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Telephone number (632) 8886-2800.

OFFER SUPPLEMENT
Up to £5.0 Billion Fixed-rate Bonds
With an oversubscription option of up to £5.0 Billion
Third Tranche Offered under its #30.0 Billion Registered Debt Securities Program

Series E: 3.2977% 4-Year Bonds Due 2025
Series F: 4.1018% 7-Year Bonds Due 2028
Offer Price: 100% of Face Value

to be listed and traded on the
Philippine Dealing & Exchange Corp.

Joint Issue Managers, Joint Lead Underwriters! and Joint Bookrunners

H I Capital CHINABANK
BPI Colraporation =S CAPITAL

Capital & Investment
Corporation

@FMO $ SB CAPITAL

MErEBARE Ginit A Subsidiary of Security Bank

Selling Agents
East West Banking Corporation RCBC Capital Corporation
Union Bank of the Philippines

A REGISTRATION STATEMENT RELATING TO THESE SECURITIES WAS FILED WITH THE SECURITIES AND
EXCHANGE COMMISSION ("SEC") UNDER SHELF REGISTRATION AND WAS RENDERED EFFECTIVE ON
JUNE 3, 2019 COVERING #30.0 BILLION OF SECURITIES. OF SUCH AMOUNT, #5.0 BILLION OF SECURITIES
WERE ISSUED ON JUNE 18, 2019 AND #£7.55 BILLION OF SECURITIES WERE ISSUED ON NOVEMBER 16,
2020.

THE SECURITIES AND EXCHANGE COMMISSION HAS NOT APPROVED THESE SECURITIES OR DETERMINED
IF THIS OFFER SUPPLEMENT IS ACCURATE OR COMPLETE. THE COMPANY TAKES FULL RESPONSIBILTY
FOR THE ACCURACY, COMPLETENESS AND TIMELINESS OF THE INFORMATION CONTAINED HEREIN. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE AND SHOULD BE REPORTED
IMMEDIATELY TO THE SECURITIES AND EXCHANGE COMMISSION.

The date of this Offer Supplement is July 23, 2021.

! The Issuer expects to avail of short-term facilities from its relationship banks, including those affiliated with the Joint Lead
Underwriters to fund the early redemption of #8,467,030,000.00 in principal amount of outstanding 2015 Series B Bonds that
will be redeemed prior to the Issue Date.



Aotz

(A corporation duly organized and existing under Philippine laws)

This Offer Supplement (this “Offer Supplement”) relates to the public offer, distribution, sale and
issuance by Aboitiz Equity Ventures Inc. (“AEV”, the “Issuer”, or the “Company”) of Peso-
denominated fixed-rate Series E and Series F bonds (the “Bonds”) comprising the third tranche of
the Company’s £#30,000,000,000.00 Debt Securities Program (the “Debt Securities Program”). The
Debt Securities Program was authorized by a resolution of the Board of Directors of the Company
dated January 29, 2019. A registration statement covering the Debt Securities Program was filed by
the Company on March 29, 2019 and was rendered effective by the Securities and Exchange
Commission (“SEC”) under SEC order no. 23, Series of 2019, dated June 3, 2019 (the “Shelf
Registration”). The first tranche under the Debt Securities Program in the aggregate principal
amount £5,000,000,000 was issued by AEV on June 18, 2019, covered by a prospectus dated May
31, 2019 and a permit to sell issued by the SEC on June 3, 2019. The second tranche under the Debt
Securities Program was issued on November 16, 2020, in the aggregate principal amount of
$£7,550,000,000, covered by a prospectus dated October 27, 2020 and a permit to sell issued by the
SEC on October 29, 2020. The Prospectus dated May 31, 2019 and October 27, 2020 are collectively
referred to in this Offering Supplement as the “Prospectus”.

The Company will offer the Bonds of a principal amount of up to £5,000,000,000.00 and an
oversubscription option of up to #5,000,000,000.00 (the “Oversubscription Option”) or an
aggregate of up to £#10,000,000,000.00 (the “Offer”). In case the Oversubscription Option is partly
exercised or not exercised at all during the Offer Period (as defined below), the Bonds under
Oversubscription Option that will not be taken up or exercised during the Offer Period will remain
under Shelf Registration and may be issued in tranches within three years from the date of the
effectivity of the registration statement (the “Shelf Period”), subject to any extension as may be
granted by the SEC. The Offer of the Bonds constitute the Third Tranche under AEV’s Debt Securities
Program.

The Bonds are expected to be issued on August 9, 2021 (the “Issue Date”) and when issued will
comprise the Company’s Series E and/or Series F Bonds. The Series E Bonds shall have a term ending
four (4) years from Issue Date, or on August 9, 2025, with a fixed interest rate of 3.2977% per annum
(“Series E Bonds”). Series F Bonds, if any, shall have a term ending seven (7) years from the Issue
Date or on August 9, 2028, with a fixed interest rate of 4.1018% per annum (“Series F Bonds”).
Series E Bonds shall have optional redemption on the second (2nd) year from Issue Date and every
Interest Payment Date thereafter until before the third (3™) anniversary from Issue Date, on the
third (3rd) year from the Issue Date and every Interest Payment Date thereafter until before the
Maturity Date, and if such date is not a Banking Day, on the immediately succeeding Banking Day,
without any adjustment on the amount of principal or interest accruing. Series F Bonds shall have
optional redemption dates on the fourth (4") year from the Issue Date and every Interest Payment
Date thereafter until before the fifth (5™) anniversary, on the fifth (5*) year from the Issue Date and
every Interest Payment Date thereafter until before the sixth (6) anniversary, and the sixth (6)
year from Issue Date and every Interest Payment Date thereafter until before the Maturity Date, and
if such date is not a Banking Day, on the immediately succeeding Banking Day without any
adjustment on the amount of principal or interest accruing. Interest on the Bonds shall be payable
quarterly in arrear starting on November 9, 2021 as the first Interest Payment Date, and on February
9, May 9, August 9, and November 9 of each year while the Bonds are outstanding, or the



subsequent Banking Day without adjustment if such Interest Payment Date is not a Banking Day. The
last Interest Payment Date shall fall on the relevant Maturity Date while the Bonds are outstanding
(see “Description of the Bonds” — “Interest” of this Offer Supplement).

The Bonds shall be redeemed at par (or 100% of face value) on the relevant Maturity Dates, unless
the Company exercises its early redemption option in accordance with the conditions therefore (see
“Description of the Bonds” — “Redemption and Purchase” of this Offer Supplement).

Upon issuance, the Bonds shall constitute the direct, unconditional, unsecured and unsubordinated
Philippine 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
of the Trust Agreement or as may be allowed by the Trust Agreement, and (iii) other Indebtedness
or obligations disclosed by the Issuer to the Trustee as of Issue Date. The Bonds shall effectively be
subordinated in right of payment to, among others, all of AEV’s secured debts to the extent of the
value of the assets securing such debt and all of its debt that is evidenced by a public instrument
under Article 2244(14) of the Civil Code of the Philippines (see “Description of the Bonds” —
“Ranking” of this Offer Supplement).

The Bonds have been rated PRS Aaa by Philratings on May 28, 2021. Obligations rated PRS Aaa are of
the highest quality with minimal credit risk.

PhilRatings also maintained the Issue Credit Rating of PRS Aaa, with a Stable Outlook, for AEV’s total
outstanding bonds worth #27.89 Billion as of March 31, 2021.

A rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension or withdrawal at any time by the assigning rating organization.

The Bonds are offered to the public at par or face value through the Joint Issue Managers, Joint Lead
Underwriters, and Joint Bookrunners named in this Offer Supplement (collectively, the “Joint Lead
Underwriters”) with the Philippine Depository & Trust Corp. (“PDTC”) as the Registrar of the Bonds.
The Bonds shall be issued in minimum denominations of #50,000 each, and in integral multiples of
£10,000 thereafter. The Bonds shall be traded in denominations of #10,000 in the secondary
market.

AEV intends to list the Bonds on the Philippine Dealing & Exchange Corp. (“PDEx”). However, there is
no assurance that such a listing will be achieved either before or after the Issue Date or whether
such a listing will materially affect the liquidity of the Bonds on the secondary market. Such listing
would be subject to the Company’s execution of a listing agreement with PDEx that may require the
Company to make certain disclosures, undertakings and payments on an ongoing basis.

AEV expects to raise gross proceeds of up to #5,000,000,000.00 or, if the Oversubscription Option is
fully exercised, up to #10,000,000,000.00. The net proceeds from the issue is estimated to be
£4,925,216,412.50 for a #5,000,000,000.00 issue size, or # 9,860,659,225.00 in case the entire
Oversubscription Option is exercised, after deducting fees, commissions, and expenses. Proceeds of
the Offer shall be used to refinance facilities drawn to fund the early redemption of the Issuer’s
existing seven-year Series B bonds issued by AEV on August 6, 2015 (“2015 Series B Bonds”) prior to
their stated maturity in August 2022 in the amount of #8,467,030,000.00, to partially finance Aboitiz
Infracapital, Inc.’s (“Aboitiz Infracapital”) 2021 equity contributions to Apo Agua Infrastructura, Inc.
(“Apo Agua”) to fund its requirements for the construction of its water treatment facility project up



to an amount of #750,000,000.00, and to finance future funding requirements of Aboitiz Infracapital
in 2022 for its towers project up to an amount of #643,629,225.00, as described further in the
section entitled “Use of Proceeds” of this Offer Supplement. The Joint Lead Underwriters shall
receive an aggregate fee of up to 49 basis points inclusive of GRT on the final aggregate nominal
principal amount of the Bonds, which is inclusive of the underwriting fees and selling commissions.

However, there can be no assurance in respect of: (i) whether AEV would issue the remaining
amount of the Bonds at all; (ii) the size or timing of any individual issuance or the total issuance of
such Bonds; or (iii) the specific terms and conditions of any such issuance. Any decision by AEV to
offer such Bonds will depend on a number of factors at the relevant time, many of which are not
within AEV’s control, including but not limited to: prevailing interest rates, the financing
requirements of AEV’s business and prospects, market liquidity and the state of the domestic capital
market, and the Philippine, regional and global economies in general.

All disclosures, reports, and filings of the Company and submitted to the SEC, PSE, and the PDEx
pursuant to the Revised Corporation Code, the Securities Regulation Code, and the Revised
Disclosure Rules of the PSE and the Disclosure Rules of the PDEx (“Company Disclosures”), and
information contained in the Prospectus are deemed incorporated by reference in this Offer
Supplement. Copies of the Company Disclosures may be viewed at the website of the Company at:
https://aboitiz.com/. Investors should review all information contained in the Prospectus, this Offer
Supplement, and the Company Disclosures.

This Offer Supplement contains the terms of the Bonds and must be read in conjunction with the
Prospectus. Unless defined in this Offer Supplement, terms used herein shall be deemed to be
defined as set forth in the Prospectus. Full information on the Company and this Offer are only
available on the basis of the combination of this Offer Supplement, the Prospectus, and the Bond
Agreements.

AEV confirms that this Offer Supplement, in conjunction with the Prospectus, contains all material
information relating to the Company, its affiliates and subsidiaries, as well as all material information
on the issue and offering of the Bonds as may be required by the Applicable Law. No facts have been
omitted that would make any statement in this Offer Supplement misleading in any material
respect. AEV confirms that it has made all reasonable inquiries with respect to any information, data
and analysis provided to it by its advisors and consultants or which is otherwise publicly available for
inclusion into this Offer Supplement. AEV, however, has not independently verified any or all such
publicly available information, data or analysis.

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

In deciding whether to invest in the Bonds, a prospective purchaser of the Bonds (“Prospective
Bondholder”) should, therefore, carefully consider all the information contained in and the
Prospectus and this Offer Supplement, including but not limited to, several factors inherent to the
Company, which includes regulatory risk, information security risk, and other risk factors detailed in
“Risk Factors and Other Considerations” section on page 28 of this Offer Supplement, as well as
those risks relevant to the Philippines vis-a-vis risks inherent to the Bonds.



Neither the delivery of the Prospectus or this Offer Supplement nor any sale made pursuant to the
Offer shall, under any circumstances, constitute a representation or create any implication that the
information contained or referred to in the Prospectus and this Offer Supplement is accurate,
complete or correct as of any time subsequent to the date hereof or that there has been no change
in the affairs of AEV since the date of this Offer Supplement.

The contents of the Prospectus and this Offer Supplement are not to be considered as definitive
legal, business or tax advice. Each Prospective Bondholder receiving a copy of the Prospectus and
this Offer Supplement acknowledges that he has not relied on the Joint Lead Underwriters, or any
person affiliated with the Joint Lead Underwriters, in his investigation of the accuracy of any
information found in the Prospectus and this Offer Supplement or in his investment decision.
Prospective Bondholders should consult their own counsel, accountants, or other advisors as to
legal, tax, business, financial, and related aspects of the purchase of the Bonds, among others. It
bears emphasis that investing in the Bonds involves certain risks. It is best to refer again to the
section on “Risk Factors and Other Considerations” on page 28 of this Offer Supplement for a
discussion of certain considerations with respect to an investment in the Bonds.

No person nor group of persons has been authorized by AEV, and the Joint Lead Underwriters, to
give any information or to make any representation concerning AEV or the Bonds other than as
contained in this Offer Supplement and, if given or made, any such other information or
representation should not be relied upon as having been authorized by AEV or the Joint Lead
Underwriters.

AEV is organized under the laws of the Philippines. Its principal office is at 32" Street, Bonifacio
Global City, 1634 Taguig City, Metro Manila, Philippines with telephone number (632) 8886-2800.

(Space below intentionally left blank. Signature page follows.)
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DEFINITION OF TERMS

Capitalized terms used herein and not otherwise defined shall be deemed to be defined as set forth in
the Prospectus. In this Offer Supplement, unless the context otherwise requires, the following terms
shall have the meanings set forth below.

2015 Series B Bonds The 5.0056% p.a. fixed-rate seven-year bonds issued by AEV on
August 6, 2015 with an outstanding amount of #8,467,030,000.00.

Aboitiz InfraCapital Aboitiz InfraCapital, Inc.

Apo Agua Apo Agua Infrastructura, Inc.

AEV, the Company, or Aboitiz Equity Ventures Inc.

the Issuer

Applicable Law 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 Any person who submits a duly accomplished Application to
Purchase together with all requirements set forth therein

Application or The application form actually accomplished and submitted by the
Application to Purchase Applicant for the purchase of the Bonds, together with all other
requirements set forth whether originally signed or electronically

submitted through the e-Securities Issue Portal.

Banking Day Any day other than Saturday, Sunday and public holidays, on
which commercial banks in Taguig City and Makati City, and the
Philippine Clearing House Corporation are generally open for the
transaction of business; provided, that all other days otherwise
specified herein shall mean calendar days which shall be construed

as successive periods of twenty-four (24) hours each

Bakun AC Hydro AC The run-of-river Bakun AC hydropower plant with a total installed
Plant capacity of 74.8 MW located in Amilongan, Alilem, llocos Sur

BDO Capital BDO Capital & Investment Corporation



Board

Bond Agreements

Bondholder

Bonds

BPI Capital

China Bank Capital

Consolidated Equity

CsP
Distribution Companies

or Distribution Utilities

Debt Securities Program

Enerzone Companies

Board of Directors of AEV, unless context clearly provides
otherwise

Collectively, the Trust Agreement, the Terms and Conditions, the
Master Certificates of Indebtedness, the Registry and Paying
Agency Agreement, the Issue Management and Underwriting
Agreement, and any other document, certificate or writing
contemplated thereby.

A Person whose name appears at the relevant time in the Register
of Bondholders as the registered owner of the Bonds, with each
holder being a “Bondholder”.

Peso-denominated fixed-rate, Series E and Series F Bonds,
comprising  the third tranche of the Company’s
$£30,000,000,000.00 Debt Securities Program.

BPI Capital Corporation

China Bank Capital Corporation

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

Competitive Selection Process

The companies within the AboitizPower Group engaged in Power
Distribution, such as BEZ, Cotabato Light, Davao Light, LEZ,
MALVEZ, MEZ, SEZ, SFELAPCO and Visayan Electric.

The fixed-rate bonds of up to an aggregate amount of
$£30,000,000,000.00 to be issued under the shelf registration
statement filed by Issuer with, and rendered effective by, the SEC
onJune 3, 2019.

Collectively, BEZ, LEZ, MALVEZ, MEZ and SEZ and other
Distribution Utilities of the AboitizPower Group operating within

special economic zones



ESG

e-SIP

Events of Default

First Metro

Government

Indebtedness

Interest Payment Date

Issue Date

Issue Management and

Environmental, social and corporate governance

e-Securities Issue Portal established and maintained by the PDTC

Those events defined as such in the Trust Agreement and listed
under “Description of the Bonds” - “Events of Default” under this
Offer Supplement.

First Metro Investment Corporation

The Government of the Republic of the Philippines

(1) All indebtedness or other obligations of the Issuer for
borrowed money or for the deferred purchase price of property or
services and similar arrangements;

(2) 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

(3) Capitalized lease obligations of the Issuer

Shall mean February 9, May 9, August 9, and November 9 of each
year commencing on November 9, 2021 until and including the
respective Maturity Dates, or the next Banking Day if such date is
not a Banking Day, without any adjustment in the amount of
interest as originally computed.

August 9, 2021 or the immediately succeeding Banking Day if such
Issue Date is not a Banking Day (with corresponding adjustment to
all corresponding payment dates but without adjustment to the
respective interest periods or amounts), or such other date as may
be agreed upon between the Issuer and the Joint Lead
Underwriters and Bookrunners may agree in writing; provided, that
such date shall be a date, which is within the validity of the SEC
Permit to Sell Securities;

The Issue Management and Underwriting Agreement dated July 23,
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Underwriting
Agreement

Issue Price

Joint Issue Managers,
Joint Lead Underwriters

and Joint Bookrunners

Majority Bondholders

MALVEZ
Master Certificates of

Indebtedness

Material Adverse Effect

Maturity Date

2021 executed by and between the Issuer and the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners in
relation to the Bonds

One hundred percent (100%) of the face value of the Bonds

BDO Capital, BPI Capital, China Bank Capital, First Metro, and SB
Capital

At any time, the Bondholders who hold, represent or account for at
least fifty percent (50%) plus one peso (P1.00) of the aggregate
outstanding principal amount of the Bonds; provided that, in
respect of any matter presented for resolution at any meeting of
Bondholders that affect the rights and interests of only the holders
of the Series E Bonds, holders of Series E Bonds, exclusively, will be
considered for quorum and approval purposes and in respect of any
matter presented for resolution at any meeting of Bondholders that
affect the rights and interests of only the holders of the Series F
Bonds, holders of Series F Bonds, exclusively, will be considered for
quorum and approval purposes

Malvar Enerzone Corporation

The certificates representing such amounts corresponding to the
Series E and Series F Bonds sold in the Offer issued to and
registered in the name of the Trustee, on behalf of the Bondholders

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 the Trust Agreement, the Issue Management
and Underwriting Agreement, or the Bonds

The date at which the Series E and Series F Bonds shall be
redeemed by the Issuer by paying the principal amount thereof,
and which date is, for the Series E Bonds, four (4) years from the
Issue Date or on August 9, 2025 and, for the Series F Bonds, seven
(7) years from Issue Date or on August 9, 2028; provided that, in
the event that the 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

11



Net Debt

Net Debt to
Consolidated Equity
Ratio

Offer

Offer Period

Oversubscription Option

PAGASA

Paying Agent

PDEx

PDTC

Person

paid

The interest-bearing debt less cash, cash equivalents, and short-
term investments of the Issuer

The ratio of Net Debt to Consolidated Equity

The offering of the Bonds by the Issuer under the Terms and
Conditions

The period commencing on July 26, 2021 and ending on July 30,
2021 or such other date as may be mutually agreed between the
Issuer and the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners

An option exercisable by the Joint Lead Underwriters with the
consent of the Issuer to increase the offer size in the additional
amount of up to £5,000,000,000.00. In case the Oversubscription
Option is partly exercised or not exercised at all during the Offer
Period, the Bonds under Oversubscription Option that will not be
taken up or exercised during the Offer Period will remain under
shelf registration and may be issued in tranches within the Shelf
Period

Philippine Atmospheric, Geophysical and Astronomical Services
Administration

The Philippine Depository & Trust Corp. acting as paying agent in
accordance with the Registry and Paying Agency Agreement

Philippine Dealing & Exchange Corp., the fixed-income securities
market which provides an electronic trading platform of exchange
for fixed- income securities

Philippine Depository and Trust Corp.

An individual, corporation, partnership, association, joint stock

company, trust, any unincorporated organization, or a government
or political subdivision thereof

12



Philippine Pesos or #

PhilRatings

PHIVOLCS

Prospectus

Record Date

Register of Bondholders

Registrar and Paying
Agent

Registry and Paying
Agency Agreement

SB Capital

SEC

Series E Bonds

Series F Bonds

Shelf Period

The lawful currency of the Republic of the Philippines

Philippine Rating Services Corporation

Philippine Institute of Volcanology and Seismology

The prospectus of the Issuer dated May 31, 2019 and October 27,
2020, and any amendments, supplements and addenda thereto for
the offer and sale to the public of fixed-rate bonds (inclusive of the
Bonds) within the shelf period of the Debt Securities Program

The cut-off date in determining the Bondholders entitled to receive
interest or principal amount due; as used with respect to any
Interest Payment Date, the day which is two (2) Banking Days prior
to the relevant Interest Payment Date;

The electronic registry book of the Registrar which shows the legal
title to the Bonds, maintained by the Registrar, pursuant to and
under the terms of the Registry and Paying Agency Agreement

Philippine Depository & Trust Corp. acting as the registrar in
accordance with the Registry and Paying Agreement

Registry and Paying Agency Agreement dated July 23, 2021entered
into between the Issuer and the Registrar and Paying Agent in
relation to the Bonds

SB Capital Investment Corporation

The Securities and Exchange Commission of the Philippines

The fixed rate bonds having a term ending four (4) years from the
Issue Date, or on August 9, 2024, with a fixed interest rate of
3.2977% per annum

The fixed rate bonds having a term ending seven (7) years from the
Issue Date, or on August 9, 2028, with a fixed interest rate of
4.1018% per annum

A period of three (3) years from the effectivity of the registration

statement within which securities under shelf registration may be
offered, subject to any extension thereof as may be granted by the

13



SN Power

Subsidiary

Terms and Conditions

Trustee

Trust Agreement

Visayan Electric

SEC

SN Power Philippines, Inc.

An investee in respect of which an entity has: (i) power over the
investee (i.e. existing rights that give it the current ability to direct
the relevant activities of the investee); (ii) exposure, or rights, to
variable returns from its involvement with the investee; and (iii)
ability to use its power over the investee to affect its returns

The terms and conditions of the Bonds as herein contained.

BDO Unibank, Inc. - Trust and Investments Group

Trust Agreement dated July 23, 2021 entered into between the
Issuer and the Trustee in relation to the Bonds

Visayan Electric Company, Inc.

14



EXECUTIVE SUMMARY

The following summary is qualified in its entirety by the more detailed information and financial statements
and notes thereto appearing elsewhere in this Offer Supplement and the Prospectus incorporated by reference.
Because it is a summary, it does not contain all of the information that a prospective purchaser should consider
before investing. Prospective investors should read the entire Offer Supplement and incorporated Prospectus
carefully, including the section entitled “Risk Factors and Other Considerations” and the financial statements
and the related notes to those statements included in this Offer Supplement and the Prospectus.

THE COMPANY

As of June 30, 2021, Aboitiz & Company, Inc. (ACO) owns 48.59% of the outstanding capital stock of
AEV, 4.11% are owned by directors, officers and related parties, while the remaining 47.31% are
owned by the public.

Neither AEV nor any of its Subsidiaries has ever been the subject of any bankruptcy, receivership or
similar proceedings.

FINANCIAL HIGHLIGHTS

For the three-month period ended March 31, 2021, AEV and its subsidiaries posted a net income
attributable to the equity holders of Parent Company (“Net Income to Equity Holders of AEV”) of
£8.6 billion, a 322% increase year-on-year (YoY). This translated to earnings per share of #1.52 for
the period. The Power Group accounted for the bulk of the income contributions to AEV at 54%,
followed by the Banking and Financial Services, Infrastructure, Food, and Real Estate Groups at 26%,
10%, 7%, and 3%, respectively.

During the first three months of 2021, the Group generated non-recurring losses of £219 million
(compared to #262 million for the corresponding period in 2020) due to the goodwill write-off
related to City Savings Bank, Inc. (CitySavings). Without these one-off losses, the Group’s core net
income for the first three months of 2021 was #8.8 billion, 283% higher YoY. AEV recorded a 53%
increase in consolidated EBITDA for the first three months of 2021 compared to the same period in
2020, from #11.8 billion to #18.0 billion.

SUMMARY HISTORICAL FINANCIAL INFORMATION

The Group’s net income is all derived from the Group’s continuing operations. No part of the
Group’s income arose from sources other than the Group’s operations.

For a full discussion, please refer to the section on “Financial and Other Information” beginning on
page 245 of this Offer Supplement.
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CONSOLIDATED BALANCE SHEETS
(Amounts in # Thousands)

December 31,

March 31, December 31, December 31,
2021 2020 2019 2018
(Unaudited) (Audited) (Audited) (Audited)
ASSETS
Current Assets
Cash and cash equivalents $£72,751,430 $£65,966,411 £46,424,663 £59,033,029
Trade and other receivables 39,391,412 38,026,254 35,195,594 35,099,504
Inventories 22,863,723 21,645,913 20,776,828 21,977,439
Land and improvements 2,935,860 3,039,972 2,570,892 2,340,113
Property held for sale - — — 675,819
Derivative asset 13,920 — 51,060 71,583
Other current assets 18,214,181 18,702,683 19,406,255 18,290,868
Total Current Assets 156,170,526 147,381,233 124,425,292 137,488,355
Noncurrent Assets
Property, plant and equipment 218,200,216 219,538,095 225,558,765 221,689,945
Investments and advances 147,747,426 145,416,644 140,351,748 106,959,557
Intangible assets 69,136,572 67,776,489 66,801,095 63,776,773
Investment properties 10,989,892 10,937,685 11,291,880 8,224,667
Deferred income tax assets - net 1,896,878 2,041,497 3,127,072 2,324,773
Trade receivables - net of current
portion 1,140,841 1,398,791 2,423,038 3,441,898
Derivative asset - net of current portion - — 82,327 221,245
Net pension assets 115,892 115,023 190,243 158,575
Other noncurrent assets 15,400,446 14,550,470 14,134,641 10,208,281
Total Noncurrent Assets 464,628,163 461,774,694 463,960,809 417,005,714
TOTAL ASSETS $£620,798,689 £609,155,927 $£588,386,101 $£554,494,069

LIABILITIES AND EQUITY

Current Liabilities

Trade and other payables 36,895,766 35,611,592 36,440,163 33,870,274
Bank loans 32,020,304 29,330,883 25,717,137 26,978,586
Current portions of:

Long-term debts 21,222,311 17,417,474 27,126,918 10,702,974

Long-term obligation  on Power

Distribution System — (PDS) 40,000 40,000 40,000 40,000

Lease Liabilities 7,445,564 7,283,183 5,656,226 4,131,059
Derivative liability 501,815 982,348 2,255,736 161,565
Income tax payable 1,034,715 1,006,445 776,596 535,233
Total Current Liabilities £99,160,475 £91,671,925 £98,012,776 £76,419,691
(Forward)
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March 31,
2021
(Unaudited)

December 31,
2020
(Audited)

December 31,
2019
(Audited)

December 31,
2018
(Audited)

Noncurrent Liabilities

Noncurrent portions of:

Long-term debts $£245,473,102 $243,623,606 $212,452,620 $£200,729,393
Lease liabilities 30,988,819 32,485,663 39,637,536 42,763,296
Trade payables 1,463,185 1,657,982 7,206,837 3,695,261
Long-term obligation on PDS 148,960 143,436 159,350 173,496
Customers’ deposits 7,121,166 6,990,008 6,721,156 6,127,788
Decommissioning liability 5,061,933 5,008,033 3,567,492 3,678,810
Deferred income tax liabilities - net 2,067,370 2,399,529 2,581,511 1,942,264
Net pension liability 603,145 574,217 639,155 486,232
Derivative liability - net of current portion 601,685 1,001,529 212,588 —
Total Noncurrent Liabilities 293,529,365 293,884,003 273,178,245 259,596,540
Total Liabilities 392,689,840 385,555,928 371,191,021 336,016,231
Equity Attributable to Equity Holders of the
Parent
Capital stock 5,694,600 5,694,600 5,694,600 5,694,600
Additional paid-in capital 13,013,197 13,013,197 13,013,197 13,013,197
Other equity reserves:
Gain on dilution 5,043,152 5,043,152 5,043,152 5,043,152
Excess of book value over acquisition
cost of an
acquired subsidiary 469,540 469,540 469,540 469,540
Acquisition of non-controlling interests (11,727,718) (11,727,718) (11,590,375) (1,679,549)
Accumulated other comprehensive loss (3,302,751) (3,959,403) (2,648,022) (27,076)
Retained earnings
Appropriated 9,200,000 9,200,000 4,200,000 4,200,000
Unappropriated 169,403,879 165,976,675 162,864,330 148,541,910
Treasury stock at cost (647,672) (647,672) (565,246) (565,246)
187,146,227 183,062,371 176,481,176 174,690,528
Non-controlling Interests 40,962,622 40,537,628 40,713,904 43,787,310
Total Equity 228,108,849 223,599,999 217,195,080 218,477,838
TOTAL LIABILITIES AND EQUITY £620,798,689 £609,155,927 $588,386,101 $554,494,069
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CONSOLIDATED STATEMENTS OF INCOME
(Amounts in Thousands, Except Earnings Per Share Amounts)

Three Months Ended March 31 Years Ended December 31

(Unaudited) (Audited)
2021 2020 2020 2019 2018
REVENUES
Sale of:
Power £26,800,135 $27,834,442 $£109,867,394 $£124,605,660 $£130,734,557
Goods 18,835,162 16,869,378 71,286,473 69,625,434 47,751,035
Real estate 584,128 508,216 3,541,272 4,116,175 3,925,308
Sale of swine at fair value 31,314 126,692 1,310,621 1,529,743 2,501,841
Service fees 202,606 193,208 551,455 1,153,570 1,883,506
Others 81,705 57,226 168,613 126,886 146,573
46,535,050 45,589,162 186,725,828 201,157,468 186,942,820
COSTS AND EXPENSES
Cost of generated and purchased
power 13,250,083 15,647,875 54,871,109 71,361,850 71,680,298
Cost of goods sold 16,479,309 14,330,774 61,518,767 61,177,948 43,693,907
Operating expenses 8,540,057 8,703,080 37,015,283 33,546,426 30,398,694
Cost of real estate sales 288,947 331,170 1,748,270 2,305,141 1,871,385
Overhead expenses 17,372 12,705 98,609 111,213 136,593
38,575,768 39,025,604 155,252,038 168,502,578 147,780,877
OPERATING PROFIT 7,959,282 6,563,558 31,473,790 32,654,890 39,161,943
Share in net earnings of associates
and joint ventures 6,983,948 1,820,405 9,019,033 11,502,090 7,727,663
Interest income 129,695 342,661 1,007,236 1,574,268 1,476,151
Interest expense (4,398,963) (4,681,418) (17,917,087) (17,048,359) (14,638,588)
Other income (expense) - net 214,908 (111,113) 4,809,275 5,517,803 1,410,826
INCOME BEFORE INCOME TAX 10,888,870 3,934,093 28,392,247 34,200,692 35,137,995
PROVISION FOR INCOME TAX 328,940 935,828 7,583,258 4,758,404 3,899,198
NET INCOME £10,559,930 $2,998,265 $20,808,989 $29,442,288 $31,238,797
ATTRIBUTABLE TO:
Equity holders of the parent £8,550,709 £2,028,009 £15,433,613 £22,036,129 £22,232,977
Non-controlling interests 2,009,221 970,256 5,375,376 7,406,159 9,005,820
£10,559,930 $2,998,265 $£20,808,989 $29,442,288 $31,238,797
EARNINGS PER SHARE
Basic and diluted, for net income for
the period attributable to ordinary
equity holders of the parent
£1.52 £0.36 $2.74 £3.91 £3.95
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CONSOLIDATED STATEMENTS OF CASH FLOWS

(Amounts in Thousands)

Three Months Ended March 31

Years Ended December 31

(Unaudited) (Audited)

2021 2020 2020 2019 2018
NET CASH FLOWS FROM
OPERATING ACTIVITIES £10,359,588 $£11,226,370 $£36,221,065 $42,757,046 $£38,417,349
NET CASH FLOWS FROM (USED IN)
INVESTING ACTIVITIES 2,628,647 (4,123,779) (11,504,383) (39,883,146) (30,762,254)
NET CASH FLOWS FROM (USED IN)
FINANCING ACTIVITIES (6,111,599) 23,343,830 (4,345,939) (15,617,585) (13,223,356)
NET INCREASE (DECREASE) IN CASH
AND CASH EQUIVALENTS 6,876,636 30,446,421 20,370,743 (12,743,685) (5,568,261)
EFFECT OF EXCHANGE RATE
CHANGES ON CASH AND CASH
EQUIVALENTS (91,617) (74,422) (828,995) 135,319 (268,924)
CASH AND CASH EQUIVALENTS AT
BEGINNING OF PERIOD 65,966,411 46,424,663 46,424,663 59,033,029 64,870,214
CASH AND CASH EQUIVALENTS AT
END OF PERIOD £72,751,430 $£76,796,662 $£65,966,411 $46,424,663 $£59,033,029

COMPETITIVE STRENGTHS

The Company believes that its principal strengths are the following:

e Diversified business segments backed by a proven track record of growth

e Strong financial position and the ability to obtain limited recourse and corporate level

financing

® Reputable and experienced management team supported by an engaged and attentive

board

e Strategic partners and key alliances over generations of operational success in all core

businesses

e Established corporate reputation instituted by the “Aboitiz Way”

For a full discussion, please refer to page 88 of this Offer Supplement.

BUSINESS STRATEGIES

The Aboitiz Group strategy is best understood through four strategic pillars that guide it in creating

long-term value for all its stakeholders:

° Grow the business
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e Engage stakeholders
e Build human capital
e Execute with excellence

A key component of its strategy is to match its business expansion with sustainability initiatives, and
to strengthen its Environmental, Social, and Governance (ESG) practices.

For a full discussion, please refer to page 88 of this Offer Supplement.

RISKS OF INVESTING

An investment in the Bonds involves a certain degree of risk. A prospective purchaser of the Bonds
should carefully consider the following factors, in addition to the other information contained in the
Prospectus, in deciding whether or not to invest in the Bonds.

Risks involved in the Business of AEV and its Significant Subsidiaries:

Regulatory Risk

Information Security Risk

Competition Risk

Business Interruption Due to Force Majeure, Natural and Man-made Calamities, and Critical
Equipment Breakdown

Financial Risk

Project Risks

Reputation Risk

Talent Risk

Emerging Risks

Risks Related to the Philippines:

Pandemic Risk

A slowdown in the Philippines’ economic growth could adversely affect the Company

Any political instability in the Philippines may adversely affect the Company

Territorial disputes involving the Philippines and its neighboring countries may adversely
affect its economy and business development

Risks Related to the Offer:

Liquidity Risk

Reinvestment Risk

Pricing Risk

Retention of Ratings Risk

Suitability of Investment

The Bonds have no preference under Article 2244(14) of the Civil Code

A detailed discussion on the above enumerated risks appears on the “Risk Factors and Other
Considerations” section of this Offer Supplement and the Prospectus.

This Offer Supplement contains forward-looking statements that involve risks and uncertainties. AEV
adopts what it considers conservative financial and operational controls and policies to manage its
business risks. AEV’s actual results may differ significantly from the results discussed in the forward-
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looking statements. Factors that might cause such differences, thereby making the offering
speculative or risky, may be summarized into those that pertain to the business and operations of
AEV, in particular, and those that pertain to the over-all political, economic, and business
environment, in general.

RECENT DEVELOPMENTS

On June 22, 2021, the National Commission on Indigenous Peoples in the Cordillera Administrative
Region (“NCIP-CAR”) issued a cease and desist order (“CDO”) to Hedcor’s three run-of-river
hydropower plants in Bakun Benguet due to alleged irregularities regarding the Free Prior Informed
Consent-Memorandum of Agreement between Hedcor and the Bakun Indigenous Tribes
Organization, which was signed on October 15, 2019. The CDO ordered Hedcor to cease operations
of the Lower Albay Hydro, FLS Hydro, and Lon-oy Hydro five days after receipt of the CDO. The total
affected net sellable capacity is 12.15MW, which is approximately 0.3% of AboitizPower’s total net
sellable capacity. On June 25, 2021, the DOE sent a letter to Hedcor, directing it to continue
operating its FLS Hydro, Lon-ou Hydro, and Lower Labay Hydro Plants citing the “shortage of
available capacity from the grid”.

On June 30, 2021, members of the Bakun local government unit (“Bakun LGU”), together with
representatives from the NCIP-CAR and the Bakun Indigenous Tribes Organization physically
implemented a forced shutdown of Hedcor’s Lower Labay, Lon-oy, and FLS hydropower plant
facilities in Bakun citing instructions of the NCIP Regional Office in relation to the CDO.

AboitizPower believes that this is in breach of the standing Status Quo Ante Order issued by the
Regional Trial Court of Buguias, following mutual commitment between Hedcor and the Bakun LGU
to maintain uninterrupted operations of the plants. In the interest of the safety of its employees,
Hedcor decided to close its Lower Labay, Lon-oy, and FLS hydropower plant facilities until further
notice.

On July 1, 2021, the DOE sent another letter to Hedcor directing it to reconnect to the grid as soon
as possible to ensure reliable and stable electric power supply especially since the Luzon grid is

experiencing Yellow and Red Alert status.

AboitizPower and Hedcor are consulting relevant stakeholders and advisors to determine and take
the appropriate next steps.
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CAPITALIZATION

The following presents a summary of the short-term debts, long-term debts, and capitalization of

the AEV Group as of March 31, 2021, and as adjusted to reflect the issue of the Bonds:

Asof  As adjusted for As adjusted for

March 31, 2021 a #5 billion a #10 billion
(Unaudited) issue issue
(Unaudited) (Unaudited)

(in & millions) (in # millions) (in & millions)

Short-term debt

Short-term bank loans 32,020 32,020 32,020
Current portions of:

Long-term debt 21,222 21,222 21,222

Lease liabilities 7,446 7,446 7,446
Total short-term debts 60,688 60,688 60,688
Long-term debts — net of current portion
Non-current portions of:

Long-term debt 245,473 245,473 245,473

Lease liabilities 30,989 30,989 30,989
The issue of the Third Tranche Bonds — 4,925 9,861
Total long-term debts 276,462 281,387 286,323
Equity

Equity attributable to equity holders of

the parent 187,146 187,146 187,146

Non-controlling interests 40,963 40,963 40,963
Total Equity 228,109 228,109 228,109
Total Capitalization 565,259 570,184 575,120
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SUMMARY OF THE OFFER

This Offer Supplement and Offer relates to the Bonds with a principal amount of Five Billion Pesos
(P5,000,000,000) plus an oversubscription option of Five Billion Pesos (#5,000,000,000). The
following summary of the offer does not purport to be complete and is taken from, and is qualified
in its entirety by, the remainder of this Offer Supplement. The Bonds form part of AEV’s
$£30,000,000,000 Debt Securities Program.

Issuer : Aboitiz Equity Ventures Inc.

Joint Issue Managers, Joint Lead : BDO Capital & Investment Corporation (“BDO Capital”)
Underwriters and Joint BPI Capital Corporation (“BPI Capital”)

Bookrunners China Bank Capital Corporation (“China Bank Capital”)

First Metro Investment Corporation (“First Metro”)
SB Capital Investment Corporation (“SB Capital”)

Trustee : BDO Unibank, Inc. - Trust and Investments Group
Registrar and Paying Agent : Philippine Depository & Trust Corp.
Issue / Issue Amount : SEC-registered fixed rate, Peso-denominated bonds constituting

the direct, unconditional, unsecured and unsubordinated
obligations of the Issuer consisting of a primary offer in the
principal amount of up to #5,000,000,000.00, and an
Oversubscription Option of up to #5,000,000,000.00.

While the Issuer has the discretion to allocate the Base Offer
between the 4-year bonds and 7-year bonds based on bids
received during the book building process, the Issuer may opt not
to allocate the Base Offer to any of these tranches.

In case the Oversubscription Option is partly exercised or not
exercised at all during the Offer Period, the Bonds under
Oversubscription Option that will not be taken up or exercised
during the Offer Period will remain under shelf registration and
may be issued in tranches within the Shelf Period, or any
extension thereof as may be granted by the SEC.

The Oversubscription Option is exercisable by the Joint Lead
Underwriters, with the consent of the Issuer.

The Issuer has the discretion to allocate the Issue Amount

between the Series E Bonds and Series F Bonds, or depending on
prevailing market conditions, to fully allocate the entire Issue
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Use of Proceeds

Issue Price

Manner of Distribution

Offer Period

Issue Date

Maturity Date or Redemption
Date
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Amount to just one series, or not to allocate the Base Offer to any
of these series, based on bids received from the book building
process of the Joint lead Underwriters.

Proceeds of the Third Tranche Bonds will be used to refinance
facilities drawn to fund the early redemption of the Issuer’s
existing seven-year Series B bonds issued by AEV on August 6,
2015 prior to their stated maturity in August 2022 in the amount
of £8,467,030,000.00, to partially finance Aboitiz InfraCapital’s
2021 equity contributions to Apo Agua to fund its requirements
for the construction of its water treatment facility project up to
an amount of #750,000,000.00, and to finance future funding
requirements of Aboitiz InfraCapital in 2022 for its towers project
up to an amount of #643,629,225.00, as described further in the
section entitled “Use of Proceeds” on page 44 of this Offer
Supplement.

100% face value

Public Offering

The Offer shall commence on July 26, 2021 and end on July 30,
2021 or such other date as may be mutually agreed between the
Issuer and the Joint Issue Managers, Joint Lead Underwriters and
Joint Bookrunners.

August 9, 2021 or the immediately succeeding Banking Day if such
Issue Date is not a Banking Day (with corresponding adjustment
to all corresponding payment dates but without adjustment to
the respective interest periods or amounts), or such other date as
the Issuer and the Joint Lead Underwriters and Bookrunners may
agree in writing; provided, that such date shall be a date, which is
within the validity of the SEC Permit to Sell Securities.

Series E Bonds: 4 years from Issue Date or August 9, 2025.
Series F Bonds: 7 years from Issue Date or August 9, 2028.

Provided, that, in the event that the Maturity Date falls on a day
that is not a Banking Day, such Maturity Date shall be the
immediately succeeding Banking Day, without adjustment to the
amount of interest and principal to be paid.



Interest Rate

Interest Payment Date

Form and Denomination

Early Redemption Option
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Except when the Early Redemption Option (as defined below) is
exercised, the Bonds will be redeemed at par (or 100% of face
value) on their respective Maturity Dates.

Series E Bonds 3.2977% per annum
Series F Bonds: 4.1018% per annum

The Interest shall be paid quarterly in arrear on February 9, May
9,

August 9, and November 9 of each year commencing on
November 9, 2021 until and including the respective Maturity
Dates (each, an “Interest Payment Date”), or the next Banking
Day if such date is not a Banking Day, without any adjustment in
the amount of interest as originally computed.

Interest on the Bonds shall be calculated on a 30/360-day basis.

The Bonds shall be issued in scripless form in minimum
denominations of #50,000.00 each, and in multiples of
£10,000.00 thereafter.

The Issuer shall have the right, but not the obligation, to redeem
in whole (and not in part), the Bonds (the “Early Redemption
Option”), on any of Interest Payment Dates specified below (any
such date, the “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 amount payable to the Bondholders upon the exercise of the
Early Redemption Option by the Issuer (“Early Redemption Price”)
shall be calculated based on the principal amount of the 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 (total outstanding principal amount of the relevant
Bonds) and the applicable Early Redemption Price (as set out
below) in accordance with the following schedule:

Series E Bonds

Early Redemption Dates Early Redemption Price
(inclusive of
early redemption premium)




Redemption
Reasons
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for

Taxation

2" year from Issue Date and 101.00%
every Interest Payment Date
thereafter before the 3™

anniversary of the Issue Date

3" year from Issue Date and 100.25%
every Interest Payment Date
thereafter before Maturity

Date
Series F Bonds
Early Redemption Dates Early Redemption Price
(inclusive of
early redemption premium)
4t year from Issue Date and 102.00%

every Interest Payment Date
thereafter before the 5th
anniversary of the Issue Date

5t year from Issue Date and 101.00%
every Interest Payment Date
thereafter before the 6th
anniversary of the Issue Date

6" year from Issue Date and 100.25%
every 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 to the Bondholders through the
Trustee of its intention to redeem the Bonds, which notice shall
be irrevocable and binding upon the Issuer to effect such early
redemption on the Early Redemption Date stated in such notice.
For the avoidance of doubt, notice to the Trustee shall be

considered notice to the Bondholders.

The Issuer may redeem any series of the 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 plus accrued interest, subject to the requirements
of Applicable Law, if payments under the Bonds become subject
to additional or increased taxes other than the taxes and rates of



Mandatory Redemption
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such taxes prevailing on the 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.

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.

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 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 Applicable 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 the Trust Agreement or the Bonds which
shall be modified in a manner which, in the reasonable
opinion of the Trustee, 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 the Trust 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 the Trust 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 the Trust Agreement or any other
related documents;

c. Any concessions, permits, rights, franchise or privileges



Negative Pledge

Purchase and Cancellation

Status of the Bonds
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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
(i) 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 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 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.

The Bonds shall have the benefit of a negative pledge on all
existing and future assets of the Issuer, subject to certain
permitted liens, as provided under Section 5.2.a of the Trust
Agreement.

The Issuer may at any time purchase any of the Bonds at any price
in the open market or by tender or by contract, in accordance
with PDEx Rules, as may be amended from time to time, without
any obligation to purchase (and the Bondholders shall not be
obliged to sell) the Bonds pro-rata from all Bondholders. The
Bonds so purchased will be redeemed and cancelled, and may no
longer be reissued.

Upon listing of the Bonds on PDEx, the Issuer shall disclose any
such transactions in accordance with the applicable PDEx
disclosure rules.

The Bonds shall constitute the direct, unconditional, unsecured
and unsubordinated Peso denominated obligations of the Issuer
and shall rank pari passu and rateably without any preference or



Rating

Listing

Non-Reliance

Own Risk
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priority amongst themselves and at least pari passu 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 of the
Trust Agreement or as may be allowed by the Trust Agreement,
and (iii) other Indebtedness or obligations disclosed by the Issuer
to the Trustee as of Issue Date. The Bonds shall effectively be
subordinated in right of payment to, among others, all of AEV’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 Bonds.

The Bonds are rated PRS Aaa by PhilRatings.

The Issuer intends to list the Bonds on PDEx on Issue Date.

Each Bondholder also represents and warrants to the Trustee that
it has independently and, without reliance on the Trustee, made
its own credit investigation and appraisal of the financial
condition and affairs of the Issuer on the basis of such documents
and information as it has deemed appropriate and that it has
subscribed to the Issue on the basis of such independent
appraisal, and each Bondholder represents and warrants that it
shall continue to make its own credit appraisal without reliance
on the Trustee. The Bondholders agree to indemnify and hold the
Trustee harmless from and against any and all liabilities, damages,
penalties, judgments, suits, expenses and other costs of any kind
or nature against the Trustee in respect of its obligations
hereunder, except for its gross negligence or willful misconduct.

Bondholders understand and acknowledge that investment in the
Bonds is not covered by the Philippine Deposit Insurance
Corporation (“PDIC”) and that any loss or depreciation in the
value of the assets of the Bondholders, resulting from the
investments or reinvestment in the Bonds and the regular
conduct of the Trustee’s business shall be for the account of the
Bondholder.
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RISK FACTORS AND OTHER CONSIDERATIONS

An investment in the Bonds described in this Offer Supplement involves a number of risks. The price of the
securities can and does fluctuate, and any individual security may experience upward or downward
movements, and may even become valueless. There is inherent risk that losses may be incurred rather than
profit made as a result of buying and selling securities. Past performance is not a guide to future performance
and there may be a large difference between the buying price and the selling price of these securities. Investors
deal with a range of investments, each of which may carry a different level of risk. Investors should carefully
consider all the information contained in this Offer Supplement, including the risk factors described below
before deciding to invest in the Bonds.

This section entitled “Risk Factors and Other Considerations” does not purport to disclose all the risks and other
significant aspects of investing in these securities. Investors should undertake independent research and study
the trading of these securities before commencing any trading activity. Investors should seek professional
advice regarding any aspect of the securities such as the nature of risks involved in trading of securities, and
specifically those high-risk securities. Investors may request publicly available information on the Bonds and the
Company from the SEC.

This section discusses additional risks to those stated in the Prospectus and must be read in conjunction with
the Prospectus. The following section is qualified in its entirety by, and should be read in conjunction with, the
more detailed information found in the Prospectus.

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

RISKS RELATED TO THE COMPANY’S BUSINESS

An integral part of AEV’s enterprise risk management efforts is to anticipate, understand and
manage the risks that the Company may encounter in the businesses it is involved in.

Regulatory Risk

Each type of industry the Aboitiz Group is engaged in - power, food, banking, construction, real
estate, and infrastructure - have specific regulatory risks. With the Group’s regulatory landscape
continuously challenging and changing, the Company has to keep up with the need for regulation
compliance both locally and globally. Failure to understand and align with the new and changing
regulations will have negative consequences both in the Group’s operations, net income, and
reputation.

Regulatory Risk is one of the two risks that have the most number of interconnections.
Consequently, the Company’s exposure from other risks may increase once this risk materializes.
Thus, it is important for the organization to ensure this risk is being proactively managed.

Subject matter experts like Government Relations and Legal teams continue to monitor and look out
for any changes in laws and regulations. It is also important that the Company participates in
consultative processes to have more public discussions over the necessity or propriety of specific
regulation, or their relevance to current business practices; and technology changes that could lead
to the development of new regulations and policies that will be beneficial not just to the Company
but to the power industry as a whole, and this applies to the other businesses that the Company
operates.

To further address this risk, AEV developed and implemented an Aboitiz Unified Compliance
Management System, based on Governance, Risk and Compliance methodology, which aimed to
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have better compliance management and oversight resulting from greater availability of data and
information. This system also supports the objective of embedding a culture of managing
compliance risk in the Group. The platform is currently being rolled out per compliance area relevant
to each business unit.

Information Security Risk

Due to the increasing number of information security breach events happening globally, for both
Information and Operation Technologies, information security risk is considered as one of the top
risks of the Company. As the pandemic outbreak continues, the Company’s potential exposure from
this risk is further aggravated by the current work from home set-up and the COVID-19 scare that
forced people to do their transactions online. Despite these recent events, the Company was able to
protect itself from these potential breaches which can have catastrophic implications on the
organization’s bottom line and reputation.

To address this risk, the Aboitiz Group has been continuously working hard to strengthen its security
and resilience for the potential consequences of information security breaches through the ongoing
implementation of the Information Security Management System and Operational Technology
Security Governance. The current situation did not stop the Company in building an information
security risk— aware culture to further strengthen prevention, detection and comprehensive
response process to keep pace with the information security threat landscape.

The Group also continued on developing its Level 4 in Cyber Security Maturity. This level translates
to having a formal cybersecurity policy that covers all critical systems as well as means to measure
and monitor its cybersecurity activities and behavior. And to achieve this, different Information
Technology and Operational Technology Teams across the Group came together to build a roadmap
geared towards strengthening its technology, people, and processes.

Competition Risk

Increasingly competitive market conditions create downward pressure on contract rates and
increasing levels of commercial risk, to wit: (a) generation companies are required to participate in
a transparent and competitive bidding of power supply requirements of distribution utilities and
electric cooperatives through the CSP; and (b) spot prices are expected to continue to be volatile.
As such, fixed pricing may potentially increase exposure to fuel and forex risk, while the inability to
contract at favorable rates and commercial terms may result in further exposure to higher levels of
spot market volatility.

As AboitizPower endeavors to market and contract project capacities from investments ahead of
time, as well as renew expiring contracts from existing capacities, it also maximizes energy trading
opportunities in the spot market. Striking this balance requires a combination of portfolio pricing
and contracting strategies, and hedging of coal and forex exposure on fixed contracts. This is to
ensure that plant operations are optimized, and that revenue and cash flow streams are managed.

Business Interruption due to Force Majeure, Natural and Man-made Calamities, and Critical
Equipment Breakdown

There are risks of loss of, and/or damage to, facilities caused by natural calamities such as
earthquakes, typhoons, and floods may result in significant business interruptions within the Aboitiz
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Group. Interruptions may also be caused by other factors such as critical equipment breakdown, IT
and OT security breaches, fires and explosions, hazardous waste spills, workplace injuries and
fatalities, terrorism, and other serious risks, including actions taken by local government units and
indigenous communities that have rights and local autonomy in the areas where the Aboitiz Group
operates. See “Recent Developments” on page 21 and “Strategic Business Units — Power” on pages
97-98.

Business Continuity Management (“BCM”) is an integral part of the Risk Management framework of
the Company to mitigate such business interruption risks. The purpose of risk management in the
Aboitiz Group is to sustain its risk maturity level in order to achieve enterprise resilience.

AEV has identified the following risks that could impact its objectives if not properly managed and
would result in business interruption: Loss of Staff, Loss of Technology, Loss of Facility and Supply
Chain disruption. There are several scenarios prepared around these risk drivers and the Company
has documented business continuity plans during emergency response, incident management and
crisis management. This includes business recovery plans as well.

The Business Continuity Management Program follows the Plan — Do — Check - Act Cycle which aims
to continuously improve and ensure its alignment to the evolving needs of the Business. Existing
business interruption scenarios and continuity plans for each of these scenarios are reviewed
regularly, evaluated, and updated through Business Continuity plan exercises and “lessons learned”
sessions. These practices and plans remain relevant with the current business conditions. In
addition, teams are prepared for emergencies through mandatory training and drills while testing
and improving procedures are performed on an ongoing basis.

And as part of the enhancement of the Company’s business continuity plans, the Group is currently
working on enhancing the West Valley Fault business continuity plans which was halted in 2020 by
the COVID-19 events. Aside from damage to facilities and impact on people, this event could also
potentially result in reduced output of the different operating plants. Several scenarios related to
climate change were also identified that would have significant physical, financial, and transitional
impacts to the different business units across the Group, thereby resulting in business interruptions.
Thus, the company continued its review of the scenario analysis for succeeding business integration
as the company aligns to Task Force on Climate Related Financial Disclosures.

Notwithstanding the successive disruptive events the Company encountered last year, it was able to
further improve its capability building activities through the release of e-learnings and the conduct
of the first Business Continuity Awareness week across the Group which aim to strengthen the
business continuity management awareness and understanding of all employees.

Financial Risk

AEV has identified and continuous to manage the following financial risks that could have an impact

to the Group:

e Refinancing and liquidity risk in terms of the Company’s ability to borrow money to fund future
projects. This can also potentially arise from balloon/bullet payments for existing loans;

® Foreign exchange risks in terms of foreign exchange fluctuations that may significantly affect its
foreign currency-denominated placements, transactions and borrowings.

In 2020, these risks are further aggravated by the negative impact of COVID-19 to the economy. The
occurrence of this pandemic has affected the general market conditions, both local and global.
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Aside from the negative implication of these risks to the Group’s net income, these risks would also
put constraints on AEV and its Subsidiaries plans of growth. Furthermore, failure to pay existing
loans will eventually lead to reputation risk.

In 2020, the Risk and Treasury Teams revisited and updated the Financial Risk Management
Framework which was first established in 2019. This framework aims to provide a consistent
approach in identifying, assessing, quantifying and mitigating financial risks across the Group.

Project Risks

As the Aboitiz Group continues to expand, project risk remains to be one of the top risks group-wide.
Risk drivers include delays in the completion of greenfield projects, aggravated further by the
mandated travel restrictions due to COVID-19, that resulted in higher cost and inability to meet the
projected net income.

To ensure the stability and success of a project, the concept of risk management is embedded in
project management. The project team continuously monitors and evaluates risks associated for
each project, together with its corresponding treatment plans, beginning from its development, up
to its execution and until it transitioned to operations.

Lessons learned sessions continue to be part of the process for each major project milestone. This
exercise not only allows management and the project team to celebrate quick wins, but also learn
from the past and current challenges and seize emerging opportunities from the project. This
practice enhances the company’s ability to capture the opportunities that help define the operating
model of the new business, site, system or organization.

For major projects like power plants, Operational Readiness Review (“ORR”) was also implemented.
This is conducted at least 12 months before project completion. The ORR is critical as the project
transitions from construction to operational phase, to make sure that the facility is constructed as
designed and is functional and can be operated safely. Part of the objectives of ORR is also to
determine whether the facility is operated by competent people and assess if complete
documentation is in place.

Reputation Risk

AEV recognizes that the Company’s reputation is its single, most valuable asset — a competitive
advantage that has enabled it to earn the trust of its stakeholders. Likewise, the Company is aware
that the reputation it has today took generations to strengthen and is, therefore, something the
Company wants to protect, build, and enhance continuously. In today’s world of higher corporate
governance standards, heightened public consciousness brought on by social media, and greater
scrutiny from key stakeholders, the Company finds itself operating in a new environment where
corporate reputation has become a differentiating asset.

Considering the businesses that the Group is currently operating, reputation risks continuous to be
one of the major concerns of the Company. In order to mitigate and manage reputational risks,
which could be the result of an occurrence of another risk, Aboitiz Group has strengthened its
reputation team across the different business units. Aside from integrating risk management into
the reputation management process, AEV and its Subsidiaries have identified and engaged all
stakeholders through information and education campaigns and relationship building programs.
They continue to conduct regular exercises for emergency response, incident management and
business recovery plans as part of the risk and reputation management process; developed and
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implemented a Group-wide social media policy, strategy and social media listening. With the recent
external events, Reputation Team has also enhanced its crisis communication protocol and
continuous training of stakeholder-facing team leaders who have been designated as spokespersons.

Ultimately, managing AEV’s reputation requires an understanding of its reputational terrain, which
includes all its stakeholders.

Recognizing that companies who want to thrive in the new normal must have a strong commitment
to sustainability, through the Aboitiz Group’s “One Aboitiz Sustainability Framework”, it continues to
uphold best practices in its business operations, focusing on environmental management, social
responsibility and good governance while ensuring financial growth and business resiliency. It
continues to monitor and manage the ESG related risks and concerns of our stakeholders as it strives
to further improve its ESG performance for long term value creation and greater contribution to the
global sustainability goals. In 2020, AEV and its Subsidiaries underwent activities that aimed to
establish the reputation of Aboitiz as a leader in ESG and contribute to the long-term global
sustainability goals. In addition, these activities will help in determining how the ESG framework can
be integrated in the risk management process. Its sustainability initiatives and programs, such as “A-
Park”, “Wealth on Waste” and “Race to Reduce”, and its commitments to support the “Task Force of
Climate-Related Financial Disclosures” as well as its membership to the United Nations Global
Compact and Global Compact Network Philippines Board of Trustees will help the Aboitiz Group in
minimizing the likelihood of reputation risk. These are reinforced by a dynamic sustainability
communication plan that builds and strengthens trust through stakeholder engagement and
communication.

Another risk to reputation are the emerging issues that may escalate to crisis situations if left
unaddressed or not dealt with ahead of time. BU-related issues must be managed to thwart any
attempts to further exploit or aggravate the situation. A pro-active, anticipatory approach will help
minimize the risks.

Talent Risk

Continuous expansion of AEV and its Subsidiaries brought about challenges on the capability of the
current workforce to support it. There is also an increasingly competitive market, locally and abroad,
for high demand talents. These challenges have made it more difficult for the Aboitiz Group to
source and match fitting talent. The context of talent risk includes: acquisition, retention and
optimization of employees across the Group.

In 2020, the context of this risk was expanded to include the COVID-19 situation and the new
normal. The Company acknowledges that the pandemic has affected the day-to-day life of its
employees and will require adaptation of new competencies to support the agility, resilience and
psychological engagement it needs to thrive.

Inability to prepare and minimize the impact of this risk will entail potential delay in the execution of
various initiatives which could eventually lead to missed business opportunities. Also, the current
situation may have a negative implication to the employees’ mental, physical, and psychological well
— being affecting overall productivity of the Company.

To mitigate this risk, the Company embedded the Strategic Workforce Planning to the Business
Strategic Plan. This aims to proactively identify the current and future needs of the organization and
serve as an input for attraction, learning /organization development and succession. The Group also
looked into its employer brand and attraction strategy. Engagement programs across the different
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business units were enhanced to consider the current needs of all team members and leaders.
Regular performance evaluations are being conducted to identify areas for improvement and further
development of team members. Also, plans of digital learning and development were accelerated to
ensure that the current situation will not halt the development of all team members and leaders.

Emerging Risks

The current risk environment is rapidly shifting as a result of events that many times are not within
the Company’s control, often as a result of global events. Such emerging risks cannot yet be fully
assessed due to high uncertainty, but could have a major impact on an organization in the future.
Climate change risk is one area in which the risk managers have focused their attention to,
particularly those that would have potential impact to the facilities, operations, labor, supply chain,
customers and the community where the business units operate. To mitigate such risks, the Risk
Management Council and the Board Risk and Reputation Management Committee include such risks
in their regular discussions and continue to identify and monitor emerging risks especially in the
following areas: political, economic, social, technology, legal and environment.

Risk Management in the Aboitiz Group will continue to identify and monitor such risks and adopt a
holistic approach by integrating with other business functions to drive a more robust response to
these risks.

RISKS RELATING TO THE PHILIPPINES

Pandemic Risk

Public health epidemics or outbreaks of diseases could have an adverse effect on economic activity
in the Philippines, and could materially and adversely affect AEV’s business, financial condition and
results of operations.

As of March 31, 2021, the Philippine Department of Health reported 747,288 total cases of COVID-
19 nationwide with 13,297 deaths attributed to COVID-19. The Philippines continues to add
thousands of cases reported per day with 6,128 new cases on March 31, 2021. The Philippines
remains vulnerable to exposure and spread of the disease for the following reasons: (a) the
considerable number of Overseas Filipino Workers (“OFWs”) globally; (b) the impact of international
travel which raises the probability of transmission; and (c) lack of the necessary infrastructure to
contain the spread of the disease. In response to the COVID-19 outbreak, the Philippines has
imposed community quarantine measures and travel bans on several affected countries, which may
have an adverse impact to the Company’s ability to operate as efficiently as before COVID-19.

Since the Government declared a State of Public Health Emergency in March 2020 and implemented
various community quarantine measures on business operations, public transportation, social
distancing, international travel bans, and health protocols, the Aboitiz Group has been implementing
work-from-home arrangements and facility quarantine rotational duty schemes to address any
constrained mobility brought about by the community quarantine measures, as well as to ensure the
health and safety of the Company’s employees while continuing to serve its customers and other
stakeholders.

The Company believes that a majority of its industries are resilient and not as vulnerable as other
business sectors. It prepared contingency plans for its supply chains and made sufficient
adjustments to manage major disruptions. AEV has prepared scenario plans for its businesses and is
working to provide accessible health services to all its facilities nationwide.
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For the Aboitiz Group, the impact of the COVID-19 pandemic was generally felt as follows:

a) potential threat to health and well-being of team members and other stakeholders resulting
from the spread of the virus; and

b) constricted/reduced mobility of team members and other stakeholders resulting from the
Government-imposed community quarantine restrictions.

The Aboitiz Group’s response to COVID-19 was focused on three areas - people, process, and
technology.

On people, which is the Aboitiz Group’s greatest concern, it has established a system in monitoring
the COVID-19 cases across the Aboitiz Group. It has developed a “Re-Entry Assessment and
Management Program” with its healthcare provider in case there is an urgent need to go to the
workplace. As of March 23, 2021, the Aboitiz Group has started planning its COVID-19 vaccination
program for the free inoculation of its employees and subcontractors.

On process, the Aboitiz Group is ensuring that each Business Unit prepares its business impact
analysis and regularly updates these to include flexible risk mitigation measures. The Aboitiz Group
developed and regularly updates the “Group-wide Return to Work Playbook”, aligned with the
Government’s guidelines and ensures access by all team members online.

On technology, the Company ensured that the Aboitiz Group’s virtual private network (“VPN”) and
endpoint security, threat intelligence, and cyber-attack response installation are completed for all
team members as a protection during the work from home set-up. The Aboitiz Group has maximized
the use of digital channels for activities that would normally require face to face interactions, while
monitoring on daily basis VPN utilizations, information technology (“IT”) security and IT
infrastructure.

As of June 30, 2021 all of the Aboitiz Group’s businesses are operating and business continuity plans
have been successfully implemented to ensure adequate and reliable supply of its services and
products. Meanwhile, total assistance total contribution to the national COVID-19 response effort
has reached over £2.2 billion, underscoring the Aboitiz Group’s sustained campaign to help address
the urgent needs of frontliners and affected communities nationwide.

The continuing community quarantine restrictions imposed by the Government affects demand and
economic activity. Despite this, the Aboitiz Group’s businesses continue to recover and enhance
operational resilience.

For the Power Group, the impact of the COVID-19 pandemic was primarily the decrease in demand
for electricity as businesses activities were hampered by the Government-enforced community
guarantine restrictions. These quarantine restrictions also resulted in reduced mobility to and from
the Power Group’s existing facilities, and delays in the construction and completion of new facilities.

The Power Group continued to provide the country with the much-needed power supply for
hospitals, government institutions, and critical businesses, while ensuring the safety of its teams,
partners, and communities. To address the challenges posed by the pandemic, the Power Group
developed a program that combines the best of work-from-home, two-week workshifts, and remote
plant operations. This will ensure that the Power Group keeps the lights on for the country. It also
assessed the current and future modes of operations. This led to the necessity of doing an
organizational restructuring, allowing for resiliency and enabling the Power Group to remain
efficient, competitive, and sustainable. It is in the planning stages of a return to the workplace
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program, but will advance with caution. The COVID-19 pandemic also impacted the construction of
the GNPower Dinginin project. It is now in the initial stages of commissioning, but continues to face
challenges due to the COVID-19 pandemic and the imposition of the travel ban on China.
Construction has slowed down because of the preventive measures taken to ensure the safety of
workers on-site. Due to said circumstances, the Power Group is constantly evaluating the timing of
the project’s commercial operations date.

The Financial Services Group’s digital strategy and expertise proved its resilience as it is able to
continue to service its customers, capture new customers while running bank operations from the
homes of the employees of the Financial Services Group.

The impact of COVID-19 and quarantine restrictions on the performance of the Financial Services
Group was a continuous increase in its digital customers and digital transactions with the rising need
for digital solutions amid this crisis.

Retail digital customers breached 2.9 million customers as of June 30, 2021. Of this, more than
804,000 customers were digital accounts opened through UnionBank’s Online App. Corporate
customers in “The Portal” and MSMEs in the SME Business Banking App are close to 21,000 as of
June 30, 2021. UnionBank Online app transactions have also continued an upward trend.

Apart from supporting the banking needs of its customers in this pandemic, the Financial Services
Group is also keen on supporting several partnerships and Government initiatives, given its agility as
a digital organization amidst the crisis. It was tapped by the DSWD for the distribution of the second
tranche of the Social Amelioration Program (“SAP”). UnionBank was allocated 1.4 million customers
out of the total 7.1 million SAP recipients. It also played a key role in the historical launch of the first
in Asia app-based blockchain-enabled distribution of retail treasury bonds by the Bureau of the
Treasury. UnionBank, along with the Philippine Digital Asset Exchange, powered the BONDS.ph
platform which customers used to buy and sell said retail treasury bonds. In July 2020, the Bank
launched the capability to deposit to UnionBank accounts via 7-11 branches. This can be considered
as UnionBank’s expansion of its network to more than 3,000 7-11 branches nationwide. UnionBank
expects to add about 8,000 more physical outlets such as RD Pawnshop and Tambunting.

UnionBank’s digital brand, EON, has also been very busy during the pandemic supporting various
institutions and LGU that needed assistance reaching their customers during the ECQ. Through
EON’s e-wallet and digital platform, these institutions are able to disburse cash and loan proceeds to
their customer base. These include: (1) partnership with Paranaque City — for the disbursement
$£200 million cash assistance program to households; (2) LIGHT Microfinance — for the disbursement
of loan proceeds to 150,000 customers; (3) Public Safety Savings & Loan Association, Inc. — for the
disbursement of loan proceeds to 250,000 recipients; and (4) partnership with Imus for Lingap
Imuseno program — for the disbursement of cash aid to 88,000 Imus residents and 45,000 recipients
for the Bida Kard Program (program for children).

To cope with the above impact, UnionBank activated its plans to ensure that it provides continuous
services to the public while ensuring the health and welfare of its employees. UnionBank
implemented a split-workforce arrangement complemented by alternative work arrangements that
involves telecommuting and work from home strategies. Most of all, UnionBank’s digital capabilities
enabled solutions applied in the organization’ ways of working and alternative channels to pursue
service offerings while mitigating the risks associated with COVID-19. In light of the COVID-19 crisis
and its potential impact on UnionBank’s credit portfolio, UnionBank deemed it prudent to further
increase its provisions for loan losses to # 8.7 bn. The provisioning was anticipatory in nature which
includes a buffer that acts as UnionBank’s cushion amid this crisis.
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In praise of UnionBank’s efforts, it was recognized as one of the most helpful banks in Asia-Pacific
during the COVID-19 crisis.

For the Food Group, the pandemic’s impact came in the form of disruptions in production and
supply, shifts in sales channels and market consumption patterns, logistical constraints and
challenges, a longer cash conversion cycle, and the extension of project completions.

To cope with the above impact, the Food Group maximized and accelerated digital selling and
collections. The Food Group maintained sufficient levels of raw materials to support its operations in
order to minimize issues in terms of domestic and international logistics. It continued to accelerate
its business despite the turmoil through:

(1) focusing on product lines that are supported by strong demand; (2) improving operational
efficiency; and (3) proactively managing collections and expenses to improve cash flows. Lastly, the
Food Group prioritized vital capital expenditures to protect its bottom line.

The impact of COVID-19 and quarantine restrictions on the performance of the Real Estate Group
was the slowdown and restrictions in operations on the construction of its residential projects.
Likewise, the Commercial business was not able to operate at full capacity during the initial
qguarantine period. The industrial business suffered the least adverse effects.

To cope with the above impact, the Real Estate Group adapted innovative selling techniques such as
contactless home buying services and launched a series of webcasts that touch on relevant topics in
the context of the new normal - from investments to architectural design in order to improve its
reach during the community quarantine. Through February 28, 2021, the residential business has
demonstrated resilience as it sustained its sales momentum even through the pandemic. On the
other hand, the commercial business continued to offer creative solutions to aid the survival and
recovery of tenants. Recovery continued for the commercial business as foot traffic and sales
improved. Finally, the industrial business operations have recovered to pre-pandemic activity levels.

The impact of COVID-19 to the Infrastructure Group was seen in the dramatic slowdown of
construction activities for its bulk water project, particularly during the enforcement of COVID-
related community quarantines.

To ensure that projects remained on track versus target project completion, the Infrastructure
Group’s engineering, procurement and construction (“EPC”) contractor implemented an aggressive
manpower ramp- up, in addition to ensuring that social distancing protocols and other safety
measures are in accordance with Government guidelines.

The Infrastructure Group remains committed to participating in the Philippine infrastructure space,
contributing to the nation’s development amid the COVID-19 pandemic, and supporting the
Government’s goal to accelerate the deployment of critical information and communication
technology to address the needs of the general public arising from the shift to work-from-home set-
ups and online education.

A slowdown in the Philippines’ economic growth could adversely affect the Company

Historically, results of operations have been influenced, and will continue to be influenced, to a
significant degree by the general state of the Philippine economy, with demand for power, food,
financial services and real estate historically being tied to the level of economic activity in the
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Philippines. As a result, the Company’s income and results of operations depend, to a significant
extent, on the performance of the Philippine economy. In the past, the Philippines has experienced
periods of slow or negative growth, high inflation, significant devaluation of the peso, and the
imposition of exchange controls.

From mid-1997 to 1999, the economic crisis in Asia adversely affected the Philippine economy,
causing a significant depreciation of the Philippine Peso, increases in interest rates, increased
volatility and the downgrading of the Philippine local currency rating and the ratings outlook for the
Philippine banking sector. These factors had a material adverse impact on the ability of many
Philippine companies to meet their debt-servicing obligations. Over the last several years, the
Government instituted several reforms in the fiscal and banking sectors, among others, that
strengthened the country’s economic fundamentals.

In 2019 and 2020, the Philippine gross domestic product (GDP) grew by 5.9% and -9.6%,
respectively. For the year 2020, domestic inflation averaged 2.6%, reaching as high as 3.5% in
December. However, the average inflation was still within the Government’s 2% to 4% target. For
the fifth time in 2020, BSP cut the rate on its overnight reverse repurchase facility by 25 basis points
to 2.00% from 2.25%, totaling a 200-basis point reduction for the entire 2020. In addition, the
Monetary Board cut the rate on the overnight deposit facility and the overnight lending facility to
1.50% and 2.50%, respectively. The Interagency Development Budget Coordination Committee
(DBCC) might revise downward the country’s annual GDP forecast by as much as 500 basis points to
6.0% - 7.0% and expects recovery sometime in 2022. The full year 2020 GDP contraction represents
£1.58 trillion in economic loss. The country’s GDP contracted -4.2% in the first quarter of 2021 with
the decline contributed mainly by Construction (-24.2%) and Real Estate (-13.2%), among others.
According to the Asian Development Outlook, GDP growth forecast for the Philippine is set at 4.5%
in 2021 and 5.5% in 2022 while inflation is expected to rise to 4.1% in 2021 and ease up to 3.5% in
2022. The figures released by ADB captures challenges in timeliness of vaccine rollouts and
continued quarantine measures adopted by the Philippines. Similarly, the World Bank expects the
Philippine economy to grow by 5.5% and 6.3% in 2021 and 2022, respectively. Fitch Ratings expects
Philippine gross domestic product to grow by 6.3% this year.

Any deterioration in the Philippine economy may adversely affect consumer sentiment and lead to a
reduction in demand for the Company’s products. There is no assurance that current or future
Government administrations will adopt economic policies conducive to sustaining economic growth.

The sovereign credit ratings of the Philippines also directly affect companies that are residents in the
Philippines, including AEV. The Philippines enjoys investment grade credit ratings from the following
major agencies:

Fitch Ratings — BBB (negative), which affirmed the rating, but revised the outlook from “stable” to
“negative” on 12 July 2021.

Standard & Poor’s - BBB+, which was granted April 2018 and affirmed last May 2020

Moody’s Investors Service — Baa2 (stable), which was affirmed last July 2020

There is no assurance that Fitch Ratings, Standard & Poor’s, or Moody’s or any other international
credit rating agency will not downgrade the credit ratings of the Government in the future and,
therefore, Philippine companies. Any such downgrade could have an adverse impact on the liquidity
in the Philippine financial markets, the ability of the Government and Philippine companies,
including AEV, to raise additional financing and the interest rates and other commercial terms at
which such additional financing is available.

Historically, the demand for power for the past ten (10) years, has shown an increasing trend. This
has been the case despite the volatility in the economic, financial, and political conditions of the
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country. It may be attributable to the inelasticity of electricity at certain levels wherein essential
appliances and industries need to operate. The rising population and remittances from overseas
workers will likewise provide a minimum growth in the demand for power.

Any political instability in the Philippines may adversely affect the Company

The Philippines has from time to time experienced political, social, and military instability. In the past
decade, there has been political instability in the Philippines, including alleged extrajudicial killings,
alleged electoral fraud, impeachment proceedings against two (2) former presidents, removal of two
(2) chief justices of the Supreme Court of the Philippines, hearings on graft and corruption issues
against various government officials, and public and military protests arising from alleged
misconduct by previous administrations. An unstable political environment may also arise from the
imposition of emergency executive rule, martial law or widespread popular demonstrations or
rioting.

There can be no assurance that acts of political violence will not occur in the future and any such
events could negatively impact the Philippine economy. Likewise, no assurance can be given that the
future political or social environment in the Philippines will be stable.

In May 2019, the Philippine legislative and local elections were held. Majority of the senatorial
candidates endorsed by the administration won the 2019 elections. The senators elected in the 2019
elections will join the senators elected in the 2016 elections. There are allegations of fraud and voter
disenfranchisement in the conduct of the 2019 elections.

In July 2020, the application for franchise renewal of ABS-CBN Broadcasting Corporation (“ABS-
CBN”) was denied by the House Committee on Legislative Franchises. ABS-CBN repeatedly applied
for the renewal of their congressional franchise since 2014 but these remained pending in the House
of Representatives until its congressional franchise expired in May 2020 and the network was
ordered to cease and desist from operating all of its free TV and radio broadcasting. Various
advocacy groups and the international press have labeled the franchise denial as a direct attack to
press freedom and Philippine democracy. The franchise denial has resulted in the closure of some of
ABS-CBN’s business operations and the retrenchment of thousands of workers. As distribution
utilities, certain subsidiaries of AEV may not operate without a legislative franchise, which can only
be granted through the passage of law duly passed by the Philippine Congress and approved by the
Philippine President. The Aboitiz Group currently has four valid and subsisting legislative franchises:
RA No. 9339, RA 11515, RA 10637, RA 9967, which will expire in 2050, 2030, 2039, and 2035,
respectively, unless renewed by the Congress. There can be no assurance that the Aboitiz Group will
continue to be able to secure or renew, as the case may be, its franchise or the necessary licenses,
permits and other authorizations for the Aboitiz Group’s operations as necessary or that such
licenses, permits and other authorizations will not be revoked. If the Aboitiz Group is unable to
obtain or renew them or are only able to do so on unfavorable terms, the Aboitiz Group may lose its
authority to offer services, which would materially and adversely affect the Aboitiz Group’s business,
financial condition and results of operations.

There is no assurance that any political instability will affect any governmental and regulatory
processes and that opposition from public officials will not affect the Company and its operations. In
general, political or social instability in the Philippines could negatively affect the general economic
conditions and business environment in the Philippines, which could have a material adverse effect
on the business, operations, and financial position of the Company. The Company may be affected
by political and social developments in the Philippines and changes in the political leadership and/or
government policies in the Philippines. In addition, perceptions over human rights and geopolitical
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issues may affect the overall sentiment on the Philippines and the business environment. The
Company can provide no assurance against such systemic risk.

Territorial disputes involving the Philippines and its neighboring countries may adversely affect its
economy and business environment

Competing and overlapping territorial claims by the Philippines, China and several Southeast Asian
nations (such as Vietnam, Brunei, Malaysia) over certain islands and features in the West Philippine
Sea have for decades been a source of tension and conflicts. The West Philippine Sea covers more
than three million square kilometers in terms of area and is home to some of the biggest coral reefs
of the world. It is also believed that under the seabed lies vast unexploited oil and natural gas
deposits. China claims historic rights to nearly all of the West Philippine Sea based on its so-called
“nine-dash line” and in recent years dramatically expanded its military presence in the sea which has
raised tensions in the region among the claimant countries. In 2013, the Philippines became the first
claimant country to file a case before the Permanent Court of Arbitration, the international
arbitration tribunal based at The Hague, Netherlands to legally challenge claims of China in the West
Philippine Sea and to resolve the dispute under the principles of international law as provided for
under the United Nations Convention on the Law of the Sea (UNCLOS). In July 2016, the tribunal
rendered a decision stating that “as between the Philippines and China, Mischief Reef and Second
Thomas Shoal (in the West Philippine Sea) form part of the exclusive economic zone and continental
shelf of the Philippines” and that the “nine-dash line” claim of China is invalid. China rejected the
ruling, saying that it did not participate in the proceedings for the reason that the court had no
jurisdiction over the case. China was reported to conduct land reclamation activities in the disputed
territories, which was completed in 2016. News reports indicate increased Chinese activity in the
contested waters, including the installation of missile systems and the deployment of bomber
planes. Several countries have conducted Freedom of Navigation operations in the contested
waters to challenge China’s militarization of artificial features in the West Philippine Sea. Any such
impact from these disputes could adversely affect the Philippine economy, and materially and
adversely affect the Company’s business, financial position and results of operations.

There is no guarantee that the territorial dispute between the Philippines and other countries,
including China, will end or that any existing tension will not escalate further, as China has
repeatedly announced that it will not honor said ruling. In such an event, the Philippine economy
may be disrupted and its business and financial standing may be adversely affected. The Company
can provide no assurance against such systemic risk.

RISKS RELATED TO THE OFFER
Liquidity Risk

The Philippine securities markets are substantially smaller, less liquid, and more concentrated than
major global securities markets. As such, the Company cannot guarantee that the market for the
Bonds will always be active or liquid. Even if the Bonds are listed on the PDEx, trading in securities
such as the Bonds, may sometimes be subject to extreme volatility in response to interest rates,
developments in local and international capital markets and the overall market for debt securities
and other factors. There is no assurance that the Bonds may be disposed at prices, volumes or at
times deemed appropriate by the Bondholders.
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Reinvestment Risk

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

Pricing Risk

The market value of bonds moves (either up or down) depending on the change in interest rates.
The Bonds when sold in the secondary market are worth more if interest rates decrease since the
Bonds have a higher interest rate relative to the market. Conversely, if the prevailing interest rate
increases the Bonds are worth less when sold in the secondary market. Therefore, an investor faces
possible loss if he decides to sell when the prevailing interest rate has increased.

Retention of Ratings Risk

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

Suitability of Investment

Each potential investor in the Bonds must determine the suitability of that investment in the context
of its own distinct circumstances. In particular, each potential investor should: (i) have sufficient
knowledge and experience to make a satisfactory evaluation of the Bonds, the merits and risks of
investing in the Bonds and the information contained in this Offer Supplement; (ii) have access to,
and knowledge of, relevant analytical tools to evaluate, in the context of its particular financial
situation, an investment in the Bonds and the impact the Bonds will have on its overall investment
portfolio; (iii) have sufficient financial resources and liquidity to bear all of the risks of an investment
in the Bonds, including where the currency for principal or interest payments is different from the
potential investor’s currency; (iv) understand thoroughly the terms of the Bonds and be familiar with
the behavior of any relevant financial markets; and (v) be able to evaluate (either alone or with the
help of a financial adviser) possible scenarios for economic, interest rate, foreign exchange rate and
other factors that may affect its investment and its ability to bear the applicable risks.

The Bonds have no preference under Article 2244(14) of the Civil Code.

The Master Certificates of Indebtedness, which represents the Bonds subject of the Offer, shall not
be notarized and, thus, will not be deemed a public instrument under Article 2244 (14) of the Civil
Code. As such, the Bonds shall not enjoy preference under Article 2244 (14) of the Civil Code, unless
the Issuer procures a waiver of the preference created by such notarization or equally and ratably
extends such preference to the Bonds. This is consistent with the status of the Bonds as being direct,
unconditional, unsecured, and unsubordinated Peso denominated obligations of the Issuer.
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USE OF PROCEEDS

The Issue Price shall be at par, which is equal to the face value of the Series E Bonds or Series F
Bonds. AEV expects that the net proceeds of the Bonds shall amount to approximately
$£4,925,216,412.50 for an issue size of up to £5,000,000,000.00 or, assuming full exercise of the
Oversubscription Option, £9,860,659,225.00 for an issue size of up to £10,000,000,000.00, in each

case after deducting fees, commissions and expenses.

Based on an issue size of up to £5,000,000,000.00

Documentary Stamp Tax
Issue Management and Underwriting Fees?
Other Professional Fees

SEC Registration Fee and Legal Research Fee

Credit Rating Fees

Other Expenses (e.g. Trustee Fee, PDEx Listing
Fee, Printing Cost, etc.)

37,500,000.00

24,500,000.00

9,836,400.00

1,357,187.50

1,200,000.00

390,000.00

Estimated net proceeds of the Issue

£4,925,216,412.50

Based on an issue size of £10,000,000,000.00

Aside from the foregoing one-time costs, AEV expects the following annual expenses related to the

Bonds:

Documentary Stamp Tax
Issue Management and Underwriting Fees®
Other Professional Fees

SEC Registration Fee and Legal Research Fee

Credit Rating Fees

Other Expenses (e.g. Trustee Fee, PDEx Listing
Fee, Printing Cost, etc.)

75,000,000.00

49,000,000.00

9,836,400.00

2,714,375.00

2,400,000.00

390,000.00

Estimated net proceeds of the Issue

£9,860,659,225.00

2 Inclusive of GRT; For purposes of illustration, the maximum fees that the Joint Lead Underwriters may receive have been

assumed.

% Inclusive of GRT; For purposes of illustration, the maximum fees that the Joint Lead Underwriters may receive have been

assumed.
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1. Aside from the Listing Application Fee, the Issuer will be charged an annual maintenance fee
of #150,000.00 in advance upon the approval of the listing;

2. The Issuer will pay a yearly retainer fee to the Trustee amounting to $#180,000.00 per
annum;

3. After the issuance of the Bonds, a Paying Agency fee amounting to #100,000.00 is payable
every Interest Payment Date. The Registrar will charge a monthly maintenance fee based on
the face value of the Bonds and the number of Bondholders; and

4. The Issuer will pay an annual monitoring fee to PhilRatings amounting to #560,000.00 (VAT
inclusive). However, PhilRatings charges the annual monitoring fee to the Company in
relation to all of its bonds outstanding.

The allocation of the proceeds of the Offer and the schedule of disbursements shall be as follows, in
order of priority:

Amount Timing of % of Net
Disbursement Proceeds

Oversubscription Option is Not Exercised
Refinance facilities drawn to fund the early $4,175,216,412.50 Aug 2021 85%
redemption of the 2015 Series B Bonds
Partially finance Aboitiz InfraCapital’'s 2021 £750,000,000.00 2021 15%
equity contributions to Apo Agua to fund its
requirements for the construction of a
hydroelectric-powered bulk water treatment
facility in Davao

$4,925,216,412.50 100%
Oversubscription Option is Fully Exercised
Refinance facilities drawn to fund the early £ 8,467,030,000.00 Aug 2021 86%
redemption of the 2015 Series B Bonds
Partially finance Aboitiz InfraCapital’'s 2021 £750,000,000.00 2021 8%
equity contributions to Apo Agua to fund its
requirements for the construction of a
hydroelectric-powered bulk water treatment
facility in Davao
Finance future funding requirements of Aboitiz £ 643,629,225.00 2022 6%
InfraCapital in 2022 for its towers project

$9,860,659,225.00
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The Company plans to use approximately up to £8,467,030,000.00 of the net proceeds from the
Offer to refinance the facilities drawn to fund the early redemption of the 2015 Series B Bonds prior
to their stated maturity in August 2022, approximately up to #750,000,000.00 to partially finance
2021 equity contributions of Aboitiz InfraCapital in Apo Agua to fund its requirements for the
construction of its water treatment facility project, and approximately up to #643,629,225.00 to
finance future funding requirements of Aboitiz InfraCapital in 2022 for its towers project.

Refinance facilities drawn to redeem the 2015 Series B Bonds

On August 6, 2015, AEV issued fixed-rate bonds (the “2015 Bonds”) in three series: (a) Series A 2015
Bonds, with a term of five (5) years and three (3) months amounting to £#10,461,620,000.00; (b)
2015 Series B Bonds, with a term of seven (7) years amounting to £8,467,030,000.00; and (c) Series
C 2015 Bonds, with a term of twelve (12) years from issue date amounting to £5,071,350,000.00.
The Series A 2015 Bonds has a fixed interest rate of 4.4722% per annum. The 2015 Series B Bonds
has a fixed interest rate of 5.0056% and an optional redemption on the fifth (5th) year and one (1)
quarter from issue date, and on the sixth (6th) year from issue date. The Series C 2015 Bonds has a
fixed interest rate of 6.0169% and an optional redemption on the seventh (7th), eighth (8th), ninth
(9th), and tenth (10th) year from issue date. BPI Capital acted as the Issue Manager. BPI Capital and
First Metro acted as Joint Lead Underwriters while BPl Asset Management and Trust Corporation
was appointed as Trustee. The net proceeds of the 2015 Bonds were used by the Issuer to fund
planned capital infusions into AboitizLand, AAll, AseaGas, and PETNET to fund planned investments,
and for other general corporate purposes pursuant to its operations as a holding company.

To fund the early redemption of #8,467,030,000.00 in principal amount of outstanding 2015 Series B
Bonds that will be redeemed prior to the Issue Date, the Issuer will be using a mix of its available
cash and short-term facilities. The actual proportion of cash and short term debt to be determined
by the Issuer based on best available terms at the relevant time for such bridge financing. Any
amount used for the redemption that will be raised from such short term facilities will be repaid
from the proceeds of the Series E and F bonds. The Issuer expects to avail of such short term
facilities from its relationship banks, including those affiliated with the Joint Lead Underwriters.

Partially finance the 2021 equity contributions of Aboitiz InfraCapital to Apo Agua to fund its
requirements for the construction of the hydroelectric powered bulk water treatment facility in
Davao

Apo Agua is the project company owned by the Company and J.V. Angeles Construction Corp.
(“JVACC”), organized to design, construct and operate a hydroelectric powered-raw water treatment
facility and a conveyance system which will deliver a minimum contracted annual volume of 109.5
million cubic meters (equivalent to 300 million liters per day) of treated bulk water to Davao City
over a 30-year period. In 2018, Apo Agua signed an omnibus notes facility and security agreement
with a consortium of lender-banks for a #9 billion loan to fund the construction of the bulk water
facility and a 2.5-megawatt hydro-electric power plant. Since the total project cost amounts to #15.6
billion, the remainder will be funded through equity infusions from the shareholders of Apo Agua, of
which £2.19 billion has already been infused. In 2019, Apo Agua began its 3-year construction phase
and delivery of first drop of water is expected to commence by the end of 2021. As of June 30, 2021,
69% has been completed based on construction costs and quantities and the remaining cost to be
financed is approximately £4.41 billion. Of this #4.41 billion, only £3.09 billion will be funded by AEV,
as AEV and its wholly-owned subsidiary, Aboitiz InfraCapital, collectively own a 70% equity interest
in Apo Agua. AEV expects to realize returns on its equity contributions from the operation of the
water treatment facility upon its completion which will generate additional cash flows that will allow
Apo Agua to distribute profits to its shareholders in the form of dividends.

Finance future funding requirements of Aboitiz InfraCapital in 2022 for its towers project
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On April 28, 2021, Aboitiz InfraCapital partnered with leading global private markets firm, Partners
Group Holding AG, a stock corporation incorporated under Swiss law with its registered office and
headquarters at Zugerstrasse 57, 6341 Baar-Zug, Switzerland, (“Partners Group”), acting on behalf of
its clients, to establish a telecommunications infrastructure platform called Unity Digital
Infrastructure, Inc. (formerly, “Aboitiz Airports Advisory Services Corporation; hereinafter referred to
as “Unity”). Through Unity, Aboitiz InfraCapital and Partners Group will build and operate
telecommunication towers and supporting infrastructure across the country. This supports the
Government’s vision to improve the country’s internet connectivity in local communities by
increasing the number of cell sites of Mobile Network Operators (“MNOs”). Unity secured its
Certificate of Registration as an Independent Tower Company from the Department of Information
and Communications Technology (“DICT”) in February 2021. It is now working on the rollout of its
pilot batch of towers with the MNOs. This project will be initially funded through equity infusions
from the shareholders of Unity. AEV and its wholly-owned subsidiary, Aboitiz InfraCapital,
collectively own a 50% equity interest in Unity. AEV expects to realize returns on its equity
contributions from the operations of Unity upon the completion of the construction of passive
telecommunication towers which will generate lease revenue that will allow Unity to distribute
profits to its shareholders in the form of dividends.

Unity requires capital contributions of approximately #1.5 billion in 2022 to fund the rollout of its
towers project, 50% of which will be funded by the Company through a mix of the proceeds of the
Series E and F bonds and existing available cash.

The infrastructure and infrastructure-related investments of the Aboitiz Group are primarily
undertaken through Aboitiz InfraCapital. As of March 31, 2021, Aboitiz InfraCapital’s business
portfolio includes (i) water and wastewater services, (ii) digital infrastructure, (iii) regional airports,
and (iv) integrated economic centers.

Partners Group is a leading global private markets firm. Since 1996, it has invested over USD 145
billion in private equity, private debt, private real estate, and private infrastructure on behalf of its
clients globally. It seeks to generate strong returns through capitalizing on thematic growth trends
and transforming attractive businesses and assets into market leaders. It is a committed, responsible
investor and aims to create sustainable returns with lasting, positive impact for all our stakeholders.

In the event that the Oversubscription Option is partly exercised or not exercised at all, or in case
the Company is not able to raise the full amount of the Offer, the Company shall use internally
generated funds and/or available bank lines to the extent the proceeds of the Offer are insufficient
to fund the facilities drawn for the early redemption of the 2015 Series B Bonds originally maturing
in August 2022, to finance 2021 funding requirements of Apo Agua for its water treatment facility
project, and finance future funding requirements of Aboitiz InfraCapital in 2022 for its towers
project.

The foregoing discussion represents a best estimate of the use of proceeds of the Offer based on the
Company’s current plans and anticipated expenditures. In the event there is any change in the
Company’s current plans, including force majeure, market conditions and other circumstances, the
Company will carefully evaluate the situation and may reallocate the proceeds at the discretion of
the Company’s management. In the event of any substantial deviation, adjustment, or reallocation
in the planned use of proceeds, the Company shall inform the SEC and the Bondholders in writing,
file an amended Registration Statement or Prospectus, as may be necessary, and seek the approval
of the SEC, before such deviation, adjustment or reallocation is implemented.
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Pending the above use of proceeds, the Company shall invest the net proceeds from the Offer in
short-term liquid investments including but not limited to short-term government securities, bank
deposits, and money market placements which are expected to earn at prevailing market rates.

No amount of proceeds shall be used to reimburse any officer, director, employee, or stockholder
for services rendered, assets previously transferred, money loaned or advanced, or otherwise.
Except for the underwriting fees, issue management fees and expenses related to the Bonds, no
amount of the proceeds will be utilized to pay any outstanding financial obligation to the Joint Lead
Underwriters.
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DETERMINATION OF THE OFFER PRICE

The Series E Bonds and the Series F Bonds shall be issued on a fully-paid basis and at an issue price
that is at par.

The interest rate of the Series E Bonds was based on the 3-day simple average of the 4-year # BVAL
Reference Rate, as of the interest rate setting date on July 22, 2021, was 2.6977% plus the final
spread of 60 basis points p.a resulting in a final interest rate of 3.2977% for the Series E Bonds.

The interest rate of the Series F Bonds was based on the 3-day simple average of the 7-year £ BVAL

Reference Rate, as of the interest rate setting date on July 22, 2021, was 3.5018% plus the final
spread of 60 basis points p.a resulting in a final interest rate of 4.1018% for the Series F Bonds.
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PLAN OF DISTRIBUTION
THE OFFER

The Bonds are offered by the Company as the third tranche of the Bonds under the Company’s
$£30,000,000,000.00 Debt Securities Program. The Company shall issue the Bonds to institutional and
retail investors in the Philippines through a public offering to be conducted through the Joint Lead
Underwriters. The Offer does not include an international offering.

Pursuant to the confirmation and certificate of permit to offer securities for sale to be issued by the
SEC, the Offer will consist of the primary offer of a principal amount of up to £#5,000,000,000.00 and
an Oversubscription Option of up to #5,000,000,000.00. In case the Oversubscription Option is partly
exercised or not exercised at all during the Offer Period, the Bonds under the Oversubscription
Option that will not be taken up or exercised during the Offer Period will remain under shelf
registration and may be issued in tranches within the Shelf Period.

The Issuer has the discretion to allocate the Bonds between the Series E Bonds and Series F Bonds,
or depending on prevailing market conditions, to fully allocate the Bonds in just one series, based on
the book building process conducted by the Joint Lead Underwriters.

UNDERWRITING OBLIGATIONS OF THE JOINT LEAD UNDERWRITERS

BDO Capital, BPI Capital, China Bank Capital, First Metro, and SB Capital, pursuant to the Issue
Management and Underwriting Agreement with AEV dated July 23, 2021, have agreed to act as Joint
Lead Underwriters for the Offer and as such, distribute and sell the Bonds at the Issue Price. Subject
to the satisfaction of certain conditions provided in the Issue Management and Underwriting
Agreement and in consideration of certain fees and expenses, the Joint Lead Underwriters have
committed jointly, and not solidarily, to underwrite the following amounts on a firm basis, and if the
Oversubscription Option is exercised, including the amount so exercised:

Joint Lead Underwriter Commitment

BDO Capital £1,000,000,000.00
BPI Capital £1,000,000,000.00
China Bank Capital £1,000,000,000.00
First Metro £1,000,000,000.00
SB Capital £1,000,000,000.00
Total #5,000,000,000.00

The Issue Management and Underwriting Agreement may be terminated in certain circumstances
prior to payment being made to AEV of the net proceeds of the Offer. In case the Issue Management
and Underwriting Agreement is terminated, the Company shall notify the SEC of the termination and
its subsequent course of action.

BDO Capital, BPI Capital, China Bank Capital, First Metro, and SB Capital are the Joint Issue
Managers, Joint Lead Underwriters and Joint Bookrunners for this transaction.
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The Joint Lead Underwriters shall receive an aggregate fee of up to 49 basis points, inclusive of GRT,
on the final aggregate nominal principal amount of the Series E and Series F Bonds issued, which is
inclusive of underwriting fees and selling commissions to be paid.

The Joint Lead Underwriters are duly licensed by the SEC to engage in underwriting or distribution of
securities. The Joint Lead Underwriters may, from time to time, engage in transactions with and
perform services in the ordinary course of its business for AEV or any of its Subsidiaries.

The Joint Lead Underwriters have no direct relations with AEV in terms of ownership by either of
their respective majority shareholder/s and have no right to designate or nominate any member of
the Board of AEV.

The Joint Lead Underwriters have no contract or other arrangement with the Company by which it
may return to the Company any unsold Bonds.

BDO Capital and Investment Corporation

BDO Capital is a leading investment bank in the Philippines and was incorporated in the Philippines
on September 8, 1998 as a wholly owned subsidiary of BDO Unibank, Inc. BDO Capital presently
conducts business as a full-service investment house with the following functions, among others:
securities underwriting and trading; loan syndication; financial advisory; and private placement of
debt and equity. As of 31 December 2020, it had total assets of #4.3 billion, total liabilities of £0.2
billion and total equity of #4.1 billion.

BPI Capital Corporation

BPI Capital Corporation is a Philippine corporation organized in the Philippines as a wholly owned
subsidiary of the Bank of the Philippine Islands. It obtained its license to operate as an investment
house in 1994 and is licensed by the SEC to engage in underwriting and distribution of securities to
the public. As of March 31, 2021, its total assets amounted to #4.03 billion and its capital base
amounted to £3.89 billion. It has an authorized capital stock of #1 billion of which approximately
$£506.4 million represents its paid-up capital.

China Bank Capital Corporation

China Bank Capital Corporation is the wholly-owned investment banking subsidiary of China Banking
Corporation. It was registered and licensed as an investment house in 2015 as a result of the spin-off
of China Bank’s Investment Banking Group. The firm offers a full suite of investment banking
solutions, which include arranging, managing, and underwriting bond offerings, corporate notes
issuances, initial public offerings and follow-on offerings of common and preferred shares, private
placement of securities, structured loans, project finance, real estate investment trusts, and asset
securitizations. China Bank Capital also provides financial advisory services, such as structuring,
valuation, and execution of M&A deals, joint ventures, and other corporate transactions.

First Metro Investment Corporation
First Metro is a leading investment bank in the Philippines with over fifty years of service in the
development of the country’s capital markets. It is the investment banking arm of the Metrobank

Group, one of the largest financial conglomerates in the country. First Metro and its subsidiaries
offer a wide range of services, from debt and equity underwriting to loan syndication, project
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finance, financial advisory, investment advisory, government securities and corporate debt trading,
equity brokering, online trading, asset management, and research. First Metro has established itself
as a leading bond house with key strengths in origination, structuring, and execution. As of
December 31, 2020, it had total assets of £33.7 billion, total liabilities of #18.6 billion and total
equity of #15.0 billion.

SB Capital Investment Corporation

SB Capital is a Philippine corporation organized in October 1995 as a wholly-owned subsidiary of
Security Bank Corporation. It obtained its license to operate as an investment house in 1996 and is
licensed by the SEC to engage in underwriting and distribution of securities to the public. SB Capital
provides a wide range of investment banking services including financial advisory, underwriting of
equity and debt securities, project finance, privatizations, mergers and acquisitions, loan
syndications and corporate advisory services. SB Capital is also involved in equity trading through its
wholly-owned stock brokerage subsidiary, SB Equities, Inc. Its senior executives have extensive
experience in the capital markets and were involved in a lead role in a substantial number of major
equity and debt issues.

SALE AND DISTRIBUTION

The distribution and sale of the Bonds shall be undertaken by the Joint Lead Underwriters who shall
sell and distribute the Bonds to third party buyers/investors. The Joint Lead Underwriters are
authorized to organize a syndicate of selling agents for the purpose of the Offer; provided, however,
that the Joint Lead Underwriters shall remain jointly responsible to the Issuer in respect of its
obligations under the Issue Management and Underwriting Agreement entered into by them with
the Issuer and the Issuer shall not be bound by any of the terms and conditions of any agreement
entered into by the Joint Lead Underwriters with such other parties. Nothing herein shall limit the
rights of the Joint Lead Underwriters from purchasing the Bonds for its respective accounts.

There are no persons to whom the Bonds are allocated or designated. The Bonds shall be offered to
the public at large and without preference.

Depending on the actual or expected demand for the Bonds during the Offer Period, the Joint Lead
Underwriters, with the consent of the Issuer, may opt to exercise the Oversubscription Option which
shall be distributed and allocated to investors at the discretion of the Joint Lead Underwriters
exercising the Oversubscription Option, with the consent of the Issuer. Consistent with customary
Issue Management and Underwriting Agreement, upon the exercise of the Oversubscription Option,
the portion exercised will be underwritten by the relevant Joint Lead Underwriters that have clients
with excess demand.

The obligations of each of the Joint Lead Underwriters will be joint and not solidary, and nothing in
the Underwriting Agreement shall be deemed to create a partnership or joint venture between and
among any of the Joint Lead Underwriters. Unless otherwise expressly provided in the Underwriting
Agreement, the failure by a Joint Lead Underwriter to carry out its obligations thereunder shall
neither relieve the other Joint Lead Underwriters of their obligations under the same Underwriting
Agreement, nor shall any Joint Lead Underwriter be responsible for the obligation of another Joint
Lead Underwriter.

TERM OF APPOINTMENT
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The engagement of the Joint Lead Underwriters shall subsist so long as the SEC Permit to Sell
remains valid, unless otherwise terminated pursuant to the Issue Management and Underwriting
Agreement.

MANNER OF DISTRIBUTION

The Joint Lead Underwriters shall, at its discretion but with the consent of AEV, determine the
manner by which proposals for applications for purchase and issuances of the Bonds shall be
solicited, with the primary sale of the Bonds to be effected only through the Joint Lead
Underwriters.

The Joint Lead Underwriters, with the consent of the Issuer, shall agree on the process for allocating
the Bonds and the manner of accepting the Applications to Purchase. Consistent with bank
procedures (if applicable) and such agreed process, each of the Joint Lead Underwriters 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.

OFFER PERIOD

The Offer Period shall commence on July 26, 2021 and end on July 30, 2021 or such other date as
may be mutually agreed by the Company and the Joint Lead Underwriters.

All applications for the purchase of the Bonds shall be evidenced by a duly completed and signed
Application to Purchase, whether originally signed or electronically submitted (through the e-
Securities Issue Portal (“e-SIP”) upon and subject to the e-SIP’s approval by the SEC), together with
all applicable supporting documentation in the prescribed form and submitted in the prescribed
manner, with full payment of the purchase price of the Bonds in the manner provided therein,
together with two (2) fully executed specimen signature cards authenticated by the Corporate
Secretary with respect to corporate and institutional investors, and shall be accompanied by the
payment in full of the corresponding purchase price of the Bonds applied for, by check or by
appropriate payment instruction, and the required documents which must be submitted to the Joint
Lead Underwriters.

Corporate and institutional purchasers may also be required to submit a certified true copy of its SEC
Certificate of Registration, its latest Articles of Incorporation and By-laws, or such other relevant
organizational or charter documents, and the duly notarized certificate of the Corporate Secretary
attesting to the resolution of the board of directors and/or committees or bodies authorizing the
purchase of the Bonds and designating the authorized signatory/ies therefore, including his or her
specimen signature. Individual Applicants must also submit a photocopy of any one of the following
identification cards (ID): passport, driver’s license, postal ID, company ID, SSS/GSIS ID and/or Senior
Citizen’s ID or such other ID and documents as may be required by or acceptable to the selling bank,
which must be valid as of the date of the Application.

An Applicant claiming exemption from any applicable tax, or is subject to a preferential withholding
tax rate shall, in addition to the requirements set forth above, be required to submit the following
requirements to the relevant Joint Lead Underwriter (together with their applications) who shall
then forward the same to the Registrar, subject to acceptance by the Issuer, as being sufficient in
form and substance:
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a.

Proof of Tax Exemption or Entitlement to Preferential Tax Rates

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 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;

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);

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; and

For entities claiming tax treaty relief — submission of the original or certified true
copies of the following documents:

General requirements:

1. Original Tax Residency Certificate (TRC) duly issued by the tax authority of
the foreign country in which the Bondholder is a resident;

2. Original and duly notarized Special Power of Attorney (SPA) issued by the
Bondholder to the Issuer, expressly stating the Issuer’s authority to sign the
Application Form for Treaty Purposes (BIR Form No. 0901-1) and to file a
request for confirmation with the BIR on behalf of the Bondholder;

Additional requirements for legal persons and arrangements, and individuals:

1. Authenticated copy of the Bondholder’s Articles/Memorandum of
Incorporation/Association, Trust Agreement, or equivalent document
confirming its establishment or incorporation, with an English translation
thereof if in foreign language;

2. For legal persons and arrangements — original Certificate of Non-
Registration or certified true copy of License to Do Business in the
Philippines duly issued by the Securities and Exchange Commission (SEC) to
the Bondholder;

3. For individuals — original Certificate of Business Registration/Presence duly
issued by the Department of Trade and Industry (DTI) to the Bondholder;

Additional requirements for entities:



1. Certified true copy of the law of the foreign country showing that tax is
imposed on the owners or beneficiaries of the Bondholder;

2. List of owners/beneficiaries of the Bondholder;

Proof of ownership of the Bondholder; and

4. TRC duly issued by the concerned foreign tax authority to the owners or
beneficiaries of the Bondholder.

w

All documents executed in a foreign country must either be authenticated by the
Philippine Embassy stationed therein or apostilled if the said foreign country is a
signatory to the Convention Abolishing the Requirement of Legalisation for Foreign
Public Documents (HCCH 1961 Apostille Convention) in order to be acceptable to
the Issuer.

In addition, for subsequent interests due and subject to the requirements of new or
amendatory regulations, the Bondholder shall submit to the Issuer an updated
Application Form, a new TRC (if the validity period of the previously submitted TRC
has already lapsed), and other relevant documents no later than the last day of the
first month of the year when such subsequent interest payment/s shall fall due.

b. 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;
and

c. 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 (a), (b) and (c) above, as may be applicable,
will result in the application of the regular income tax rate provided under the Tax Code.

Completed Applications to Purchase and corresponding payments must reach the relevant Joint
Issue Manager, Joint Lead Underwriter and Joint Bookrunner prior to the end of the Offer Period, or
such earlier date as may be specified by the relevant Joint Issue Manager, Joint Lead Underwriter
and Joint Bookrunner. Acceptance by each Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner of the completed Application to Purchase shall be subject to the availability of the
Bonds and the approval by AEV and the relevant Joint Issue Manager, Joint Lead Underwriter and
Joint Bookrunner. In the event that any check payment is returned by the drawee bank for any
reason whatsoever, the Application to Purchase shall be automatically cancelled and any prior
acceptance of the Application to Purchase is deemed revoked.

MINIMUM PURCHASE
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A minimum purchase of #50,000.00 shall be considered for acceptance. Purchases in excess of the
minimum shall be in multiples of #10,000.00.

ALLOTMENT OF THE BONDS

If the Bonds are insufficient to satisfy all Applications to Purchase, the available Bonds shall be
allotted at the discretion of the Joint Issue Managers, Joint Lead Underwriters and Bookrunners,
with the consent of the Issuer and subject to its right of rejection.

ACCEPTANCE OF APPLICATIONS

AEV and the Joint Issue Managers, Joint Lead Underwriters and Joint Bookrunners reserve the right
to accept or reject applications to subscribe in the Bonds, and in case of oversubscription, allocate
the Bonds available to the applicants in a manner they deem appropriate. If any Application is
rejected or accepted in part only, the Application money or the appropriate portion thereof will be
returned without interest by the relevant Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner to the Applicant.

REFUNDS

In the event an Application is rejected or the amount of the Bonds applied for is scaled down, the
relevant Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunner, upon receipt of such
rejected and/or scaled down applications, shall notify the Applicant concerned that his application
has been rejected or the amount of Bonds applied for is scaled down, and refund the amount paid
by the Applicant with no interest thereon. With respect to an Applicant whose application was
rejected, refund shall be made by the relevant Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner by making the check payment of the Applicant concerned available for his retrieval.
With respect to an Applicant whose application has been scaled down, refund shall be made by the
issuance by the relevant Joint Issue Manager, Joint Lead Underwriter and Joint Bookrunner of its
own check payable to the order of the Applicant and crossed “Payees’ Account Only”’ corresponding
to the amount in excess of the accepted Application. All checks shall be made available for pick up by
the Applicant concerned at the office of the relevant Joint Issue Manager, Joint Lead Underwriter
and Joint Bookrunner to whom the rejected or scaled down Application was submitted within ten
(10) Banking Days after the last day of the Offer Period. The Issuer shall not be liable in any manner
to the Applicant for any check payment corresponding to any rejected or scaled-down application
which is not returned by the relevant Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner; in which case, the relevant Joint Issue Manager, Joint Lead Underwriter and Joint
Bookrunner shall be responsible directly to the Applicant for the return of the check or otherwise
the refund of the payment.

SECONDARY MARKET

AEV intends to list the Bonds at the PDEx. AEV may purchase the Bonds at any time, in the open
market or by tender or by contract, in accordance with PDEx Rules, which may be amended from
time to time, without any obligation to make pro rata purchases of Bonds from all Bondholders.

Bonds so purchased shall be redeemed and cancelled and may not be re-issued.

Upon listing of the Bonds on the PDEx, the Issuer shall disclose any such transactions in accordance
with the applicable PDEx disclosure rules.
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REGISTER OF BONDHOLDERS

The Bonds shall be issued in scripless form and will be eligible for trading under the scripless book-
entry system of PDTC. Master Certificates of Indebtedness representing the Bonds sold in the Offer
shall be issued to and registered in the name of the Trustee, on behalf of the Bondholders.

Legal title to the Bonds shall be shown in the Register of Bondholders to be maintained by the
Registrar. AEV will cause the Register of Bondholders to be kept at the specified office of the
Registrar. The names and addresses of the Bondholders and the particulars of the Bonds held by
them and of all transfers of Bonds shall be entered into the Register of Bondholders.

Initial placement of the Bonds and subsequent transfers of interests in the Bonds shall be subject to
applicable prevailing Philippine selling restrictions.
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DESCRIPTION OF THE BONDS

The following does not purport to be a complete listing of all the rights, obligations, or privileges of the Bonds.
Some rights, obligations, or privileges may be further limited or restricted by other documents. Prospective
investors are enjoined to carefully review the Articles of Incorporation, By-Laws and resolutions of the Board
and Shareholders of the Company, the information contained in this Offer Supplement, the Trust Agreement,
the Issue Management and Underwriting Agreement, the Registry and Paying Agency Agreement and other
agreements relevant to the Offer.

The corresponding issue of the Bonds in an aggregate principal amount of up to #5,000,000,000,
with an Oversubscription Option of up to an aggregate principal amount of up to £#5,000,000,000,
were authorized by a resolution of the Board dated April 26, 2021.

The Bonds shall be constituted by a Trust Agreement executed on July 23, 2021 (the “Trust
Agreement”) entered into between the Issuer and BDO Unibank, Inc. - Trust and Investments Group
(the “Trustee”), which term shall, wherever the context permits, include all other persons or
companies for the time being acting as trustee or trustees under the Trust Agreement. The
description of the terms and conditions of the Bonds set out below includes summaries of, and is
subject to, the detailed provisions of the Trust Agreement.

A registry and paying agency agreement was executed on July 23, 2021 (the “Registry and Paying
Agency Agreement”) in relation to the Bonds among the Issuer, Philippine Depository & Trust
Corporation as paying agent (the “Paying Agent”) and as registrar (the “Registrar”).

The Bonds shall be offered and sold through a general public offering in the Philippines.

The Series E Bonds shall mature on August 9, 2025, while the Series F Bonds shall mature on August
9, 2028 unless earlier redeemed by the Issuer pursuant to the terms thereof and subject to the
provisions on redemption and payment below.

The Registrar and Paying Agent has no interest in or relation to AEV which may conflict with its role
as Registrar for the Offer. The Trustee has no interest in or relation to AEV which may conflict with
the performance of its functions as Trustee for the Offer.

Copies of the Trust Agreement and the Registry and Paying Agency Agreement are available for
inspection during normal business hours at the specified offices of the Trustee. The holders of the
Bonds are entitled to the benefit of, are bound by, and are deemed to have notice of, all the
provisions of the Trust Agreement and are deemed to have notice of those provisions of the Registry
and Paying Agency Agreement applicable to them.

FORM AND DENOMINATION

The Bonds are in scripless form, and shall be issued in denominations of Fifty Thousand Pesos
(#50,000.00), each as a minimum and in multiples of Ten Thousand Pesos (#10,000.00) thereafter
and traded in denominations of Ten Thousand Pesos (#10,000.00) in the secondary market.

TITLE

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

BOND RATING

The Bonds have been rated PRS Aaa by PhilRatings. Obligations rated PRS Aaa are of the highest
quality with minimal credit risk

A rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension or withdrawal at any time by the assigning rating organization.

The rating is subject to regular annual review, or more frequently as market developments may
dictate, for as long as the Bonds are outstanding. After Issue Date, the Trustee shall monitor the
compliance of the Bonds with the regular annual reviews.

TRANSFER OF BONDS

Register of Bondholders

The Issuer shall cause the Register of Bondholders to be kept by the Registrar, in electronic form.
The names and addresses of the Bondholders and the particulars of the Bonds held by them and of
all transfers of the Bonds shall be entered into the Register of Bondholders. Transfers of ownership
shall be effected through book-entry transfers in the scripless Register of Bondholders. As required
by Circular No. 428-04 issued by the BSP, the Registrar shall send each Bondholder, in the mode
elected by such Bondholder in the Application to Purchase or the Registration Form, a written
statement of registry holdings at least quarterly (at the cost of the Issuer) and a written advice
confirming every receipt or transfer of the Bonds that is effected in the Registrar’s system (at the
cost of the relevant Bondholder). Such statement of registry holdings shall serve as the confirmation
of ownership of the relevant Bondholder as of the date thereof. Any requests of Bondholders for
certifications, reports or other documents from the Registrar, except as provided herein, shall be for
the account of the requesting Bondholder. No transfers of the Bonds may be made during the period
intervening between and commencing on the Record Date and the relevant Interest Payment Date.

Transfers; Tax Status

The Registrar shall ultimately and conclusively determine all matters regarding the evidence
necessary to effect any such transfers. Settlement in respect of such transfers or change of title to
the Bonds, including the settlement of any documentary stamp taxes, if any, arising from
subsequent transfers, shall be settled directly between the transferee and/or the transferor
Bondholders.

Transfers across tax categories shall not be allowed except on Interest Payment Dates that fall on a
Banking Day. Restricted transfers include, but are not limited to, transfers between taxable and non-
taxable entities, between taxable entities of different tax categories (where tax-withheld entities
with different final withholding tax rates (e.g. 20%, 25%) are considered as belonging to different tax
categories), or between parties who claim the benefit of a tax treaty; provided, however, that
transfers from a tax-exempt category to a taxable tax category on a non-Interest Payment Date shall
be allowed using the applicable tax-withheld series name to ensure that the computation is based
on the final withholding tax rate of the taxable party to the trade. For such transactions, the tax-
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exempt entity shall be treated as belonging to the same tax category as its taxable counterpart for
the interest period within which such transfer occurred. A Bondholder claiming tax-exempt status is
required to submit a written notification of the sale or purchase to the Trustee and the Registrar,
including the tax status of the transferor or transferee, as appropriate, together with the supporting
documents specified under the Registry and Paying Agency Agreement upon submission of the
account opening documents to Registrar. Transfers taking place in the Register of Bondholders after
the Bonds are listed on PDEx shall be allowed between tax-exempt and non-tax-exempt entities
without restriction and observing the tax exemption of tax-exempt entities, if and/or when so
allowed under and in accordance with the relevant rules, conventions, and guidelines of PDEx and
PDTC.

Secondary Trading of the Bonds

The Issuer intends to list the Bonds at PDEx for secondary market trading or such other securities
exchange as may be licensed as such by the SEC. Secondary market trading in PDEx shall follow the
applicable PDEx rules, conventions, and guidelines governing trading and settlement between
bondholders of different tax status and shall be subject to the relevant fees of PDEx and PDTC. Upon
listing of the Bonds with PDEX, investors shall course their secondary market trades through PDEx
Brokering Participants for execution in the PDEx Trading Platform in accordance with PDEx Trading
Rules, Conventions and Guidelines, and shall settle such trades on a Delivery versus Payment (DvP)
basis in accordance with PDEx Settlement Rules and Guidelines. The PDEx rules and conventions are
available in the PDEx website (www.pds.com.ph). An Investor Frequently Asked Questions (FAQ)
discussion on the secondary market trading, settlement, documentation and estimated fees are also
available in the PDEx website.

MARKET INFORMATION ON OTHER DEBT SECURITIES

While there are already listed debt securities of AEV on PDEX, these securities have maturities that
may be different from the Bonds, and were priced at a time when benchmark rates were likely
different. As such, the listed price of the said securities may not necessarily be directly comparable
with the Bonds.

RANKING

The Bonds shall constitute the direct, unconditional, unsecured and unsubordinated Peso
denominated obligations of the Issuer and shall rank pari passu and rateably in priority of payment
without any preference or priority amongst themselves and at least pari passu with all other present
and future unsecured and unsubordinated obligations of the Issuer, other than (i) obligations
preferred by the law, (ii) any obligation incurred by the Issuer pursuant to Section 5.2 (a) of the Trust
Agreement or as may be allowed by the Trust Agreement, and (iii) other Indebtedness or obligations
disclosed by the Issuer to the Trustee as of Issue Date. The Bonds shall effectively be subordinated in
right of payment to, among others, all of AEV’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 Bonds.
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INTEREST

Interest Payment Dates

The Bonds shall bear interest on the principal amount from and including the Issue Date at the rate
of 3.2977% per annum for the Series E Bonds, and 4.1018% per annum for the Series F Bonds,
payable quarterly starting on November 9, 2021 for the first interest payment date, and February 9,
May 9, August 9, and November 9, of each year for each subsequent Interest Payment Date at which
the Bonds are outstanding, or the subsequent Banking Day, without adjustment, if such Interest
Payment Date is not a Banking Day. The last Interest Payment Date shall fall on the respective
Maturity Dates.

The cut-off date in determining the existing Bondholders entitled to receive interest or principal
amount due shall be the day two (2) Banking Days prior to the relevant Interest Payment Date (the
“Record Date”), which shall be the reckoning day in determining the Bondholders entitled to receive
interest, principal or any other amount due under the Bonds. No transfers of the Bonds may be
made during this period intervening between and commencing on the Record Date and the relevant
Interest Payment Date.

Interest Accrual

The Series E and Series F Bonds shall cease to bear interest from and including the respective
Maturity Dates, as defined in the discussion on “Final Redemption,” unless, upon due presentation,
payment of the principal in respect of the Bond then outstanding is not made, is improperly

withheld or refused, in which case the Penalty Interest (see “Penalty Interest”) shall apply.

Determination of Interest Amount

The interest shall be calculated on the basis of a 360-day year consisting of 12 months of 30 days
each and, in the case of an incomplete month, the number of days elapsed on the basis of a month
of 30 days.

REDEMPTION AND PURCHASE

Final Redemption

Unless previously purchased and cancelled, the Bonds shall be redeemed at par or 100% of face
value on the respective Maturity Dates. However, payment of all amounts due on such date may be
made by the Issuer through the Paying Agent, without adjustment, on the succeeding Banking Day if
the Maturity Date is not a Banking Day.

Early Redemption Option

Prior to the respective Maturity Dates of the Series E and Series F 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 Series E and Series F Bonds on the Early Redemption Dates,
as provided below, 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”).
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The amount payable to the Bondholders in respect of the Early Redemption Option exercise (the
“Early Redemption Price”) shall be calculated based on the principal amount of the Series E and
Series F 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:

Series E Bonds

Early Redemption Dates Early Redemption Price
(inclusive of
early redemption premium)

2" year from Issue Date and 101.00%
every Interest Payment Date
thereafter before the 3™

anniversary of the Issue Date

3" year from Issue Date and 100.25%
every Interest Payment Date
thereafter before Maturity

Date
Series F Bonds
Early Redemption Dates Early Redemption Price
(inclusive of
early redemption premium)
4% year from Issue Date and 102.00%

every Interest Payment Date
thereafter before the 5th
anniversary of the Issue Date

5% year from Issue Date and 101.00%
every Interest Payment Date
thereafter before t