustee to the Issuer and to each of the registered
Bondholders and published in two (2) newspapers of general circulation in Metro Manila,
Philippines not earlier than forty-five (45) days nor later than fifteen (15) days prior to the
date fixed for the meeting. All reasonable costs and expenses incurred by the Trustee for
the proper dissemination of the notices for the requested meeting, including the cost of
the venue and other related expenses for the meeting, shall be reimbursed by the Issuer
within ten (10) days from receipt of the duly supported statement of account.

11.3. Failure of Trustee to Call a Meeting

In case at any time the Issuer, pursuant to a resolution of its Board, or the holders of at
least twenty-five percent (25%) of the aggregate outstanding principal amount of the First
Tranche Bonds shall have requested and funded the Trustee to call a meeting of the
Bondholders by written request setting forth in reasonable detail the purpose of the
meeting, and the Trustee shall not have mailed and published, in accordance with Section
11.2, the notice of such meeting within fifteen (15) Banking Days after receipt of such
request, then the Issuer or the holders of First Tranche Bonds in the amount above
specified may determine the time and place for such meeting and may call such meeting
by mailing and publishing notice thereof as provided in Section 11.2, and the costs thereof
shall be chargeable to the Trustee except when such failure is beyond the control of the
Trustee.

11.4. Quorum

The presence of the Majority Bondholders personally or by proxy shall be necessary to
constitute a quorum to do business at any meeting of the Bondholders. The Trustee shall
determine and record the presence of the Majority Bondholders, personally or by proxy.
The Trustee shall rely on the records provided by the Registrar and shall be held free and
harmless for such reliance.

11.5. Procedure for Meetings

The Trustee shall preside at all the meetings of the Bondholders unless the meeting shall
have been called by the Issuer or by the Bondholders as provided in Section 11.3, in which
case the Issuer or the Bondholders calling the meeting, as the case may be, shall move for
the election of the chairman and secretary of the meeting from among the Bondholders
then present or represented during the meeting.

Any meeting of the Bondholders duly called pursuant to the provisions of this Section may
be adjourned from time to time for a period or periods not to exceed in the aggregate one
(1) year from the date for which the meeting shall originally have been called, and the
meeting so adjourned may be held on another date without further notice. Any such
adjournment may be ordered by Persons representing a majority of the aggregate

40



principal amount of the First Tranche Bonds represented at the meeting and entitled to
vote, whether or not a quorum shall be present at the meeting.

In the event consent/s are requested from the Bondholders, the Bondholders’ records
with the Registrar as of the immediately preceding month-end prior to the date of the
request shall be used by the Trustee until the results of the exercise is completed.
Transfers or changes to ownership during any exercise shall be disregarded by the
Trustee. Notwithstanding the foregoing, if the Registrar determines the record date of
Bondholders according to its Agreements then such listing shall prevail and the Trustee
shall rely on such records.

11.6. Voting Rights

To be entitled to vote at any meeting of the Bondholders, a Person shall be a registered
holder of the First Tranche Bonds or a Person appointed by an instrument in writing as
proxy by any such holder as of the date of such meeting. Bondholders shall be entitled to
one vote for every Ten Thousand Pesos (PhP10,000.00) interest. The only Persons who
shall be entitled to be present or to speak at any meeting of the Bondholders shall be the
Persons entitled to vote at such meeting and any representative of the Issuer and its legal
counsel.

11.7. Voting Requirement

All matters presented for resolution by the Bondholders in a meeting duly called for the
purpose shall be decided or approved by the affirmative vote of the majority of the
Bondholders present or represented in a meeting at which there is a quorum, except as
otherwise provided in this Agreement.

Any resolution of the Bondholders which has been duly approved with the required
number of votes of the Bondholders as herein provided shall be binding upon all the
Bondholders and the Trustee as if the votes were unanimous.

11.8. Role of the Trustee in Meetings of Bondholders

Notwithstanding any other provisions of this Agreement, the Trustee may make such
reasonable regulations as it may deem advisable for any meeting of the Bondholders, in
regard to proof of ownership of the First Tranche Bonds, the appointment of proxies by
registered holders of the First Tranche Bonds, the election of the chairman and the
secretary, the appointment and duties of inspectors of votes, the submission and
examination of proxies, certificates and other evidences of the right to vote, and such
other matters concerning the conduct of the meeting as it shall deem fit. The minutes of
each meeting and any resolution made thereat shall be taken by the Trustee.

11.9. Evidence Supporting Bondholders' Action

Wherever in this Agreement it is provided that the holders of a specified percentage of
the aggregate outstanding principal amount of the First Tranche Bonds may take any
action (including the making of any demand or request, the giving of any notice or
consent, or the taking of any other action), the fact that at the time of taking any such
action the holders of such specified percentage have joined therein may be evidenced by:
(i) any instrument executed by the Bondholders in person or by the agent or proxy
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appointed in writing; (ii) the duly authenticated record of voting in favor thereof at the
meeting of the Bondholders duly called and held in accordance herewith; or (iii) a
combination of such instruments and any such record of meeting of the Bondholders. The
Trustee shall rely on the Registrar to authenticate all Bondholders’ signature at all times.

Section 12 AMENDMENT OR SUPPLEMENTAL AGREEMENTS

With the written consent of the Majority Bondholders, the Issuer, when authorized by a
resolution of its board of directors, and the Trustee may, from time to time and at any
time, enter into an agreement or agreements supplemental hereto for the purpose of
adding any provision to or changing in any manner or eliminating any of the provisions of
this Agreement; provided, however, that no such supplemental agreement shall:

a. Without the consent of each Bondholder affected thereby:
ii. extend the fixed maturity of the First Tranche Bonds, or
iii. reduce the principal amount of the First Tranche Bonds, or

iv. reduce the rate or extend the time of payment of interest and principal
thereon;

b. Affect the rights of some of the Bondholders without similarly affecting the rights
of all the Bondholders; or

c. Reduce the percentage required to be obtained of the Bondholders to consent to
or approve any supplemental agreement or any waiver provided for in this
Agreement without the consent of all the Bondholders.

The Issuer and the Trustee may amend or waive any provisions of the Transaction
Documents and it shall not be necessary to send a prior notice to, or obtain the consent
of, the Bondholders under this Section for the purpose of:

i. approving the particular form of any proposed supplemental agreement but such
consent shall be necessary for the purpose of approving the substance thereof;
and

ii. anysuch amendment or waiver that is of a formal, minor, or technical nature or to
correct a manifest error or inconsistency, without prior notice to or the consent of
the Bondholders provided in all cases that such amendment or waiver does not
adversely affect the interests of the Bondholders and provided further that all
Bondholders are notified of such amendment or waiver.

Any consent given pursuant to this Section shall be conclusive and binding upon all
Bondholders and upon all future holders and owners thereof or of any First Tranche Bonds
issued in lieu thereof or in exchange therefor, irrespective of whether or not any notation
of such consent is made upon the First Tranche Bonds.

Promptly after the execution by the Issuer and the Trustee of any supplemental
agreement pursuant to the provisions of this Section, the Issuer shall send a notice to the
Bondholders setting forth in general terms the substance of such supplemental
agreement. Any failure of the Issuer to send such notice or any defect therein shall not,
however, in any way impair or affect the validity of any supplemental agreement.
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Section 13 MISCELLANEOUS PROVISIONS
13.1. Waiver of Preference

In the event that a primary obligation for payment shall arise out of this Agreement, such
as to constitute this Agreement as a contract for the payment of an indebtedness or a
loan, then it is understood and expressly agreed by the parties hereto that the obligation
created under this Agreement shall not enjoy any priority, preference or special privileges
whatsoever over any indebtedness or obligations of the Issuer. Accordingly, whatever
priorities or preferences that this Agreement may have or any person deriving a right
hereunder may have under Article 2244, paragraph 14 of the Civil Code of the Philippines
are hereby absolutely and unconditionally waived and renounced.

13.2. Notice

Any notice or demand authorized by this Agreement to be given to the Issuer and the
Trustee must be in writing and will be deemed to have been duly given only if (a) (i)
delivered personally, or (ii) mailed through a reputable overnight courier service (postage
prepaid) to the parties at the following addresses and addressed to the individuals names
below; provided, that in either case, such notice, request or other communication be also
sent via email; or (b) emailed to the parties at the following email addresses and
addressed to the individuals named below:

If to the Issuer:

Aboitiz Power Corporation

Attention: [o]

Subject: [o]

Address: 32nd Street, Bonifacio Global City,
1634 Taguig City, Metro Manila

Telephone No. [e]

E-mail: [e]

With copy to: [e]

If to the Trustee:

[e]

Attention: [o]
Subject: [o]
Address: [o]
Facsimile: [e]
E-mail: [e]

If to the Joint Issue Managers, Joint Underwriters, and Joint Bookrunners

[BDO Capital & Investment Corporation]

Attention: [o]
Subject: [e]
Address: [e]
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Facsimile: [o]

E-mail: [o]

To the Underwriter: [BPI Capital Corporation]
Attention: [o]

Subject: [o]

Address: [o]

Facsimile: [e]

E-mail: [o]

To the Underwriter: [China Bank Capital Corporation]
Attention: [@]

Subject: [o]

Address: [o]

Facsimile: [o]

E-mail: [o]

To the Underwriter: [First Metro Investment Corporation]
Attention: [o]

Subject: [o]

Address: [o]

Facsimile: [o]

E-mail: [e]

All notices to the Issuer and the Trustee shall be deemed served or given when sent via
email; provided, that no bounce mail, error or send failure notification is received by the
sender.

The Trustee shall send all notices to Bondholders to their mailing address as set forth in
the Register of Bondholders. Except where a specific mode of notification is provided for
herein, notices to Bondholders shall be sufficient when made in writing and transmitted
in any one of the following modes: (i) registered mail; (ii) reputable surface mailing
service; (iii) reputable overnight courier service (postage prepaid); (iv) electronic mail; (v)
by one-time publication in a newspaper of general circulation in the Philippines; (vi)
personal delivery to the address of record in the Register of Bondholders; or (vii)
disclosure through the online disclosure system of the PDEx. The Trustee shall rely on the
Register of Bondholders in determining the Bondholders entitled to notice. Such notices
to Bondholders shall be deemed to have been received (i) ten (10) days from posting if
transmitted by registered mail; (ii) fifteen (15) days from mailing if transmitted by a
reputable surface mailing service; (iii) upon the next business day, if sent by reputable
overnight courier service; (iv) on the date of transmission, if transmitted by electronic
mail; provided, that no bounce mail, error or send failure notification is received by the
sender; (v) on date of publication; (vi) on date of delivery, for personal delivery; or (vii) on
the date of posting through the online disclosure system of PDEX, as applicable.

13.3. Binding and Conclusive Nature

Except as provided in this Agreement, all notifications, opinion, determinations,
certificates, calculations, quotations and decisions given, expressed, made or obtained by
the Trustee for the purposes of the provisions of this Agreement, shall (in the absence of
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willful default, bad faith or manifest error) be binding on the Issuer, and all Bondholders
and (in the absence of willful default, bad faith or manifest error) no liability to the Issuer,
the Registrar, the Paying Agent or the Bondholders shall attach to the Trustee in
connection with the exercise or non-exercise by it of its powers, duties and discretions
under this Agreement, resulting from the Trustee’s reliance on the foregoing.

13.4. Successors and Assigns

This Agreement shall be binding upon and shall be enforceable against the Issuer, the
Trustee and the Bondholders and their respective successors and assigns; provided,
however, that the Issuer shall not have the right to transfer or assign any and all of its
rights or obligations herein without the prior written consent of the Bondholders
representing at least two-thirds (2/3) of the aggregate outstanding principal amount of
the First Tranche Bonds.

13.5. Exclusive Nature of Agreement

Nothing in this Agreement, expressed or implied, is intended or shall be construed to
confer upon or give to any Person or corporation, other than the parties hereto and the
Bondholders, any right, remedy or claim under or by reason of this Agreement or any
covenant, condition or stipulation hereof; and except as aforesaid all the covenants,
stipulations, promises and agreements herein contained are and shall be for the sole and
exclusive benefit of the parties hereto, their successors and assigns, and the Bondholders.

13.6. Validity of Provisions

If any provision, term or condition of this Agreement or the application hereof to any
Person or circumstance is declared invalid, the other provisions, terms or conditions
hereof or the application hereof to any Person or circumstance shall not be affected and
shall continue to be in full force and effect.

13.7. No PDIC Coverage

This Agreement is not covered by the Philippine Deposit Insurance Corporation. Any
losses arising from this Agreement, if any, shall be for the account of the Issuer.

13.8. Venue

Any legal action or proceeding arising out of, or in connection with, this Agreement and
the First Tranche Bonds and any and all related documents and papers, shall be brought
in the proper courts of Makati City, Metro Manila, Philippines, to the exclusion of any
other court.

13.9 Dispute Settlement

In case any dispute shall arise between the Issuer, the Trustee or any of the Bondholders
in respect of this Agreement, or other related agreements or arrangements, the Issuer,
the Trustee or any of the Bondholders shall attempt to resolve the same amicably by
agreement which shall be in writing. However, if no such agreement is concluded within
thirty (30) Banking Days from the time the dispute arose, or such period as may be
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reasonable under the circumstances, the parties may have recourse to the usual judicial
action obtaining under the circumstances.

13.10 No Right to Set-Off

The Trustee shall have no right to apply funds or money of the Issuer on deposit with or
in the custody of the Trustee or any of its branches, subsidiaries, or affiliates on reduction
of amounts past due under this Agreement.

13.11 Governing Law

This Agreement and the First Tranche Bonds issued hereunder shall be governed by, and
construed and interpreted in accordance with, the laws of the Republic of the Philippines.

13.12 Termination

The Trustee shall automatically be discharged from its duties and responsibilities under
this Agreement within three (3) days from full payment of the First Tranche Bonds on the
relevant Maturity Date absent any written notice of payment default.

13.13 Counterparts

This Agreement may be executed and delivered in any number of counterparts, each of

which will be deemed an original, but all of which together will constitute one and the
same instrument.

[The remainder of this page is left intentionally blank.]
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IN WITNESS WHEREOF, the parties hereto have signed this Agreement on the date and at
the place first abovementioned.

By affixing our signature on this signature page, we are deemed to have agreed to and
confirmed the terms and conditions contained in all the other pages of this Agreement.

ABOITIZ POWER CORPORATION

By:

[e]
[e]

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES )
) SS.

| certify that on this __ day of 2020, before me, a notary public duly
authorized in the city named above to take acknowledgments, personally appeared the
following:

Name Competent Date of
Evidence of Identity Issue/ Place of Issue

who were identified by me through competent evidence of identity to be the same
persons described in the foregoing instrument, who acknowledged before me that their
respective signatures on the instrument were voluntarily affixed by them for the purposes
stated therein, and who declared to me that they have executed the instrument as their
free and voluntary act and deed, and that they have the authority to sign on behalf of
their principals.

WITNESS MY HAND AND SEAL, on the date and at the place first above written.

Doc. No. : ;
Page No. : ;
Book No. : ;

Series of 2020.

47



[e]

By:

[e]
[e]

[e]
[e]

ACKNOWLEDGMENT
REPUBLIC OF THE PHILIPPINES )
) SS.
| certify that on this __ day of 2020, before me, a notary public duly

authorized in the city named above to take acknowledgments, personally appeared the
following:

Name Competent Date of
Evidence of Identity Issue/ Place of Issue

who were identified by me through competent evidence of identity to be the same
persons described in the foregoing instrument, who acknowledged before me that their
respective signatures on the instrument were voluntarily affixed by them for the purposes
stated therein, and who declared to me that they have executed the instrument as their
free and voluntary act and deed, and that they have the authority to sign on behalf of
their principals.

WITNESS MY HAND AND SEAL, on the date and at the place first above written.

Doc. No. : ;
Page No. : ;
Book No. : ;

Series of 2020.
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ANNEX A
TERMS AND CONDITIONS OF THE BOND
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ANNEX B
FORM OF THE APPLICATION TO PURCHASE
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ANNEX C-1
MASTER CERTIFICATE OF INDEBTEDNESS FOR THE FIRST TRANCHE BONDS



LOGO

ABOITIZ POWER CORPORATION
MASTER CERTIFICATE OF INDEBTEDNESS
First Tranche Bonds

EQ\OP, ) - . Bond Certificate No. [e]
Issue Date: [e]
Maturity Date: [e]

For and in consideration of the sum of PESOS: « PESOS EQ\O(P, ) ¢, ABOITIZ POWER CORPORATION (the
Company ), promises to pay the sum of PESOS: ¢« EQ \O(P, ) e, together with interest, to the Bondholders
appearing in the Register of Bondholders, pursuant to, and subject to the terms and conditions set forth in: (i) the
Trust Agreement dated [e], 2020, and (ii) Annex A thereto.

This Master Certificate of Indebtedness is being issued by the Company, acting by the authority of its Board of
Directors, to [e], in its capacity as Trustee, in acknowledgement of the Company s obligations in respect of the [e]
year Philippine Peso fixed rate bonds (the First Tranche Bonds ) duly registered with the Philippine Securities and
Exchange Commission.

The First Tranche Bonds shall bear fixed interest rate equivalent to [e]% per annum, subject to the terms and
conditions contained in the Trust Agreement dated [e], 2020, and Annex A attached thereto.

Annex A provides for the mode and manner of the payment and prepayment of the First Tranche Bonds under the
terms and conditions set forth and specified therein as well as for the acceleration of the maturity of the First Tranche
Bonds under certain conditions.

The First Tranche Bonds shall be governed by, and construed in accordance with, the laws of the Republic of the

Philippines.

ABOITIZ POWER CORPORATION
Rv:




EXHIBIT 1
FORM OF CERTIFICATE OF NO DEFAULT AND COMPLIANCE / NOTICE OF DEFAULT

To: [*]
(the “Trustee”)
Fax: [*]
Attn:  [e]
From: Aboitiz Power Corporation
Date: [e]
Re: Trust Agreement dated  (the “Agreement”) between Aboitiz Power

Corporation (the “Issuer”), and the Trustee
We refer to the Agreement. Words and expressions defined in the Agreement have
the same meanings in this certificate. This is a Certificate of No Default and

Compliance.

We confirm the following:

1. that [no/the following] Events of Default were outstanding as at [relevant
date];

2. all the representations and warranties of the Issuer contained in the
Agreement remain true and correct; and

3. all of the covenants of the Issuer set forth in the Agreement have been fully

met and performed,; .

For and on behalf of Aboitiz Power Corporation



EXHIBIT 2
FORM OF CERTIFICATE ON NET DEBT TO CONSOLIDATED EQUITY RATIO

To: [*]
(the “Trustee”)
Fax: [*]
Attn:  [e]
From: Aboitiz Power Corporation
Date: [e]
Re: Trust Agreement dated  (the “Agreement”) between Aboitiz Power

Corporation (the “Issuer”), and the Trustee

We refer to the Agreement. Words and expressions defined in the Agreement have
the same meanings in this certificate. This is a Certificate on Net Debt to Consolidated
Equity Ratio.

We confirm that as at [relevant date]:

Net Debt was [*] and Consolidated Equity was [¢], so the ratio of Net Debt to
Consolidated Equity was []:1.

For and on behalf of Aboitiz Power Corporation



FIXED RATE BONDS

DUE 2023

REGISTRY AND PAYING AGENCY AGREEMENT

ABOITIZ POWER CORPORATION

AND

PHILIPPINE DEPOSITORY & TRUST CORP.

Aboitiz Power Corporation First Tranche Bonds due [2026] Registry and Paying
Agency Agreement



REGISTRY AND PAYING AGENCY AGREEMENT

NOW ALL MEN BY THESE PRESENTS:
This Registry and Paying Agency Agreement (the Agreement) is made between:

ABOITIZ POWER CORPORATION, a corporation duly organized and existing
under and by virtue of the laws of the Republic of the Philippines, with address
at the 32nd Street, Bonifacio Global City, 1634 Taguig City, Metro Manila
( APC orthe Issuer)

and

PHILIPPINE DEPOSITORY & TRUST CORP., a corporation duly authorized
to perform registry functions by appropriate authorities and organized and
existing under and by virtue of laws of the Republic of the Philippines, with
principal office at the 29th Floor, BDO Equitable Tower, 8751 Paseo de Roxas,
Makati City ( PDTC” or the Registrar” and in its capacity as the Paying Agent,
the Paying Agent ).

WITNESSETH:

(a) The Issuer is authorized by the Philippine Securities and Exchange Commission
( SEC ) to issue Fixed Rate Peso-Denominated Bonds for offering, distribution and
sale to the general public of up to the aggregate principal amount of PHILIPPINE
PESOS: THIRTY BILLION (PhP30,000,000,000.00) to be issued in one or several
tranches within three years from the date of effectivity of its shelf registration (the
Bonds ). The first tranche of the Bonds shall comprise of [e] per annum fixed rate
bonds due 2026 ( First Tranche Bonds ), for a total of PHILIPPINE PESOS: FOUR
BILLION (PhP4,000,000,000.00) with an oversubscription option of up to PHILIPPINE
PESOS: FOUR BILLION PESOS (PhP4,000,000.00) (the Oversubscription Option
the bonds under the Oversubscription Option, the Oversubscription Bonds the First
Tranche Bonds and the Oversubscription Bonds, the First Tranche Bonds and this
first tranche, the Offer )

(b) The Issuer will issue the First Tranche Bonds in scripless form and desires to appoint
PDTC as registrar to maintain the electronic official registry or records of title to the
First Tranche Bonds, record the initial issuance and subsequent transfers of the same
as warranted, and perform such other duties as may be undertaken by PDTC as
registrar under this Agreement, and PDTC has accepted said appointment under the
terms and conditions hereinafter set forth and

(c) The Issuer desires to appoint PDTC as paying agent to handle the payment of interest
and principal on the First Tranche Bonds paid by the Issuer to the eligible Bondholders,
and PDTC has accepted said appointment under the terms and conditions hereinafter
set forth

NOW, THEREFORE, for and in consideration of the foregoing and subject to the terms and
conditions set forth below, the parties hereto agree as follows:
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1.1

Section 1
Definitions and Interpretation

Terms defined in the Terms and Conditions (as defined below), and which are made
an integral part hereof attached as Schedule 1, shall have the same meaning when
used in this Agreement, except where otherwise defined and where the context
requires otherwise. In addition to the foregoing, the following terms shall have the
following meaning:

Agreement shall mean this Registry and Paying Agency Agreement, its attachments
and schedules (when executed), as may be modified, amended, or supplemented as
applicable from time to time.

Anti-Money Laundering Laws of the Philippines or AMLA shall mean Republic Act
No. 9160, as amended by Republic Act No. 9194 and Republic Act No. 10167, and
BSP Circular Nos. 251, 253, 279, 527, 564, 608, 612 and 706, and all other
amendatory and implementing law, regulation, jurisprudence, notice or order of any
Philippine governmental body relating thereto.

Applicable Law shall mean: any statute, law, regulation, ordinance, rule, judgment,
order, decree, directive, guideline, policy, requirement or other governmental
restriction or any similar form of decision of, or determination by, or any interpretation
or administration of any of the foregoing by, any Government Authority.

“Applicant” shall mean a Person who shall duly accomplish the Application as defined
herein and who shall deliver the same to the Joint Issue Managers, Joint Lead
Underwriters and Joint Bookrunners in accordance with the Issue Management and
Underwriting Agreement

Application or Application to Purchase shall mean the form actually accomplished
and submitted by the Applicant for the First Tranche Bonds, together with all other
requirements set forth substantially in the form attached hereto as Schedule 2.

BIR shall mean the Bureau of Internal Revenue of the Republic of the Philippines.

Bondholder shall mean a person whose name appears, at the relevant time, in the
Registry as the registered owner of Bonds.

BSP shall mean Bangko Sentral ng Pilipinas.

Banking Day shall mean any day other than Saturday, Sunday and public holidays on
which commercial banks and the Philippine Clearing House Corporation are generally
open for the transaction of business in Taguig City, Makati City and the City of Manila
provided, that all other days unless otherwise specified herein shall mean calendar
days which shall be construed as successive periods of twenty-four (24) hours each.

Cash Settlement Account shall mean an account designated by a Bondholder with a
Cash Settlement Bank into which shall be credited the interests, principal, and other
payments on the First Tranche Bonds.

Cash Settlement Bank shall mean a bank licensed and authorized under the laws of
the Philippines and designated by the Bondholder as the bank with which the
Bondholder's Cash Settlement Account is maintained, such designation to be made in
accordance with the procedures of the Paying Agent.
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Closed Period shall mean the periods during which the Registrar shall not register
any transfer or assignment of the First Tranche Bonds, specifically: (a) the period of
two (2) Banking Days preceding any Interest Payment Date or the due date for any
payment of the principal amount of the First Tranche Bonds or (b) the period when
any First Tranche Bonds have been previously called for redemption.

Depository Account shall mean a securities account opened and maintained by the
Bondholder, his custodian, or broker, as the case may be, with the PDTC.

Early Redemption Date shall mean the Early Redemption Date for the First Tranche
Bonds, as defined in Annex A of the Trust Agreement dated [e].

Early Redemption Option shall mean the right, but not the obligation, granted to the
Issuer under the Terms and Conditions to call and redeem in whole (and not in part),
the outstanding First Tranche Bonds, on any Early Redemption Date, or the
immediately succeeding Banking Day, if such date is not a Banking Day, without any
adjustment in the amount of interest as originally computed.

Early Redemption Price shall mean the Early Redemption Price for the First Tranche
Bonds, as defined in Annex A of the Trust Agreement dated [e].

Event of Default shall mean an event specified as such under Section 7 hereof.

Final Sales Report shall mean the report from each Selling Agents detailing the
Applications to Purchase covering the First Tranche Bonds approved and accepted for
purchase during the Offer Period.

First Tranche Bonds shall mean the First Tranche Bonds with an aggregate principal
amount of PHILIPPINE PESOS: FOUR BILLION (PhP4,000,000,000.00) with an
Oversubscription Option of up to PHILIPPINE PESOS: FOUR BILLION
(PhP4,000,000,000.00), which the Issuer shall issue for distribution and sale on Issue
Date.

Government Authority shall mean the Republic of the Philippines, or any political
subdivision or agency thereof, and any entity exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to the said government, and any
national agency or body vested with jurisdiction or authority over any Person.

Interest shall mean for any Interest Period, the interest payable on the First Tranche
Bonds at such rate set out in the Terms and Conditions.

Interest Payment Date shall mean [e], [e], [¢], and [e] of each year commencing on
[¢] until and including the Maturity Date, or the immediately succeeding Banking Day,
without adjustment, next Banking Day if such date is not a Banking Day, without any
adjustment in the amount of interest as originally computed.

Interest Period shall mean the period commencing on the Issue Date and having a
duration of three (3) months and, thereafter, each successive three (3)-month period
commencing on the last day of the immediately preceding Interest Period up to, but
excluding the first day of the immediately succeeding Interest Period, but in the case
of the last Interest Period, it will be the period from and including the last day of the
immediately preceding Interest Period up to, but excluding, the Maturity Date.

Issue shall mean the issuance of the First Tranche Bonds by the Issuer pursuant to
the Terms and Conditions.
4
Aboitiz Power Corporation First Tranche Bonds due [2026] Registry and Paying
Agency Agreement



Issue Date shall be on [e], or the immediately succeeding Banking Day, if such Issue
Date is not a Banking Day, or such other date as may be determined by the Issuer and
the and the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners for
the issuance of the First Tranche Bonds. In the event that the original Issue Date is
moved to the succeeding Banking Day, the interest accruing for the first Interest Period
shall accrue from (and including) such adjusted Issue Date, without adjustment to the
Interest Payment Date.

Issue Price shall mean one hundred percent (100 ) of the aggregate nominal
principal amount of the First Tranche Bonds.

Joint Issue Managers, Joint Lead Underwriters and Bookrunners shall mean
BDO Capital Investment Corporation, BPI Capital Corporation, China Bank Capital
Corporation, and First Metro Investment Corporation.

Master Certificate of Indebtedness shall mean the certificate representing such
amount corresponding to the First Tranche Bonds sold in the Offer issued to and
registered in the name of the Trustee, on behalf of the Bondholders, substantially in
the form set forth in Annex “C” of the Trust Agreement.

Maturity Date shall mean the date at which the First Tranche Bonds shall be
redeemed by the Issuer by paying the principal amount thereof, and which date is five
(5) years from the Issue Date, provided that if such Maturity Date is not a Banking Day,
the Maturity Date shall be the immediately succeeding Banking Day, without
adjustment to the amount of interest to be paid.

Maturity Value shall mean the Issue Price plus unpaid and accrued applicable
interests up to but excluding the Maturity Date.

Non-Trade Transactions shall mean transactions relating to the First Tranche Bonds
under any of the following instances:

a. Nomination or change of nominated custodian by the beneficial owner of the
First Tranche Bonds
b. Succession, provided that the heirs and successors-in-interest present a court

order of partition or deed of extrajudicial settlement and the proper
documentation evidencing the payment of applicable taxes and a certificate
authorizing the transfer of the First Tranche Bonds from the BIR

C. Donation, provided that the donor presents a valid deed of donation and
documents to evidence the payment of applicable taxes and a certificate
authorizing th