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This Prospectus relates to the registration and the public offer for sale, distribution, and issuance (the
“Offer”) by Del Monte Philippines, Inc. (“DMPI”, the “Company”, or the “Issuer”) in the Philippines of
Peso-denominated fixed-rate bonds (the “Bonds”), with an aggregate principal amount of
PhP5,000,000,000.00 with an oversubscription option of up to PhP2,500,000,000.00. The Offer comprises
the following series of the Bonds: (i) 3.4840% p.a. three-year fixed-rate bonds due 2023 (the “Series A
Bonds”), and (ii) 3.7563% p.a. five-year fixed-rate bonds due 2025 (the “Series B Bonds), all of which
shall be issued by the Company simultaneously on October 30, 2020 (the “Issue Date”) pursuant to the
terms and conditions of the Bonds. The Issuer reserves the right to allocate the Bonds between the different
series based on the bookbuilding process and may opt to allocate the entire amount to just one series.

Interest on the Bonds shall be payable quarterly in arrears starting on January 30, 2021 for the first Interest
Payment Date and on April 30, July 30, October 30, and January 30 of each year for each subsequent
Interest Payment Date at which the Bonds are outstanding or the subsequent Business Day, without
adjustment, if such Interest Payment Date is not a Business Day.

The Bonds shall be repaid at par (or 100% of face value), plus any outstanding interest, on the relevant
maturity date of each series or on October 30, 2023 for the Series A Bonds, and on October 30, 2025 for
the Series B Bonds, unless the Company exercises its early redemption option for the Series B Bonds on
the Optional Redemption Dates according to the conditions therefor. For a more detailed discussion on the
redemption of the Bonds, please refer to the discussion under the section “Description of the Bonds —
Redemption and Purchase” starting on page 52 of this Prospectus.

The Bonds have been rated PRS Aaa by Philippine Rating Services Corporation (“PhilRatings”) on 12
August 2020.

Upon their issuance, the Bonds shall constitute the direct, unconditional, unsecured and unsubordinated
obligations of the Company and shall at all times rank pari passu and ratably without any preference or
priority amongst themselves and at least pari passu with all other present and future unsecured and
unsubordinated obligations of the Issuer other than obligations preferred by law. The Bonds shall effectively
be subordinated in right of payment to, among others, all of the Company’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 executed prior to the Trust Agreement (see
“Description of the Bonds”).

The Bonds are offered to the public at face value through the Joint Issue Managers, Joint Lead Underwriters,
and Joint Bookrunners named herein with the Philippine Depository & Trust Corp. (“PDTC”) as the
Registrar of the Bonds. It is intended that upon issuance, the Bonds shall be issued in scripless form, with
PDTC maintaining the scripless Registry of Bondholders. The Bonds are intended to be listed on the
Philippine Dealing & Exchange Corp. (“PDEx”). The Bonds shall be issued in minimum principal
denominations of PhP50,000.00 each, and in integral multiples of PhP10,000.00 thereafter. The Bonds shall
be traded in denominations of PhP10,000.00 in the secondary market.

The Company expects to raise net proceeds of up to a maximum of Php7,389,060,000.00, if the
oversubscription option is fully exercised. Without exercising such oversubscription option, the net



proceeds are estimated to be approximately Php4,922.,070,000.00, after deducting fees, commissions, and
expenses relating to the issuance of the Bonds. Proceeds of the Offer shall be used by the Company to repay
its existing debt obligations, which were obtained for general corporate purposes, as discussed further in
the section entitled “Use of Proceeds” on page 109 of this Prospectus. The Joint Issue Managers, Joint Lead
Underwriters, and Joint Bookrunners shall receive a fee of up to 0.45% on the final aggregate nominal
principal amount of the Bonds issued.

On 29 June 2020, the Board of Directors authorized the sale and offer of the Bonds under such terms and
conditions as the management of the Company may deem advantageous to it.

On 12 August 2020, the Company filed an application with the Securities and Exchange Commission
(“SEC”) to register the Bonds under the provisions of the Securities Regulation Code of the Philippines
(Republic Act No. 8799) (“SRC”). The SEC issued an order rendering the Registration Statement filed by
the Company effective and a corresponding permit to offer securities for sale covering the Bonds.

On 11 September 2020, the Company filed an application for the listing of the Bonds on the PDEx. However,
there is no assurance that such a listing will be achieved either before or after the relevant issue date of the
Bonds being offered at a particular time or whether such a listing will materially affect the liquidity of the
Bonds on the secondary market. Such listing will 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.

The Company reserves the right to withdraw any offer and sale of the Bonds at any time, and the Issuer and
Joint Issue Managers, Joint Lead Underwriters, and Joint Bookrunners reserve the right to reject any
application to purchase the Bonds in whole or in part and to allot to any prospective purchaser less than the
full amount of the Bonds sought by such purchaser. If an offer of the Bonds is withdrawn or discontinued,
the Company shall subsequently notify the SEC and, as applicable, the PDEx. The Joint Issue Managers,
Joint Lead Underwriters, and Joint Bookrunners may acquire for their own account any portion of the Bonds.

Holders of the Bonds shall not be entitled to any dividends from the Issuer, the Bonds being a debt issue.
Nevertheless, the Company’s dividend policy is discussed further in the section “Market Price of and
Dividends on the Company’s Common Equity and Related Stockholder Matters” on page 120 of this
Prospectus.

The Bonds will be registered and offered exclusively in the Philippines. The distribution of this Prospectus
and the offer and sale of the Bonds may, in certain jurisdictions, be restricted by law. The Company and
the Joint Issue Managers, Joint Lead Underwriters, and Joint Bookrunners require persons into whose
possession this Prospectus comes, to inform themselves of the applicable legal requirements under the laws
and regulations of the countries of their nationality, residence or domicile, and as to any relevant tax or
foreign exchange control laws and regulations affecting them personally. This Prospectus does not
constitute an offer of any securities, or any offer to sell, or a solicitation of any offer to buy any securities
of the Company in any jurisdiction, to or from any person whom it is unlawful to make such offer in such
jurisdiction.

This Prospectus contains the final terms of the Bonds. Information on the Issuer and this Offer is only
available in the Prospectus and the Bond Agreements.

The Joint Issue Managers, Joint Lead Underwriters, and Joint Bookrunners have exercised reasonable due
diligence required by regulations in ascertaining that all material representations contained in the Prospectus
are true and correct and that no material information was omitted, which was necessary in order to make



the statements contained in said documents not misleading. Information relating to the Company’s first
quarter financial statements ending 31 July 2020 has not been audited or reviewed, and the Joint Issue
Managers, Joint Lead Underwriters, and Joint Bookrunners have assumed the accuracy of the information
provided by the Company, and have not made any independent verification thereof.

No person or group of persons has been authorized by the Company and the Joint Issue Managers, Joint
Lead Underwriters, and Joint Bookrunners to give any information or to make any representation
concerning the Bonds other than as contained in this Prospectus. If given or made, any such information or
representation must not be relied upon as having been authorized by the Company or any of the Joint Issue
Managers, Joint Lead Underwriters, and Joint Bookrunners.

The information contained in this Prospectus relating to the Company and its subsidiaries (together with
DMPI, the “Group”) and the Group’s operations has been supplied by the Company, unless otherwise
stated herein. To the best of its knowledge and belief, the Company, which has taken reasonable care to
ensure that such is the case, confirms that the information contained in this Prospectus relating to it and its
operations is correct, and that there is no material misstatement or omission of fact which would make any
statement in this Prospectus misleading in any material respect, and that the Company hereby accepts full
and sole responsibility for the accuracy of the information contained in this Prospectus with respect to the
same.

Unless otherwise indicated, all information in this Prospectus is as of the date of this Prospectus. Neither
the delivery of this Prospectus nor any sale made pursuant to this Prospectus shall, under any circumstances,
create any implication that the information contained herein is correct as of any date subsequent to the date
hereof or that there has been no change in the Company’s affairs since such date.

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

Market data and certain industry forecasts used throughout this Prospectus were obtained from internal
surveys, market research, publicly available information and industry publications. Industry publications
generally state that the information contained therein has been obtained from sources believed to be reliable,
but that the accuracy and completeness of such information is not guaranteed. Similarly, internal surveys,
industry forecasts and market research, while believed to be reliable, have not been independently verified,
and neither the Company nor any of the Joint Issue Managers, Joint Lead Underwriters, and Joint
Bookrunners makes any representation, undertaking or other assurance as to the accuracy or completeness
of such information or that any projections will be achieved, or in relation to any other matter, information,
opinion or statements in relation to each Offer. Any reliance placed on any projections or forecasts is a
matter of commercial judgment. Certain agreements are referred to in this Prospectus in summary form.
Any such summary does not purport to be a complete or accurate description of the agreement and
prospective investors are expected to independently review such agreements in full.

The price of securities, such as the Bonds, can and does fluctuate, and any individual security may
experience upward or downward movements, and may even become valueless. There is an inherent risk
that losses may be incurred rather than profit made as a result of buying and selling securities. An
investment in the Bonds described in this Prospectus involves a certain degree of risk. Before making an
investment decision, investors should carefully consider the risks associated with an investment in the
Bonds. These risks include:

e Risks relating to the Company’s business;
e Risks relating to the Philippines;



e Risks relating to the Bonds; and
e Risks relating to certain statistical information in this Prospectus.

A prospective purchaser of the Bonds may refer to the section entitled “Risk Factors” beginning on page
80 of this Prospectus, in addition to the other information contained in this Prospectus, in deciding whether
to invest in the Bonds. The risk disclosure discussion does not purport to disclose all the risks and other
significant aspects of investing in the Bonds. A person contemplating an investment in the Bonds should
seek professional advice if he or she is uncertain of, or has not understood, any aspect of the securities to
invest in or the nature of risks involved in trading of securities.

Conventions Used in this Prospectus

In this Prospectus, unless otherwise specified or the context otherwise requires, all references to the
“Company” or “DMPI” are to Del Monte Philippines, Inc. Unless otherwise defined, all references to the
“Group” are to the Company and its subsidiaries on a consolidated basis. All references to the “Philippines”
are references to the Republic of the Philippines. All references to the “Government” are to the national
government of the Philippines. All references to the “BSP” are references to Bangko Sentral ng Pilipinas,
the central bank of the Philippines. All references to “United States” are to the United States of America.
All references to “Philippine Peso,” “PhP,” “Peso” and “P” are to the lawful currency of the Philippines,
and all references to “U.S. dollars” and “U.S.$” are to the lawful currency of the United States. The
Company publishes its financial statements in Pesos, and the Company’s fiscal year (“FY”) refers to the
twelve months ended 30 April of each year. References to “fiscal year 2020, “fiscal year 20197, “fiscal
year 20187, and “fiscal year 2017 are to the years ended 30 April 2020, 2019, 2018 and 2017, respectively.

This Prospectus contains translations of certain Peso amounts into U.S. dollar amounts at specified rates
solely for the convenience of the reader. These translations should not be construed as representations that
the Peso amounts represent such U.S. dollar amounts or could be, or could have been, converted into U.S.
dollars at the rates indicated or at all.

The items expressed in the Glossary of Terms may be defined otherwise by appropriate government
agencies or regulations from time to time, or by conventional or industry usage.

Presentation of Financial Information

The Company’s financial statements are reported in Philippine Pesos and are prepared based on its
accounting policies which are in accordance with the Philippine Financial Reporting Standards (“PFRS”)
issued by the Financial Reporting Standards Council of the Philippines. Unless otherwise stated, all
financial information relating to the Company contained herein is stated in accordance with PFRS.

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

The Company’s fiscal year begins on May 1 and ends on April 30 of the following year. SyCip Gorres
Velayo & Co. (“SGV & Co.”), a member firm of Ernst & Young Global Limited, audited the Company’s
financial statements as of and for the years ended 30 April 2020, 2019, and 2018, in accordance with
Philippine Standards on Auditing (“PSA”).
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FORWARD-LOOKING STATEMENTS

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

e known and unknown risks;

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

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

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

e the Company’s ability to successfully implement its current and future strategies;

e the Company’s ability to anticipate and respond to local and regional trends, including demand for
processed pineapple and other fruits, tomato products, beverage, fresh pineapples or other future
products the Company may offer;

o the Company’s ability to successfully manage its future business, financial condition, results of
operations and cash flow;

e the Company’s ability to secure additional financing and manage its capital structure and dividend
policy, including the Company’s ability to manage the levels of its indebtedness, receivables and other
related party transactions;

e the condition of, and changes in, the relationship of the Company with the Philippine Food and Drug
Administration (“FDA”) and other regulatory authorities or licensors;

e general political, social and economic conditions in the territories where the Company operates;

e regional geopolitical dynamics involving the Philippines and/or their neighbors;

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

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

currencies;

changes to the laws, regulations and policies applicable to or affecting the Company;

competition in the food growing, processing, and distribution industries;

legal or regulatory proceedings in which the Company is or may become involved; and

uncontrollable events, such as war, civil unrest or acts of international or domestic terrorism, the

outbreak of contagious diseases, accidents and natural disasters.

Additional factors that could cause the Company’s actual results, performance or achievements to differ
materially from forward-looking statements include, but are not limited to, those disclosed under “Risk
Factors” and elsewhere in this Prospectus. These forward-looking statements speak only as of the date of
this Prospectus. The Company and the Joint Issue Managers, Joint Lead Underwriters, and Joint
Bookrunners expressly disclaim any obligation or undertaking to release, publicly or otherwise, any updates
or revisions to any forward-looking statement contained herein to reflect any change in the Company’s
expectations with regard thereto or any change in events, conditions, assumptions or circumstances on
which any statement is based.



This Prospectus includes statements regarding the Company’s expectations and projections for future
operating performance and business prospects. The words “believe,” “plan,” “expect,” “anticipate,”
“estimate,” “project,” “intend,” “seek,” “target,” “aim,” “may,” “will,” “would,” “could,” and similar words
identify forward-looking statements. In addition, all statements other than statements of historical facts
included in this Prospectus are forward-looking statements. Statements in this Prospectus as to the opinions,
beliefs and intentions of the Company accurately reflect in all material respects the opinions, beliefs and
intentions of its management as to such matters as of the date of this Prospectus, although the Company
gives no assurance that such opinions or beliefs will prove to be correct or that such intentions will not
change. This Prospectus discloses, under the section “Risk Factors” and elsewhere, important factors that
could cause actual results to differ materially from the Company’s expectations. All subsequent written and
oral forward-looking statements attributable to the Company or persons acting on behalf of the Company
are expressly qualified in their entirety by the above cautionary statements.
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Affiliate/s

ARC
Applicable Law

Applicant

Application to Purchase

AVA
BAREZ

Board or Board of
Directors

BIR
BOC

Bond Agreements

Bondholder

Bonds

BSP

Business Day

CAGR
Capital Stock

GLOSSARY OF TERMS

With respect to any Person, means any other Person (i) directly or
indirectly controlling, controlled by, or under direct or indirect common
Control with, such Person, or who is a director or officer of such Person or
(i) any subsidiary of such Person or of any Person referred to in clause (i)
of this definition.

means the Audit and Risk Committee of the Board of Directors

Any statute, law, regulation, ordinance, rule, judgment, order, decree,
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 Governmental Authority.

A Person who submits a duly accomplished Application to Purchase,
together with all the requirements set forth therein.

The application form accomplished and submitted by an Applicant for the
purchase of a specified amount of the relevant series of the Bonds, together
with all the other requirements set forth in such application form.

means Agribusiness Venture Arrangements
means Bukidnon Agro-Resource Export Zone

means the board of directors of Del Monte Philippines, Inc. from time to
time

means Bureau of Internal Revenue of the Philippines
means Bureau of Customs

Collectively, the Underwriting Agreement, the Trust Agreement and the
Registry and Paying Agency Agreement, and any amendments thereto.

A Person whose name appears, at any relevant time, as the registered
owner of the Bonds in the Registry of Bondholders.

Collectively, the Philippine Peso-denominated bonds with an aggregate
principal amount of PhP5,000,000,000.00 and with an oversubscription
option of up to PhP2,500,000,000.00.

Bangko Sentral ng Pilipinas, the central bank of the Philippines.

A day other than a public non-working holiday, Saturday or Sunday on
which the facilities of the Philippine banking system are open and available
for clearing, and banks are open for business in Makati City and Taguig
City, Philippines.

means compound annual growth rate

With respect to any Person, any and all shares, interests, rights to purchase,
warrants, options, participations or other equivalents (however designated,
whether voting or non-voting) in equity of such Person, whether
outstanding on the date of the Trust Agreement or issued hereafter,
including, without limitation, all common stock and preferred stock of
such Person.
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CARI
CARP

CARPER

CBA
CENRO

Change in Law or
Circumstance

Change of Control

CLOA
CNC
CcocC

Company or DMPI or
Issuer

Consumer Act of the
Philippines

CORTT
CPR
DAR
DARAB
DARPO

DEARBC

DENR
DENR-EMB
DMBCLU-AWATU

DMFI
DMPIEU-ALU-TUCP

DMPL
DMPL Group
DMPRL

means Central American Resources, Inc.

means Republic Act No. 6657 or the Comprehensive Agrarian Reform
Law of 1988

means Republic Act No. 9700 or the Comprehensive Agrarian Reform
Program Extension with Reforms

means Collective Bargaining Agreement
means Community Environment and Natural Resources Office

each of the events described as such under “Redemption and Purchase-
Change in Law or Circumstance”

has the meaning given to such term under “Redemption by Reason of
Change of Control”

means Certificates of Land Ownership Awards
means Certificate of Non-Coverage
means ERC Certificates of Compliance

means Del Monte Philippines, Inc.

means Republic Act No. 7394

means Certificate of Residence for Tax Treaty Relief
means Certificate of Product Registration

means Department of Agrarian Reform

means DAR Adjudication Board

means DAR Provincial Offices

means Del Monte Employees’ Agrarian Reform Beneficiaries Cooperative
in the Philippines

means the Philippine Department of Environment and Natural Resources
means DENR-Environmental Management Bureau

means Del Monte Bugo Cannery Labor Union-All Workers Alliance Trade
Union

means Del Monte Foods, Inc.

means Del Monte Philippines, Inc.’s Employees Union-Associated Labor
Unions-Trade Union Congress of the Philippines

means Del Monte Pacific Limited
means Del Monte Pacific Limited and its subsidiaries

means Del Monte Pacific Resources Limited

12



DMPSEU-AWATU

DOH
DOE
DOLE
DPA
DPA-IRR
DST

DTI

ECC

Ecological Solid Waste
Management Act

ECP
eFPS
EIA

EMF

Environmental Impact
Statement System

EP

ERC

FDA

FIA

FLA

Food Safety Act
Foundation
FPA

GDP
GLOBALGAP
Government
Group

Growership Agreement

GSC
GTL
IDR

means DMPI Plantation Monthly Salaried Employees Union-All Workers
Alliance Trade Unions

means Department of Health

means Department of Energy

means Department of Labor and Employment

means Republic Act No. 10173 or the Data Privacy Act of 2012
means the DPA and its implementing rules and regulations
means documentary stamp tax

means Department of Trade and Industry

means Environmental Compliance Certificate

means Republic Act No. 9003

means Environmentally Critical Project

means the BIR’s Electronic Filing and Payment System
means Environmental Impact Assessment

means the Environmental Monitoring Fund

means Presidential Decree No. 1586

means Emancipation Patents

means Energy Regulatory Commission

means Food and Drug Administration of the Philippines
means Republic Act No. 7042, or the Foreign Investments Act of 1991
means foreshore lease agreements

means Republic Act No. 10611

means Del Monte Foundation, Inc.

means Fertilizer and Pesticide Authority of the Philippines
means Gross Domestic Product

means Global Good Agricultural Practices

means the Government of the Republic of the Philippines
means the Company and its consolidated subsidiaries

means the agreement between DMPI and thousands of landowners
covering about 16,400 hectares of DMPI’s pineapple plantation in
Northern Mindanao and South Bukidnon.

means General Services Cooperative
means GTL Limited

means Issuer Default Rating

13



Interest Payment Date

Issue Date

Joint Issue Managers, Joint

Lead Underwriters, and
Joint Bookrunners

Labor Code

LLDA

LGU
LTO
Majority Bondholders

MARO
Material Adverse Effect

MMT
NAEC
NDC
NGC

NPC
NWRB
Offer

means April 30, July 30, October 30, and January 30 of each year, or the
next Business Day if such date falls on a non-Business Day, during which
any of the Bonds are outstanding

means October 30, 2020 or such other date as the Issuer and the Joint Issue
Managers, Joint Lead Underwriters, and Joint Bookrunners may agree in
writing; provided, that such date shall be a date which is within the validity
of the Permit to Sell

means BDO Capital & Investment Corporation, China Bank Capital
Corporation, First Metro Investment Corporation, and RCBC Capital
Corporation

means Presidential Decree No. 442 or the Labor Code of the Philippines

means Laguna Lake Development Authority of the Philippines

means local government unit in the Philippines
means License to Operate

means (i) With respect to matters relating only to the Series A Bonds,
Bondholders representing more than fifty percent (50%) of the outstanding
principal amount of the Series A Bonds; (ii) with respect to matters relating
only to the Series B Bonds, Bondholders representing more than fifty
percent (50%) of the outstanding principal amount of the Series B Bonds;
and (iii) with respect to the matters affecting the Series A Bonds and Series
B Bonds, Bondholders representing more than fifty percent (50%) of the
outstanding principal amount of the Bonds

means Municipal Agrarian Reform Officer

means, a material adverse effect, as may be reasonably determined by the
Joint Issue Managers, Joint Lead Underwriters, and Joint Bookrunners in
the condition (financial or otherwise), results of operations, or business
affairs of the Issuer or any of the Subsidiaries, taken as a whole) whether
or not arising in the ordinary course of business, the Offer, or the ability of
the Issuer to perform its obligations under the transactions contemplated
by the Underwriting Agreement and the Bond Agreements.

means Multi-Partite Monitoring Team
means National AVA Evaluation Committee
means National Development Company

means the Nominating and Governance Committee of the Board of
Directors

means the National Privacy Commission
means the National Water Resources Board

means the public offer for sale, distribution and issuance of the Bonds by
the Issuer to eligible investors

14



Offer Period

Optional Redemption
Date/s

Optional Redemption
Option

P or PhP or Peso

PARC
PARCCOM
PARO
Payment Date

PCA

PCA-IRR

PCC

PDEx

PDEx Rules

PDS

PDTC

PDTC Participant

PDTC System

Permit to Sell

Person

PET
PEZA
PFRS

PhilGAP

means the period when the Bonds are publicly offered for sale, distribution
and issuance by the Issuer to eligible investors, commencing at 9:00 a.m.
on October 19, 2020 and end at 5:00 p.m. on October 23, 2020, or such
other dates and time as may be mutually agreed between the Issuer and the
Joint Issue Managers, Joint Lead Underwriters, and Joint Bookrunners.

means beginning on the fourth (4"%) anniversary of the Issue Date of the
Series B Bonds

means the option of the Issuer to effect a redemption of the Series B Bonds
on the Optional Redemption Dates

means Philippine Pesos, the lawful currency of the Republic of the
Philippines

means the Presidential Agrarian Reform Council
means the Provincial Agrarian Reform Coordinating Committee
means the Provincial Agrarian Reform Officer

As the context may require, each Interest Payment Date, the Maturity Date
for the relevant series of the Bonds, and/or the relevant Redemption Date.

means the Philippine Competition Act

means the PCA and its implementing rules and regulations
means the Philippine Competition Commission

means Philippine Dealing & Exchange Corp.

means the applicable rules, conventions and guidelines of PDEx
means Philippine Dealing System

means Philippine Depository and Trust Corp.

means a person who has applied for and has been approved as a participant
by the PDTC

means the system for the central handling of securities by which
transactions involving such securities may be settled by book-entries in the
records of PDTC

means the Certificate of Permit to Sell or Offer for Sale of Securities issued
by the SEC in respect of the Offer

means any individual, firm, corporation, partnership, association, joint
venture, tribunal, limited liability company, trust, government or political
subdivision or agency or instrumentality thereof, or any other entity or
organization.

means polyethylene terephthalate
means Philippine Economic Zone Authority

means Philippine Financial Reporting Standards issued by the Financial
Reporting Standards Council

means Philippine Good Agricultural Practices
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PhilHealth
Philippine Clean Air Act

Philippine Clean Water
Act

Philippine SEC or SEC
PNP-FEO

PNRI

PPAEPZ

PPMSC

Prospectus

PSA
PSE

Public Land Act
Purchase Price
R.A.

R.A. 8762

Rabobank

Record Date

Redemption Date

Registrar and/or Paying
Agent

means Philippine Health Insurance Corporation
means Republic Act No. 8749
means Republic Act No. 9275

means the Securities and Exchange Commission of the Philippines
means Philippine National Police — Firearms and Explosives Office
means Philippine National Research Institute

means Philippine Packing Agricultural Export Processing Zone
means Philippine Packing Management Services Corporation

means this Prospectus together with all its annexes, appendices and
amendments, if any, for the offer and sale to the public of the Bonds

means Philippine Standards on Auditing
means The Philippine Stock Exchange, Inc.

means Commonwealth Act No. 141

In respect of each Bond, an amount equal to the face amount of such Bond,
which is payable upon submission of the duly executed Application to
Purchase.

means Republic Act

means Republic Act No. 8762, otherwise known as the Retail Trade
Liberalization Act of 2000

means Cooperatieve Centrale Raiffeisen-Boerenleenbank B.A., Labuan
Branch

As used with respect to any Payment Date, (i) two (2) Business Days
immediately preceding the relevant Payment Date, which shall be the
cutoff date in determining the Bondholders entitled to receive interest,
principal or any amount due under the Bonds or (ii) such other date as the
Issuer may duly notify the PDTC.

means the date when the Bonds (or any series thereof) are redeemed in
accordance with the terms and conditions of the Bonds; provided that if
the relevant Redemption Date falls on a day that is not a Business Day,
then the payment of the principal and accrued interest (if any) shall be
made by the Issuer on the next Business Day, without adjustment to the
amount of principal and interest to be paid. For the avoidance of doubt, the
term “Redemption Date” includes Optional Redemption Date.

means The Philippine Depository & Trust Corp., a corporation with a
quasibanking license duly organized and existing under and by virtue of
the laws of the Philippines, whose principal obligation is to handle
payments of the principal of, interest on, and all other amounts payable on
the Bonds, to the Bondholders, pursuant to the Registry and Paying
Agency Agreement. The term includes, wherever the context permits, all
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Registration Statement

Registry of Bondholders

Registry and Paying
Agency Agreement

RSOC

S&P
SCCP

Securities Regulation Code
or SRC

Senior Management

SGV & Co.
SSS
SRC Rules

S&W Fine Foods
Tax Code

Toxic Substances and
Hazardous and Nuclear
Wastes Control Act
TRAIN

Trust Agreement

Trustee

Underwriting Agreement

other Person or Persons for the time being acting as paying agent or paying
agents under the Registry and Paying Agency Agreement.

means the registration statement filed with the SEC in connection with the
offer and sale to the public of the Bonds and rendered effective by the SEC.

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

means the Registry and Paying Agency Agreement dated 14 October 2020,
and its annexes and attachments, as may be modified, supplemented or
amended from time to time, and entered into between the Company and
the Registrar and Paying Agent in relation to the Bonds.

means the Remuneration & Share Option Committee of the Board of
Directors

means Standard & Poor’s Ratings Services
means Securities Clearing Corporation of the Philippines

means Republic Act No. 8799 of the Philippines

means the President, the Chief Operating Officer, the Chief Financial
Officer, the Chief Legal Counsel and Compliance Officer / Corporate
Secretary, the Chief Human Resource Officer, the Chief Scientific Officer,
and the Assistant Corporate Secretary of the Company

means SyCip Gorres Velayo & Co.
means Social Security System of the Philippines

means the 2015 Implementing Rules and Regulations of the Securities
Regulation Code (Republic Act 8799)

means S&W Fine Foods International Limited
means the National Internal Revenue Code of the Philippines, as amended

means Republic Act No. 6969

means Republic Act No. 10963, otherwise known as the Tax Reform for
Acceleration and Inclusion.

means the Trust Agreement dated 14 October 2020 and its annexes and
attachments, as may be modified, supplemented or amended from time to
time, and entered into between the Company and the Trustee

means Rizal Commercial Banking Corporation — Trust And Investments
Group

means the Underwriting Agreement dated 14 October 2020, and its
annexes and attachments, as may be modified, supplemented or amended
from time to time, and entered into between the Company and the Joint
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U.S. or United States
U.S.$ or U.S. dollars

VAT

Water Code of the
Philippines

Issue Managers, Joint Lead Underwriters, and Joint Bookrunners in
relation to the Bonds.

means the United States of America

means United States Dollars, the lawful currency of the United States of
America

means Value-added Tax

means Presidential Decree No. 1067 (1976)
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EXECUTIVE SUMMARY

The following summary is qualified in its entirety by, and is subject to, the more detailed information
presented in this Prospectus, including the Company’s audited consolidated financial statements and
related notes included elsewhere in this Prospectus. Capitalized terms not defined in this summary are
defined in the “Glossary of Terms,” “Risk Factors,” “Business” or elsewhere in this Prospectus.

Overview

The Company belongs to the DMPL Group, one of the world’s largest and most well-known producers and
marketers of premium quality food and beverage products. DMPI has been in operation in the Philippines
for 94 years and caters to today’s consumer needs for premium quality, healthy food and beverage products.
It produces, markets and distributes its products worldwide under a variety of brand names, including De/
Monte, a brand in existence since 1886.

For the year ended 30 April 2020, DMPI generated 31.9 billion of consolidated revenues, of which 61%'
were revenues from the Philippines, and 39%were sales to affiliates and third party customers which export
DMPI products under the Del Monte brand, S&W brand and private label brands. Products sold in the
Philippines include beverages (100% pineapple juice and juice drinks in various flavors), culinary (tomato
sauce, spaghetti sauce, ketchup, meal mixes, condiments, and pasta) and packaged fruit (pineapples and
tropical mixed fruits), while products for the export markets include fresh pineapple, processed pineapple
and mixed-fruit, juices and sauces.

DMPI is the market leader in the Philippines with market shares ranging from 39%-87% in a number of
categories, such as, canned pineapples and canned mixed fruits, RTD (ready-to-drink) juices (excluding
doy/foil packs), tomato sauce and spaghetti sauce (Source: Nielsen Retail Index, 12 months ending April
2020).

The main office of DMPI is in Metro Manila, while its plantation and cannery are in Mindanao in the
southern Philippines. DMPI’s beverage PET plant is in Cabuyao, Laguna which is about a 1.5 hour-drive
from Manila.

DMPI believes it manages one of the world’s largest integrated pineapple operations. It produces pineapple
in its approximately 26,000-hectare plantation in an area outside the typhoon belt and at elevations and
climate conditions suitable for pineapple cultivation. The Company’s processing facility, which is about an
hour’s drive from the plantation, has an annual capacity to process about 700,000 tonnes of pineapples. The
competitiveness of this operation is complemented by an on-site can-making operation and an adjacent
seaport.

DMPI also has a state-of-the-art fresh cold storage and packing house facility, and a Nice Fruit production
line which can freeze fruits for up to three years while retaining their freshness and nutritional properties.
These fully integrated operations ensure an efficient supply chain from production to market and the
delivery of premium quality products.

The Company continues to implement cost-reduction and productivity-enhancement programs, and invests
in new technology and equipment to maintain its leadership position in the industry. DMPI’s operations
have also consistently maintained a high standard of quality control and product assurance. It meets food
standards set by its customers locally and abroad, and by a number of international agencies.

! Based on revenues excluding Philippine Accounting Standards (“PAS”) adjustments.
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DMPI operates and manages an extensive distribution network in the Philippines utilizing general trade
(49% of sales), modern trade (34% of sales), foodservice (12% of sales), and convenience and emerging
channel (5% of sales) channels. In addition, the Company employs its own sales force to manage key
accounts. DMPI’s products are thus available in every major city in the Philippines. In the international
markets, the Company sells its fresh pineapples directly to customers in Asia-Pacific and the Middle East
beginning April 2019. For processed products, beginning May 2019, the Company sells private label and
S&W-branded products, through its affiliate S&W Fine Foods International Ltd (“S&W Fine Foods”), as
well as to its affiliate, Del Monte Foods, Inc. (“DMFT”), in the U.S., its joint venture FieldFresh Private
Foods Limited (“FieldFresh”) in India, and also to other customers that sell Del Monte-branded products
in other parts of the world. Prior to April 2019, all the sales in international markets were managed by its
affiliates, S&W Fine Foods and GTL Limited (“GTL”). DMPI charges its customer affiliates, cost plus an
arm’s length markup for products sold to them.

S&W Fine Foods has also started selling products in e-commerce channels, i.e., Amazon Japan, Tmall, JD
and Pinduoduo China, Homeplus, Emart PK and Shinsegae Korea, and Redmart Singapore, among others,
and has also utilized social media in promoting its products and campaigns.

In the year ended 30 April 2020, the Company recorded consolidated revenues of £31,916.3 million, an
increase by 11.0% from P28,761.6 million from the previous year ending 30 April 2019. The Company’s
net income increased by 34.7% from $2,578.7 million to £3,473.6 million during the same period.

The DEL MONTE Brand

Del Monte has been in existence since 1886. DMPI believes that the Del Monte brand has almost universal
awareness in the Philippines. Del Monte brand products are found in substantially all national supermarkets,
large wholesalers and independent and chain grocery stores throughout the Philippines.

DMPI holds the Del Monte trademark rights exclusively in the Philippines for prepared food and beverage
products. These trademarks are important to DMPI since brand recognition is a key factor in the success of
the Company’s products. The current registrations of these trademarks in the Philippines are effective for
varying periods of time and are renewed periodically. DMPI also holds exclusive rights to several other
trademarks in the Philippines, which include Today’s, Fiesta, 202, Fit ‘n Right, Heart Smart, Bone Smart,
Del Monte Quick ‘n Easy, and Contadina. The DMPL Group owns the S& W trademark worldwide except
for Australia and New Zealand. For a more detailed discussion on DMPI’s intellectual property rights,
please see the discussion on “Intellectual Property” beginning on page 211 of this Prospectus.

With operations starting in 1926, Del Monte has a long history in the Philippines and is a household name
with a strong following. DMPI is a market leader in the Philippines in canned pineapples, canned mixed
fruits, RTD juices (excluding doy/foil packs), tomato sauce and spaghetti sauce categories (Source: Nielsen
Retail Index, 12 months ending April 2020). Del Monte has a strong brand equity and customer loyalty,
resulting in repeat purchases and brand loyalty that provide DMPI with greater pricing power in the
Philippines.
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Corporate and Ownership Structure

The chart below sets out the DMPL Group’s corporate structure as of the date of this Prospectus. Unless
otherwise indicated, each subsidiary is wholly-owned by its parent:

Del Monte Pacific
Limited

I | |
DMPL Management Del Monte Pacific S&W Fine Foods . (93.57%)
Services Pte Ltd Resources Limited Gl L] International Limited BRTALE R A ) DMPL Foods Limited
1
[

i (95.13%
Dewey Limited @itiel AmilEn S&W Japan Limited L ¢ . 0_) . bel I\{Ionte_Fo_ods
Resources, Inc. DMPL India Limited Holdings Limited

1
]
1 1

[
Dewey Sdn Bhd Pacific Brands Del Monte South Bukidnon Fresh
i Philippines, Inc. Philippines, Inc. (88%) Trading, Inc.

(40.0%) Philippine Packing
Del Monte Txanton Management Service
Distribution, Inc. Corporation

Del Monte Foods
Holdings Il, Inc.

Del Monte Foods
Holdings, Inc.

Del Monte Foods, Inc.

Notes:

1) The DMPL Group owns approximately 95.13% of DMPL India Limited, the holding company that owns 50% of FieldFresh
Foods Private Limited, thereby having equal voting rights with the Bharti Group of India.

2) The Company owns 40.0% of Del Monte Txanton Distribution, Inc. (“DM Txanton”), while Txanton Torre Wine and Olive Oil
Co., Inc. holds the other 40.0% and Nonillon Holding Corp. holds the remaining 20.0%. However, DMPI has board control as it
has the contractual right to four out of the seven board seats in DM Txanton.

3) Pacific Brands Philippines, Inc., South Bukidnon Fresh Trading Inc., Del Monte Txanton Distribution, Inc., and GTL Limited
are all inactive. SBFTI has limited business activity for fiscal year 2020.

DMPL, the ultimate parent company of DMPI, was admitted to the Official List of the Singapore Exchange
Securities Trading Limited (“SGX-ST”) on 2 August 1999. DMPL was also listed with the PSE on 10 June
2013.

The details of the Company’s subsidiaries and their principal activities are set out below.

Name of Subsidiary Inc(]))ri;)tsr(;iion Place of Incorporation Principal Activities HE{?;;‘;EE%TJZP
Intellectual property
o . holding and
Philippine Packing licensine:
Management Service 18 June 2007 Philippines M & 100.00%
Corporation Management,
logistics and support
services
Del Monte Txanton 7 January 2015 Philippines Inactive 40.00%

Distribution, Inc.
Recent Developments

In January 2020, DMPL, CARI, DMPI, and SEA Diner Holdings Pte Ltd (“SEA Diner”) entered into a
share purchase agreement for the purchase by SEA Diner of CARI’s 363,651,600 common shares of DMPI
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representing 13% of total issued and outstanding common shares in DMPI, subject to the fulfillment of
certain conditions precedent. The aggregate consideration for the Private Placement this transaction was
originally U.S.$130 Million.

On 30 April 2020, DMPL, CARI, DMPI, and SEA Diner entered into a supplemental agreement decreasing
the number of sold shares to 335,678,400 common shares of DMPI representing 12% of the total number
of issued and paid-up common shares in DMPI.

The final aggregate consideration for the Private Placement sale by CARI of 12% of total issued and
outstanding shares in DMPI to SEA Diner (“Private Placement”) was U.S.$120 Million. The other
material terms of the Private Placement include:

Right to Convert into redeemable Following completion of the Private Placement, the shares
convertible preferred shares (“RCPS”) purchased will be convertible into RCPS.
Dividend SEA Diner’s right to participate in dividends is on an as-converted

basis, that is, if ordinary shareholders are entitled to dividends, then
the RCPS holders will correspondingly be entitled to dividends on
an as-converted basis.

Voting SEA Diner, as an RCPS holder, will have proportional shareholder
voting rights in DMPI on an as-converted basis. There will also be
certain reserved matters (for example, matters not in the ordinary
course of business) which the Investor will have the right to
approve.

Transferability The RCPS will be subject to certain transfer restrictions, such as
the right of first refusal of CARI, but affiliates of SEA Diner shall
be permitted transferees.

Conversion SEA Diner, as long as it holds RCPS, may, at any time, exercise its
right to convert the RCPS into common shares of DMPIL.
Conversion of RCPS into common shares of DMPI is at a ratio of
one RCPS : one ordinary share of DMPI.

Exit The RCPS shall automatically be converted into common shares of
DMPI, on the occurrence of either an initial public offering or a
trade or private sale of the DMPI shares covered by the Private
Placement.

Redemption If there is no liquidity event (IPO or trade sale) after five years from
the closing of the Private Placement, the RCPS shall be redeemed
at the redemption price, which is an amount paid on the RCPS plus
an 8% rate of return (compounded on a per annum basis) calculated
from the closing of the Private Placement up to the date of
redemption.

The right to redeem in the event there is no liquidity event after five
(5) years from 20 May 2020 (the Completion Date) is subject to the
mutual consent of both DMPI and SEA Diner. If DMPI does not
consent to the RCPS holder’s written redemption request, the 8%
rate of return per annum shall be increased annually by 3%, and
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this increased rate of return shall apply for each year that the RCPS
remain outstanding and shall be compounded on a per annum basis.

However, if an agreed default event occurs, SEA Diner may, by
written notice to the Company, require the Company to redeem any
or all of the RCPS held by SEA Diner at the agreed default
redemption amount without prejudice to all other rights or
remedies available to such holder of the RCPS. The right to redeem
for certain default events is subject to the mutual consent of both
DMPI and SEA Diner. If DMPI does not consent to the RCPS
holder’s written redemption request, the internal rate of return
comprising the Default Redemption Amount shall be increased
annually by 3%, and this increased rate of return shall apply for
each year that the RCPS remain outstanding and shall be
compounded on a per annum basis.

Under the original agreement, dividends declared pursuant to the
RCPS were to be credited for the purpose of calculating the
redemption amount. Under the 30 April 2020 supplemental
agreement, the parties have agreed that any dividend received by
SEA Diner from DMPI (other than the dividends in respect of the
financial year ended 30 April 2020) will no longer be credited for
the purpose of calculating the redemption amount.

Share Adjustment

There is also a share adjustment mechanism in the event that
DMPL does not meet the forecasted net income of DMPI for the
financial year ended 30 April 2021 numbers agreed with SEA
Diner. Accordingly, additional DMPI shares (up to a maximum cap
of 1.33% of the total issued share capital of DMPI as diluted by
this adjustment) may be issued by DMPI to SEA Diner in
accordance with the Private Placement agreement.

Call Option

SEA Diner shall also be entitled to a call option which gives it the
right to buy from CARI additional DMPI shares of up to
41,959,800 DMPI shares. The option is held by the minority
shareholder, SEA Diner and not by any of its director or executive
officers. The Call Option is exercisable within the Option Period.

“Option Period” means the period,
(A) commencing on:

6)) in the event where an IPO of DMPI is consummated
on or before 30 April 2022, and:

(a) such TPO of DMPI is consummated at a price per
DMPI share which implies an IPO pre-money market
capitalisation of US$2,000,000,000 or lower, the date
on which such IPO of DMPI is consummated; or

(b) such IPO of DMPI is consummated at a price per
DMPI share which implies an IPO pre-money market
capitalisation of more than US$2,000,000,000 and
following such IPO, the Investor sells any DMPI
shares at a price per DMPI share which implies that
DMPI’s valuation is at or lower than an IPO pre-
money market capitalisation of US$2,000,000,000,
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the date on which the Investor makes such sale of
DMPI shares; or

(ii) 30 April 2022, if DMPI does not consummate an [PO
on or before 30 April 2022; and

(B) ending on the earliest of:

@) the date falling ten (10) years after the date of
completion of the Proposed Sale;
(ii) the date falling five (5) years after the consummation

of an IPO of DMPI; and

(iii) the date on which the Investor receives an amount in
respect of a redemption of its DMPI shares pursuant
to the Agreement that provides the Investor with a
rate of return of no less than eight (8) per cent.

For a more detailed discussion on the authorized capital stock of the Company, please refer to the discussion
under the section “Capitalization and Indebtedness” starting on page 122 of this Prospectus.

Competitive Strengths
The Company believes that its competitive strengths are as follows:
Trusted, iconic food & beverage heritage brands known for quality

DMPI leverages its three heritage brands, Del Monte, S&W and Contadina, which all have more than 100
years heritage. For generations, consumers have trusted and enjoyed the Company’s premium quality
branded products: Del Monte originated in the USA in 1886, S&W in 1896, and Contadina in 1914. DMPI
has proudly earned its reputation with a singular dedication to quality and, as a testament to this, the Del
Monte logo puts ‘Quality’ at the center of its brand promise. The brand’s seal is ‘not a label - but a
guarantee’. The iconic Del Monte brand has gained popularity among Filipino households for quality
pineapples and mixed fruit products, tomato sauce, spaghetti sauces, ketchup and other culinary products
as well as fruit-based beverages including 100% pineapple juice. A new line of premium products with
pasta, pasta sauces, and olive oil under the Contadina brand was launched in the Philippines in 2016 to
supplement the Del Monte offering, in recognition of rising aftfluence in the market.

The Del Monte brand has significant versatility, as various product categories can all be marketed under
the Del Monte name — from canned fruit to juices, to sauces, to pasta, and to condiments, among others.
The Company derives competitive advantages of being able to use the De/ Monte brand across multiple
products, in particular around advertising as the Company believes that advertising one specific Del Monte
product has a halo effect on other Del Monte branded product categories including new products and
product lines.
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The Company enjoys market leadership positions in the Philippines, and its brands are well-positioned to
benefit from both favorable macroeconomic and demographic trends, as well as the new Corona Virus
Disease (“COVID”’) environment.

With operations starting in 1926, Del Monte has a long history in the Philippines and is a household name
with a strong following. DMPI is a market leader in the Philippines in canned pineapples, canned mixed
fruits, RTD juices (excluding doy/foil packs), tomato sauce and spaghetti sauce categories (Source. Nielsen
Retail Index, 12 months ending April 2020). Del Monte has a strong brand equity and customer loyalty,
resulting in repeat purchases and brand loyalty.

Market Share in the Philippines Product Photos
Product
(Based on Volume)
Canned pineapple 86.7% (#1) E s F:

71.4% (#1)
(Del Monte Fiesta and Today’s)

38.9% (#1)
RTD juices, excluding doy/foil (Del Monte Pineapple Juice,

Canned mixed fruit

packs Del Monte Juice Drinks, and
Tipco)
Tomato sauce 84.3% (#1)
38.7% (#1)
Spaghetti sauce (Del Monte, Contadina, and
Today’s)

Source: Nielsen Retail Index, 12 months ending April 2020

As a market leader, the Company is ideally positioned to benefit from favorable consumer trends resulting
from the strong GDP growth experienced by the Philippines. The Philippine economy has been enjoying
continuous growth for several years now. At least for the past three years, the Philippine gross domestic
product grew by 6.7%, 6.2% and 5.9% in 2017, 2018 and 2019 respectively (Source: IMF Database). The
growth of the food and beverage industry in which the Company operates is directly driven by the increase
in disposable income that Filipino consumers are enjoying as a result of this sustained period of Philippine
economic growth. Also, the population of the Philippines is currently at 101.6 million (Source: World Bank
& Philippine Statistics Authority), and the 12" largest globally. Since 2015, the Philippines has entered the
‘demographic window’ with 70 percent of the population being of working age, with a current median age
of 23.4 years (Source: World Bank & Philippine Statistics Authority). The Company believes that this
demographic situation translates to more consumers for its products.

Benefits in a COVID-environment

The Company believes that it is well positioned to win with consumers in a COVID-environment. Despite
an economic dip in the first quarter of 2020 due to the Enhanced Community Quarantine measures of the
Philippine government, Del Monte saw further acceleration of growth across all categories, most especially
in flagship Del Monte brands of 100% Pineapple Juice, Spaghetti Sauce and Tomato Sauce. The relevance
and imagery of these iconic Del Monte brands became magnified in a COVID-environment where
consumers became most concerned with health, and shifted to home cooking. Digital communications
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highlighted product quality and taste, health and immunity (100% Pineapple Juice ACE) and meal
preparation and planning (Del Monte Kitchenomics), and sustained the growth of consumption of Del
Monte products even as the COVID lockdown ends.

Benefits from increased focus of consumers on health and wellness due to fruit-based company products
and culture of innovation

The Company believes that the Del Monte portfolio of packaged fruits, juices and culinary products have
been synonymous with healthy products. As consumers increasingly focus on healthy eating and wellness,
the Company believes it is ideally positioned to benefit from this secular consumption trend.

DMPI has launched a slew of new products using innovative technologies in ingredients, packaging and
processes in the past ten years. Health and wellness has been the anchor for new product introductions, with
the consumers’ health needs in mind. Finding solutions to address emerging health issues has led to a host
of innovative products that offer clinically proven benefits, including weight and body fat management,
cholesterol reduction, and bone health enhancement.

The Company’s beverage portfolio in the Philippines includes health and wellness products, such as 100%
Pineapple Juice Heart Smart with Reducol™, a special blend of plant sterols and stanols that help lower
bad cholesterol, and 100% Pineapple Juice Bone Smart™ a calcium-fortified juice that has twice the level
of calcium than a glass of milk, designed to provide the same benefit to lactose-intolerant consumers. It
also includes a range of Del Monte Fit ‘n Right Juice Drinks with Green Coffee Extract and L-Carnitine
proven to result in body fat reduction with diet and exercise.

A study commissioned by the DMPI Research and Development Group established that consumption of a
small can of Del Monte Pineapple Tidbits a day could boost the body’s first line of defense against infection.
In order to make the product more accessible daily for consumers, a low-cash outlay pack format for Del
Monte Pineapple Tidbits was launched.

The Company’s portfolio of products that offer healthier choices has expanded: 100% Pineapple Juice
fortified with vitamins A, C & E, 100% Fiber-Enriched Pineapple Juice, Lycopene-rich tomato sauces and
ketchup, no-MSG culinary sauces and cooking aids. The health benefits claimed by the Company are
supported by third party clinical studies commissioned by the Company.

The Company derives competitive advantages from its vertically integrated pineapple-based operations
and from its scale

DMPI believes that it operates one of the world’s largest fully-integrated pineapple operations which allows
it to have oversight and exert control in each stage of the product life cycle, from cultivation to distribution
of pineapple products. DMPI operates an approximately 26,000-hectare pineapple plantation in the
Philippines with planting and harvesting nearly year-round, a cannery located within an hour’s drive from
the plantation that can process harvested fruit within the same day assuring freshness, and a state-of-the-art
fresh packing house and cold storage facility for fresh fruit.

The Company believes having control over the full production cycle is necessary for it to control the quality
and cost of its products. In addition, the Company derives economic benefits from its scale which, the
Company believes allows it to obtain competitive pricing from its suppliers and optimize its production
costs and fixed cost base.

For certain pineapples which are not produced by DMPI directly, DMPI maintains long-term supply
contracts with the farmers to ensure a stable supply of fruits for the Company’s production and distribution
chain. DMPI also has several toll packers for its products, such as tomato sauce, spaghetti sauce and other
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sauces in “Stand-Up Pouch” format, ketchup in glass bottles, particulate beverages in cartons, 202 mL cans,
pasta in plastic wrappers, and other packaged products in its portfolio under the S& W brand.

Strong logistics and supply chain management in complex geographies and markets

DMPI has developed a robust logistics and supply chain system that combines in-house and outsourced
resources, allowing it to optimize its operations and address the logistical challenges associated with the
complex geography of the Philippine archipelago. The Company’s supply chain allows it in particular to
address its end markets’ demands, and distribute its pineapple products throughout the country from its
main production site in Mindanao, as well as its tomato-based/culinary products and other beverages from
its own beverage factory in Laguna and its network of outsourced/toll manufacturers.

DMPI’s supply chain and logistics solutions for its complex business and markets have developed and
evolved through the years. These solutions include DMPI’s Mindanao distribution center and warehouse
that was designed to integrate the storage and handling of processed pineapple products for both domestic
and export markets as well as key raw materials used in production. In addition, to serve the Visayas needs
of the Philippine market, DMPI now has an Iloilo distribution center. And by fiscal year 2022, two (2) new
distribution centers, one in Laguna and one in Bulacan, will be operational, replacing the old facility in
Pasig. These will serve the Manila and Luzon distribution needs of the Philippine market. The integrated
structure and operations allow for optimal resource utilization. All the distribution centers and warehouses
can handle both containerized and truck-laden movement of goods. In addition, DMPI has long standing
relationships with various entities in the Philippines which service DMPI’s logistics needs across several
urban clusters across islands. The Company believes that its logistics chain is not easy to replicate.

DMPI believes that its efficient and integrated supply chain and distribution logistics system gives it the
flexibility to take advantage of changes in product supply and demand as a result of market conditions and
consumer preferences.

Nationwide market penetration through multi-channel direct and indirect distribution network for both the
modern and traditional retail channels as well as the food service industry

DMPI operates and manages an extensive distribution network in the Philippines utilizing general trade
(49% of sales), modern trade (34% of sales), foodservice (12% of sales), and convenience and emerging
channel (5% of sales) channels. For general trade, DMPI works with non-exclusive distributors nationwide
to service the Philippines’ major regional supermarkets, major drugstores, as well as second-tier and third-
tier outlets. Second-tier outlets comprise smaller supermarkets, regional-based wholesalers, grocery stores,
and convenience stores. Third-tier outlets include “sari-sari” variety stores and public markets. DMPI’s
network of distributors have the logistic capacity to cover the entire Philippines and warehouses
strategically located around the country.

DMPI directly sells to modern trade accounts or major national supermarkets (such as SM supermarkets,
Puregold, Robinsons and Rustan’s supermarkets) and major national wholesalers such as Suy Sing and
Ultra Mega.

By dealing with distributors for second-tier and third-tier accounts, DMPI is able to penetrate the Philippine
market more deeply, reach more households, and position itself for more growth. By using direct sales only
for servicing key accounts, DMPI is able to optimize its resources and avoid the administrative burden of
dealing with a large number of retailers.

DMPI also sells to the rapidly growing food service accounts in the Philippines which include convenience
store chains like 7-Eleven, Family Mart, and restaurants like full service and quick service chains, cafes
and bars, and catering services.
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DMPI has long-term relationships with its customers, including the SM group, Puregold, the Robinsons
group, the Jollibee group, McDonald’s and 7-Eleven, among others, in the Philippines, while its affiliate
and long-term customer, S&W Fine Foods, has ongoing business relationships with Shinsegae, Goodfarmer
and NTUC FairPrice, among others, in the rest of Asia.

The DMPL Group has also started selling products, mostly supplied by DMPI, in e-commerce channels,
1.e., Amazon Japan, Tmall, JD and Pinduoduo China, Homeplus, Emart PK and Shinsegae Korea, and
Redmart Singapore, among others, and has also utilized social media in promoting its products and
campaigns.

Active cost management

The Company conducts regular reviews and sets annual goals for its productivity and cost efficiency
programs to ensure that it stays competitive.

Past initiatives that helped improve the Company’s operations and resulted in cost savings include: (i)
working with can suppliers to change their manufacturing practice; (ii) changing terms of sale with a
supplier in China, resulting in a reduction in ocean freight expenses annually; (iii) reducing size of
packaging on pasta sauce; (iv) utilizing lean techniques to generate numerous continuous improvement
projects to keep fixed costs flat year on year; and (v) implementing labor management systems in
distribution centers which yielded an improvement in handling productivity.

Strong shareholder support, experienced management team and being part of the DMPL Group offers
opportunities _for global expansion

DMPI is owned by DMPL, which is dual-listed on the SGX-ST and the PSE. DMPL is majority-owned by
the Campos family of the Philippines. The Campos family has shown strong support in the businesses they
own, such as NutriAsia, Inc., which is the largest condiments company in the Philippines. The Campos
family has supported significant capital expenditure investments and continued expansion of DMPI’s
business.

The Company is led by an experienced and dedicated management team with a proven track record of
success. The President and COO of DMPI have over 35 years of experience, each hailing from reputable
and successful consumer companies. The management of the Company is highly experienced in their fields
and in their markets, and is well-accustomed to their operating environment. The Company believes that its
strong core management team will continue to drive the Company’s future growth through new products,
new markets, cost management and efficiency programs, among others.

The Company derives significant operational benefits from being part of the DMPL Group which includes
DMFI in the U.S., FieldFresh in India, and S&W Fine Foods which is establishing its footprint in numerous
other countries in Europe, Asia and the Middle East. The DMPL Group is trusted for its high quality
products and there is significant room to expand existing markets and penetrate new ones. There is also
opportunity for cross-selling into, and R&D partnerships with, DMPI’s affiliate companies’ territories, i.e.,
in the United States through DMFI and in the Indian subcontinent through FieldFresh.

Strong financial record with profitable growth

For the years ended 30 April 2020 and 30 April 2019 and 30 April 2018, DMPI had consolidated revenues
of P31.9 billion, P28.8 billion and P27.6 billion, respectively, and net income of P3.5 billion, P2.6 billion
and P2.6 billion, respectively. This represents a revenue growth of 11.0% and 4.3% in fiscal 2020 and 2019,
respectively and an increase in net income margin from 9.3% and 9.0% to 10.9% over the three fiscal years
2018 to 2020. EBITDA is earnings before interest, taxes, depreciation and amortization (excluding
depreciation for bearer plants and right of use assets).

28
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Strong sustainability program

At DMPI, sustainability is not just a business strategy but a way of life. DMPI stands by its commitment to
grow its business in a manner that sustains a healthy balance among diverse interests of all stakeholders —
employees and their families, business partners, customers and host communities. The Company develops
long-range goals on health and safety, environment (renewable energy, reduction in greenhouse gas
emissions, climate change, water stewardship), supply chain and sourcing, employee engagement and
corporate social responsibility.

DMPT’s office in Manila was awarded a LEED (Leadership in Energy and Environmental Design) Silver
certification in 2016 by the U.S. Green Building Council (USGBC). The building has environment-friendly
features on energy efficiency, water reduction, waste management and health and safety features. DMPL,
DMPI’s ultimate parent company, was honored as a finalist for Asia’s Best First Time Sustainability Report
at the 4th Asia Sustainability Reporting Awards (ASRA) on 6 March 2019 in Singapore. The Report
highlighted DMPTI’s sustainability framework. ASRA is the highest recognition for corporate reporting in
the region. The judges sifted through nearly 400 entries received from 16 countries for 17 award categories
to select the finalists.

Sustainability enhances a company’s reputation and increases its competitive advantage, while increasing
productivity and reducing costs. Investments in sustainable projects can streamline processes to conserve
resources. Sustainability also attracts investors and potential employees who place an importance on
sustainability. An example of the Company’s sustainability projects is its wastewater-to-energy plant. As
the Company’s cannery expanded production, it approached the capacity limits of its environment
protection facilities. At the same time, the Company faced increased energy costs due to power shortages
in the Mindanao region. The Company sought a long-term solution that would not only address a potential
environmental regulation compliance issue but also generate savings as a low cost source of power. DMPI
undertook a renewable energy project through a wastewater-to-energy plant that produces bio-gas using
wastewater from the cannery. The wastewater-to-energy plant has enabled the Company to effectively treat
its waste and convert the same to usable energy. Furthermore, the effluent from cleansed water discharged
at coastal areas remains at low levels and within the standards mandated by Philippine regulations.
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The Company contributes to the upliftment of the quality of life of communities where it operates. Its
business directly and indirectly supports the livelihood of at least 20,000 residents, including those of fruit
growers, truckers, harvesters and maintenance crews. In partnership with the Company, Del Monte
Foundation, Inc. (the “Foundation”) spearheads community projects as the Company expands its reach.
The Foundation has served communities through scholarships and education, capacity-building, home care,
community health, youth development and other programs.

Key Strategies
DMPI’s overall vision is “Nourishing families. Enriching lives. Every day.”

We nourish families by providing delicious food and beverages that make eating healthfully effortless —
anytime and anywhere. We build brands with quality products that are perfectly wholesome and
thoughtfully prepared.

The Company’s strategies and initiatives support the realization of this vision.

Strengthen consumer loyalty behind the core Philippines business, by investing in brand equity, product
renovations, and integrated marketing communications.

DMPI intends to maintain or grow its market leadership positions in the categories of packaged pineapple,
mixed fruits, Ready-To-Drink beverages in cartons and cans, tomato sauce and spaghetti sauce in the
Philippines. The Company intends to continue to expand consumer penetration and consumption frequency
behind these market leader brands, through integrated marketing campaigns and promotions. Historically,
the company has invested approximately 3.2% of its revenues annually on communications on multi-media
platforms (both traditional and digital).

Marketing communications and product renovations are focused on delivering healthy, nourishing, high
quality products to consumers. Over the years, DMPI has successfully launched programs behind health,
such as highlighting the benefits of pineapple juices (Vitamins A-C-E for immunity building; Tomato Sauce
with Lycopene). The Company also continues to renovate its core brands with added functional benefits
that are relevant to specific market segments, such as Del Monte 100% Pineapple Juice — Fiber Enriched
(for daily detoxification, primarily for young adults) and Del Monte 100% Pineapple Juice — Heart Smart
with Reducol (for cholesterol control among older adults).

On top of this, DMPI runs a successful recipe consumer program in the Philippines called Del Monte
Kitchenomics (DMK), intended to encourage increased usage of Del Monte culinary and fruit products
either through everyday dishes (e.g. adobo with pineapple; fish escabeche with tomato sauce), or through
cooking education and recipe support. DMK started more than 30 years ago as a mailer program, and has
since evolved to a 3-million user base community present across Facebook, YouTube, and the
lifegetsbetter.ph website. Regular engagement with the community provide consumers with weekly meal
plans and recipes to inspire increased use of Del Monte products, as well as culinary tips to improve cooking
skills overall. Most recently, DMK has also begun integration to e-commerce, to enable consumers to easily
and immediately convert recipe awareness to purchase.

Invest in product innovation and new category launches, targeting health-focused categories for the
Company’s products, with heavy focus on Research & Development.

The Company has successfully introduced product innovations beyond the core, enabled by enhanced
capability and sustained investment behind product research and development (investment of 0.42%, 0.38%
and 0.51% of its annual revenues in fiscal year 2020, 2019 and 2018, respectively). These has resulted in
products including: Fit 'n Right, with L-Carnitine and sugar-blocking GCE for weight management; Heart
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Smart with Reducol™ for cholesterol reduction, and Bone Smart with Aquamin™ that provides twice the

level of calcium of a glass of milk for lactose-intolerant consumers.

The Company has created a new role overseeing a new Innovations Group. Eileen Manuel-Asuncion, who
has been with DMPI for 25 years and until recently was Marketing Head, has assumed this new role as
Group Head, Innovation and New Products. The mandate for the team is to drive a more agile process for
qualifying innovations that cover new technologies, non-core categories, emerging health concerns, as well
as strategic projects including those related to sustainability. Fiscal year 2020 was a period of regrouping
and development for the team. The first tranche of new products is expected to be launched within the first
half of FY2021.

New packaging formats to attract new target markets

In order to increase penetration of its well-loved products, the Company recognizes the need for more
accessible options for a broader range of consumers. Packaging formats and innovations are a key enabler,
providing lower cash outlay options for the mass market. Del Monte was the first in the Philippines to
introduce Del Monte Pineapple Tidbits and Chunks in Stand Up Pouches, and the Del Monte Ketchup range
in spout pouches. These packaging alternatives provide over at least a 20% discount compared to traditional
cans and glass bottles, and enable deeper distribution up to neighbourhood mom-and-pop stores (sari-sari
stores), which act as expanded pantries and where cash outlay is a key consideration.

The Company intends to continue to innovate in the field of packaging as part of its strategy to target new
segments as well as to revitalize existing markets and target segments.

Expand the Company’s fresh pineapple production

The Company recognizes growing consumer demand for fresh produce and has been expanding its fresh
pineapple production and business to increase its share in this growing market. For this purpose, the
Company has been increasing its hectarage for fresh pineapples and has been gearing towards increased
capacities of its fresh pineapple packing houses.

Continue to expand in the international market

The international market comprised 39. 0% of DMPI revenues in FY2020, which include the U.S. and the
markets of S&W branded business in North Asia, Southeast Asia, Middle East and the Americas. DMPI
intends to continue expanding its business in Asia and the Middle East as it exports through its affiliate,
S&W Fine Foods, more of the sought-after fresh pineapple under the S& I brand, packaged pineapple and
mixed fruit, and enter new markets.

In addition to the new product development, the Company also develops and accesses new innovative
technologies, such as Nice Fruit’s technology that allows fruit to be frozen without losing freshness. Nice
Fruit frozen pineapple products produced in the Philippines are being sold in the USA, Japan, Hong Kong,
China and South Korea.

DMPI currently exports its Filipino sauces and juices in cartons to the United States. The Company plans
to increase these cross-selling efforts between the Del Monte group various operations.

With the advent of e-commerce and digital business, DMPI sells its products through affiliate, S&W Fine
Foods, through e-commerce channels outside the Philippines, for example via for example via Amazon
Japan, Tmall, JD and Pinduoduo China, Homeplus, Emart PK and Shinsegae Korea, and Redmart
Singapore. It expects e-commerce sales to grow steadily in the coming years.

Maintain the Company’s culture of operational and commercial excellence, and sustainability
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One of the Company’s core values is ‘Excellence in Everything We Do’ and as such, Management ensures
that the Company works towards operational and commercial excellence across the entire operations:
pineapple plantation, cannery, PET plant, toll packers, supply chain, logistics, research and development,
brand management, category portfolio management, sales and distribution, IT, finance, legal, human
resource and sustainability.

The Company is vigilant in achieving cost leadership, improving productivity and efficiency, and
continuously improving processes and systems. Some of the cost reduction initiatives include joint
procurement with affiliates, outsourcing of IT and transaction processing functions, reducing wastage, and
zero-based budgeting.

DMPI has been a champion of sustainability for many years and stands by its commitment to grow its
business in a manner that sustains a healthy balance among diverse interests of all stakeholders (including
employees and their families, business partners, customers and host communities), as well as sustaining the
environment.

Risks of Investing

Before making an investment decision, prospective investors should carefully consider the risks associated
with an investment of the Bonds. Certain of these risks are discussed in “Risk Factors” and include risks
relating to the Company’s business, risks relating to the Philippines, risks relating to the Offer and the
Bonds, and risks relating to statistical information in this Prospectus.

Company Information

The Company is a domestic corporation with registered office address at JY Campos Centre, 9" Avenue
corner 30" Street, Bonifacio Global City, Taguig City, Metro Manila, Philippines. The Company’s
telephone number is +632 8856 2888.
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Investor Relations Office

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

The Company’s Chief Corporate Officer, Mr. Ignacio Carmelo O. Sison, also heads the Investor Relations
Office as the Company’s designated Investor Relations Officer (the “IRO”). The IRO will also be
responsible for ensuring that the Company’s stakeholders have timely and uniform access to official
announcements, disclosures and market-sensitive information relating to the Company. As the Company’s
officially designated spokesperson, the IRO will be responsible for receiving and responding to investor
queries. In addition, the IRO will oversee most aspects of the Company’s shareholder meetings, press
conferences, investor briefings, management of the investor relations portion of the Company’s website
and the preparation of its annual reports. The IRO will also be responsible for conveying information such
as the Company‘s policy on corporate governance and corporate social responsibility, as well as other
qualitative aspects of the Company’s operations and performance. The Company’s Investor Relations
Office will be located in JY Campos Centre, 9" Avenue corner 30™ Street, Bonifacio Global City, Taguig
City, 1634 Philippines. The IRO may be contacted at +632 8856 2888 or isison@delmontepacific.com.
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SUMMARY OF THE OFFER

The following summary should be read as an introduction to, and is qualified in its entirety by reference to,

the more detailed information appearing elsewhere in this Prospectus, including, but not limited to, the
discussion on the “Description of the Bonds” and “Plan of Distribution”. Prospective Bondholders must
make their own appraisal of the Issuer and the Offer, and must make their own independent verification of
the information contained herein and the other aforementioned documents and any other investigation they
may deem appropriate for the purpose of determining whether to participate in the Offer. They must not
rely solely on any statement or the significance, adequacy or accuracy of any information contained herein.

The information and data contained herein are substitutes for the prospective investor’s independent
evaluation and analysis. Prospective Bondholders are likewise encouraged to consult their legal counsels
and accountants in order to be better advised of the circumstances surrounding the Bonds.

Issuer Del Monte Philippines Inc. (“DMPI” or the
“Company”), a company incorporated under the laws
of the Philippines

Issue Fixed-rate bonds constituting the direct, unconditional,
unsecured and unsubordinated Peso-denominated
obligations of DMPI

Issue Amount PhP5,000,000,000.00 with an Oversubscription
Option of up to PhP2,500,000,000.00

Oversubscription Option The Joint Issue Managers, Joint Lead Underwriters,
and Joint Bookrunners shall have the option, in
consultation with the Issuer, to increase the Issue
Amount by up to PhP2,500,000,000.00 in the event of
an oversubscription.

Manner of Distribution Public offering in the Philippines

Use of Proceeds Proceeds of the Offer shall be used to repay existing
indebtedness of the Issuer.

For a detailed discussion on the Use of Proceeds please
refer to the section on “Use of Proceeds” on page 109

Form and Denomination of the Bonds The Bonds shall be issued in scripless form in
minimum denominations of PhP50,000.00 each, and in
integral multiples of PhP10,000.00 thereafter, and
traded in denominations of PhP10,000.00 in the
secondary market.

Issue Price The Bonds shall be issued at par or 100% of face value.
Offer Period The Offer shall commence at 9:00 a.m. on October 19,

2020 and end at 5:00 p.m. on October 23, 2020, or on
such dates and time as the Issuer and the Joint Issue
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Issue Date

Maturity Date

Interest Rate

Interest Payment

Interest Payment Dates and Interest
Payment Computation

Optional Redemption Option

Managers, Joint Lead Underwriters, and Joint
Bookrunners may agree upon in writing.

The Bonds are expected to be issued on October 30,
2020 or such other date as the Issuer and the Joint Issue
Managers, Joint Lead Underwriters, and Joint
Bookrunners may agree in writing; provided, that such
date shall be a date which is within the validity of the
Permit to Sell.

Series A Bonds: October 30, 2023 or three (3) years
from Issue Date unless otherwise earlier redeemed by
the Issuer; and

Series B Bonds: October 30, 2025 or five (5) years
from Issue Date unless otherwise earlier redeemed by
the Issuer;

Provided that, if such date falls on a day that is not a
Business Day, the Maturity Date shall be the next
succeeding Business Day. In such case, the payment of
the principal shall be made by the Issuer on the next
Business Day, without adjustment to the amount of
interest and principal to be paid.

Series A: Fixed interest rate of 3.4840% per annum
Series B: Fixed interest rate of 3.7563% per annum

Interest on the Bonds shall be calculated on a European
30/360-day count basis and shall be paid quarterly in
arrears

Interest payment on the Bonds shall commence on
January 30, 2021 and thereafter, on April 30, July 30,
October 30, and January 30 of each year for each
subsequent Interest Payment Date while the Bonds are
outstanding, or the next Business Day if any such dates
fall on a non-Business Day, during the term of the
Bonds (each, an “Interest Payment Date”), without
any adjustment to the amount due.

Prior to the relevant Maturity Date, the Issuer has the
right, but not the obligation, to redeem (in whole but
not in part) any outstanding Series B Bonds on the
fourth (4™) anniversary of Issue Date (the “Optional
Redemption Date”).
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Redemption for Taxation Reasons

The amount payable to the Bondholders in respect of
the exercise of the Optional Redemption Option shall
be calculated based on the principal amount of the
Bonds being redeemed as the sum of the: (i) accrued
interest computed from the last Interest Payment Date
up to the Optional Redemption Date, and (ii) the
product of the principal amount of the Bonds being
redeemed and the applicable Optional Redemption
Price (except in case of Redemption for Tax Reasons,
Change in Law or Circumstance and Change of
Control) (see “Description of the Bonds - Change in
Law or Circumstance, Redemption for Tax Reasons,
and Redemption by Reason of Change of Control”) as
set forth in the following schedule:

Optional Revomption
Redemption Date .
Price
On the 4th 101.5%
anniversary from
Issue Date

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

If payments under the Bonds become subject to
additional or increased taxes other than the taxes and
rates of such taxes prevailing on the Issue Date as a
result of certain changes in law, rule or regulation, or
in the interpretation thereof, and such additional or
increased rate of such tax cannot be avoided by use of
reasonable measures available to the Issuer, the Issuer
may redeem the relevant Bond series in whole, and not
in part only, on any Interest Payment Date (having
given not more than sixty (60) nor less than thirty (30)
days’ written notice to the Trustee, Registrar and
Paying Agent) at par (or 100% of face value) and paid
together with the accrued interest thereon, subject to
the requirements of Applicable Law; provided that if
the Issuer does not redeem the Bonds then all payments
of principal and interest in respect of the Bonds shall
be made free and clear of, and without withholding or
deduction for, any such new or additional taxes, duties,
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Redemption by reason of Change in Law of
Circumstances

assessments or governmental charges, unless such
withholding or deduction is required by Applicable
Law.

In that event, the Issuer shall pay to the Bondholders
concerned such additional amount as will result in the
receipt by such Bondholders of such amounts as would
have been received by them had no such withholding
or deduction for new or additional taxes been required.

Upon the occurrence of a Change in Law or
Circumstance (as enumerated below), Bondholders
holding at least two-thirds (2/3) of the outstanding
principal amount of the Bonds may require the Issuer
to redeem all (but not some) of the Bonds at 100% of
face value, which shall be paid together with the
accrued interest thereon, having given not more than
sixty (60) days nor less than thirty (30) days’ written
notice to the Trustee, the Registrar and the Paying
Agent.

The following events shall be considered as Changes in
Law or Circumstance as it refers to the obligations of
the Issuer and to the rights and interests of the
Bondholders under the Trust Agreement:

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

(b) Any provision of the Bond
Agreements (in whole or in part) is or
becomes, for any reason, invalid,
illegal or unenforceable to the extent
that it becomes for any reason
unlawful for the Issuer to give effect to
its rights or obligations thereunder or
to enforce any provision thereunder; or
any law is introduced or any applicable
existing law is modified or rendered
ineffective or inapplicable to prevent
or restrain the performance by the
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Redemption by Reason of Change of
Control

Issuer of its obligations under the
Bonds Agreements; or

(©) Any concession, permit, right,
franchise or privilege required for the
conduct of the business and operations
of the Issuer shall be revoked,
cancelled or otherwise terminated, or
the free and continued use and exercise
thereof shall be curtailed or prevented,
in such manner as to materially and
adversely  affect the financial
condition or operations of the Issuer;
or

(d) The Philippines or any competent
authority thereof takes any action to
suspend the whole or a substantial
portion of the operations of the Issuer
and to condemn, seize, nationalize or
appropriate (either with or without
compensation) the Issuer or any
material portion of its properties or
assets, unless such act, deed or
proceedings are contested in good
faith by the Issuer or the same does not
materially and adversely affect the
financial condition or operations of the
Issuer.

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

Upon the occurrence of a Change of Control,
Bondholders holding at least two-thirds (2/3) of the
outstanding principal amount of the Bonds may require
the Issuer to redeem all (but not some) of the Bonds at
100% of face value, which shall be paid together with
the accrued interest thereon. Within fifteen (15) days
following a Change of Control, the Issuer shall notify
the Trustee, which shall, in turn, notify the
Bondholders (i) that a Change of Control has occurred
and that the Bondholders holding at least two-thirds
(2/3) of the outstanding principal amount of the Bonds
may require the Issuer to repurchase all (but not some)
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Final Redemption

Status of the Bonds

Negative Pledge

of the Bonds; and (ii) the date set by the Issuer for such
repurchase (which shall not be earlier than forty-five
(45) days and no later than sixty (60) days from the date
written notice is received by the Trustee).

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

Except when the Optional Redemption Option is
exercised, the Bonds shall be redeemed at par or 100%
of face value (the “Final Redemption Amount”) on
their respective Maturity Date.

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

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

The Issuer shall not (a) create, assume, incur or suffer
to exist, and shall procure that none of its Subsidiaries
shall create, assume, incur or suffer to exist, any lien
upon any of their respective properties or assets
(including any uncalled capital), present or future
business undertaking, or revenues; and (b) sell, transfer
or otherwise dispose of, and shall procure that none of
its Subsidiaries shall sell, transfer or otherwise dispose
of, any of their respective assets on terms whereby they
are or may be leased to or re-acquired by the Issuer or
any Subsidiary, in each case, where the arrangement or
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Listing

Purchase and Cancellation

Taxation

transaction is entered into primarily as method of
raising debt or of financing acquisitions of an asset,
provided that the foregoing restrictions shall not apply
to any Permitted Liens under the Trust Agreement.
Please see section on “Description of the Bonds —
Negative Pledge” in this Prospectus for more details.
The Issuer will list the Bonds on the Philippine Dealing
& Exchange Corp. (“PDEX”) on the Issue Date.

The Issuer may purchase the Bonds at any time 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 make pro rata purchases
from all Bondholders. Bonds so purchased shall be
redeemed and cancelled and may not be re-issued.

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

Based on law and regulations effective as of the date of
this Prospectus,interest income arising from the Bonds
to be received by Philippine citizens, resident aliens
and non-resident aliens engaged in trade or business in
the Philippines, domestic corporations, and resident
foreign corporations will be subject 20% final
withholding tax. Meanwhile, they will be subject to
final withholding tax at a rate of 25% if they are
received by non-resident aliens not engaged in trade or
business, and 30% if they are received by non-resident
foreign corporations.

Bondholders who are exempt from or are not subject to
final withholding tax on interest income or are covered
by a lower final withholding tax rate by virtue of a tax
treaty may claim such exemption or lower rate, as the
case may be, by submitting the necessary documents as
required by the BIR and the Issuer. (Please see the
section on “Tax-Exempt Status or Entitlement to
Preferential Tax Rate” in this Prospectus for a more
detailed discussion on the necessary documents that
may be required by the BIR and the Issuer.)

Except for such withholding tax and as otherwise
provided, all payments of principal and interest are to
be made free and clear of any deductions or
withholding for or on account of any present or future
taxes or duties imposed by or on behalf of the
Philippines, including, but not limited to, issue,
registration or any similar tax or other taxes and duties,
including interest and penalties, if any. If such taxes or
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Bond Rating

duties are imposed, the same shall be for the account of
the Issuer; provided however that, the Issuer shall not
be liable for the following:

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

(b) Gross Receipts Tax under Section 121
of the Tax Code;

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

(d) Value-Added Tax under Sections 106
to 108 of the Tax Code, and as
amended by Republic Act No. 9337;
and

(e) Any applicable taxes on any
subsequent sale or transfer of the
Bonds by any holder which shall be for
the account of such holder (or its
buyer, as the holder and the buyer may
have agreed upon).

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

Please see the sections on “Taxation” and
“Description of the Bonds” in this Prospectus for a
more detailed discussion on the tax consequences of the
acquisition, ownership and disposition (e.g., secondary
transfer) of the Bonds.

The Bonds have been rated PRS Aaa by the Philippine
Rating Services Corporation on 12 August 2020.
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Transfer of the Bonds

Joint Issue Managers, Joint Lead
Underwriters, and Joint Bookrunners

Registrar and Paying Agent

Trustee

Counsel to the Issuer

Counsel to the Joint Issue Managers, Joint
Lead Underwriters, and Joint Bookrunners

Indicative Timetable

The rating is subject to regular annual reviews, or more
frequently as market developments may dictate, while
the Bonds are outstanding.

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

For a detailed discussion on Transfer of the Bonds
please refer to the section on “Description of the
Bonds” on page 47.

collectively, BDO Capital & Investment Corporation,
China Bank Capital Corporation, First Metro
Investment  Corporation, and RCBC Capital
Corporation

Philippine Depository & Trust Corp. (“PDTC”)

Rizal Commercial Banking Corporation - Trust and
Investments Group, the entity appointed by the Issuer
which shall act as the legal title holder of the Bonds and
shall monitor compliance and observance of all
covenants of and performance by the Issuer of its
obligations under the Bonds and enforce all possible
remedies pursuant to such mandate.

Picazo Buyco Tan Fider & Santos

SyCip Salazar Hernandez & Gatmaitan

Filing of  the August 12, 2020
Registration
Statement and the
Prospectus with the
SEC

SEC En Banc Pre- October 8, 2020
effective Approval
Price Setting and October 14, 2020
Allocation
Receipt of SEC October 19, 2020
Permit to Sell
Public Offer Period October 19 — 23, 2020
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Settlement  Date,
Issue and Listing
Date

October 30, 2020
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SUMMARY AUDITED FINANCIAL INFORMATION

The following tables present summary financial information for the Company and should be read in
conjunction with the independent auditors’ reports and the Group’s audited comsolidated financial
statements as of and for the years ended 30 April 2020, 2019 and 2018, including the notes thereto, included
elsewhere in this Prospectus, and the section entitled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations.” The summary financial information as of and for the years ended
30 April 2020, 2019, 2018, was derived from the Group’s audited consolidated financial statements, and
was prepared in accordance with PFRS. The Group’s consolidated financial statements as of and for the
years ended 30 April 2020, 2019, and 2018 were audited by SGV & Co. The summary financial information
set out below is not necessarily indicative of the results of future operations.

The Company adopted PFRS 16, Leases, using modified retrospective approach with the initial date of the
application of May 1, 2019. Amounts presented in the consolidated statement of financial position as at
April 30, 2019, and consolidated statements of comprehensive income for the years ended April 30, 2019
and 2018 are based on PAS 17, Leases, IFRIC 4, Determining whether an Arrangement contains a Lease,
SIC-15, Operating Leases, and SIC-27, Evaluating the Substance of Transactions Involving the Legal Form
of a Lease. The comparative financial information for accounts affected by the adoption of PFRS 16 may
not be comparable to the information presented as at and for the year ended April 30, 2020. Please refer
to Note 3 of the Company’s audited consolidated financial statements, which are included elsewhere in the
Prospectus, for the effect of the adoption of PFRS 16.

The Company adopted PFRS 9, Financial Instruments, and PFRS 15, Revenue from Contracts with
Customers, using modified retrospective approach of adoption with the initial date of application of May
1, 2018. Amounts presented in the consolidated statement of financial position, and consolidated statement
of comprehensive income as at and for the year ended April 30, 2018 are based on PAS 39, Financial
Instruments: Recognition and Measurement (superseded by PFRS 9) and PAS 18, Revenue, PAS 11,
Construction Contracts and related Interpretations (superseded by PFRS 15). The comparative financial
information for accounts affected by the adoption of PFRS 9 and 15 may not be comparable to the
information presented for 2020 and 2019. Please refer to Note 3 of the Company’s audited consolidated
financial statements, which are included as an Annex to this Prospectus, for the effect of the adoption of
PFRS 9 and PFRS 15.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In Thousands, Except Per Share Data)

For the year ended 30 April

(Audited)
2018 2019 2020
®

REVENUES 27,563,751 28,761,553 31,916,290
COST OF SALES (21,003,569) (22,010,168) (23,384,240)
GROSS INCOME 6,560,182 6,751,385 8,532,050
DISTRIBUTION AND SELLING EXPENSES (2,747,585) (2,706,598) (3,208,291)
GENERAL AND ADMINISTRATIVE

EXPENSES (845,133) (778,716) (817,432)
FINANCE COST (399,017) (498,046) (695,161)
FOREIGN EXCHANGE GAIN - net 200,002 45,497 163,311
INTEREST INCOME 24,903 29,884 19,187
OTHER INCOME 380,543 298,423 226,802
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OTHER EXPENSE (94,392) (82,246) (122,291)
INCOME BEFORE INCOME TAX 3,079,503 3,059,583 4,098,175
INCOME TAX EXPENSE
Current 436,621 466,349 655,980
Deferred 71,855 14,489 (31,417)
508,476 480,838 624,563
NET INCOME 2,571,027 2,578,745 3,473,612

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (cont’d)

(In Thousands, Except Per Share Data)

For the year ended 30 April

(Audited)
2018 2019 2020
®)
OTHER COMPREHENSIVE INCOME (LOSS)
Items that will never be reclassified to profit
Revaluation of land - - 152,477
Remeasurement gain (loss) on retirement liability 301,759 (154,850) (37,539)
Unrealized gain (loss) on change in fair value of
financial assets at FVOCI - (11) 1,003
Income tax effect (90,528) 46,470 (34,645)
211,231 (108,391) 81,296
Items that will be reclassified to profit or loss
Unrealized gain on change in fair value of
available-for-sale financial assets 4,134 - -
Income tax effect 967) - -
3,167 — —
214,398 (108,391) 81,296
TOTAL COMPREHENSIVE INCOME 2,785,425 2,470,354 3,554,908
Total Net Income attributable to
Equity holders of the Parent Company 2,571,269 2,578,863 3,473,665
Non-controlling interests (242) (118) (53)
2,571,027 2,578,745 3,473,612
Total Comprehensive Income attributable to
Equity holders of the Parent Company 2,785,667 2,470,472 3,554,961
Non-controlling interests (242) (118) (53)
2,785,425 2,470,354 3,554,908
Earnings Per Common Share Attributable to
Equity Holders of the Parent 1.33 0.92 1.24
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CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(In Thousands)
As of 30 April
(Audited)
2018 2019 2020
®)
ASSETS
Total Current Assets 26,086,680 25,698,315 16,694,435
Total Noncurrent Assets 12,301,902 12,948,953 16,843,216
38,388,582 38,647,268 33,537,651
LIABILITIES AND EQUITY
Total Current Liabilities 16,134,174 13,954,602 20,000,411
Total Noncurrent Liabilities 3,331,506 3,299.411 2,489,137
Total Liabilities 19,465,680 17,254,013 22,489,548
Equity
Equity Attributable to Equity Holders of the
Parent Company 18,914,581 21,385,052 11,039,953
Non Controlling Interest 8,321 8,203 8,150
Total Equity 18,922,902 21,393,255 11,048,103
38,388,582 38,647,268 33,537,651
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In Thousands)
Year ended April 30
(Audited)
2018 2019 2020
®
NET CASH PROVIDED BY OPERATING
ACTIVITIES 3,861,253 6,649,296 5,613,275
NET CASH USED IN INVESTING ACTIVITIES (5,995,289) (5,246,051) (5,865,178)
NET CASH PROVIDED BY (USED IN) FROM
FINANCING ACTIVITIES 2,032,552 (1,602,873) 865,747
EFFECT OF EXCHANGE RATE CHANGES ON
CASH AND CASH EQUIVALENTS (654) (1,104) (6,862)
NET INCREASE (DECREASE) IN CASH AND
CASH EQUIVALENTS (102,138) (200,732) 606,982
CASH AND CASH EQUIVALENTS AT
BEGINNING OF YEAR 866,804 764,666 563,934
CASH AND CASH EQUIVALENTS AT END OF
YEAR 764,666 563,934 1,170,916
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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 of Directors and stockholders of the Company, the information contained in the
Prospectus, the Trust Agreement, and the other Bond Agreements or other agreements, Applicable Law,
rules and regulations of PDTC and PDEx relevant to the Offer, and to perform their own independent
investigation and analysis of the Issuer and the Bonds. Prospective Bondholders must make their own
appraisal of the Issuer and the Bonds, and must make their own independent verification of the information
contained herein and the other aforementioned documents and any other investigation they may deem
appropriate for the purpose of determining whether to participate in the Offer. They must not rely solely
on any statement or the significance, adequacy or accuracy of any information contained herein. The
information and data contained herein are not a substitute for the prospective investor’s independent
evaluation and analysis. Prospective Bondholders are likewise encouraged to consult their legal counsels
and accountants in order to be better advised of the circumstances surrounding the Bonds.

GENERAL

The offer and issuance of the Bonds in an aggregate principal amount of PhP5,000,000,000.00 with an
oversubscription option of up to PhP2,500,000,000.00, for public distribution and sale in the Philippines
was authorized by a resolution of the Board of Directors of the Company on 29 June 2020. The Bonds are
comprised of 3.4840% per annum 3-year Series A Bonds due 2023, and 3.7563% per annum 5-year Series
B Bonds due 2025. The Bonds will be issued by the Company pursuant to the Terms and Conditions of the
Bonds on the Issue Date.

The Bonds shall be governed by a Trust Agreement dated 14 October 2020 between the Issuer and Rizal
Commercial Banking Corporation - Trust and Investments Group as 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 Trustee has no interest in or relation to the Issuer which may conflict with
the performance of its functions. 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 in relation to the Bonds was executed on 14 October 2020
between the Issuer and PDTC as Registrar and Paying Agent. PDTC has no interest in or relation to the
Issuer which may conflict with the performance of its functions.

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

Form and Denomination

The Bonds shall be issued in scripless form. A Master Certificate of Indebtedness representing each of the
Series A Bonds, and Series B Bonds sold in the Offer shall be issued to and registered in the name of the
Trustee for the benefit of the Bondholders.

The Bonds shall be issued in minimum denominations of PhP50,000.00 each, and in integral multiples of
PhP10,000.00 thereafter, and traded in denominations of PhP10,000.00 in the secondary market.
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Title

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

Bond Rating

The Bonds have been rated PRS Aaa by PhilRatings. PRS Aaa is the highest rating assigned by PhilRatings.
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 agency.

In coming up with the rating, PhilRatings considered the Issuer’s business portfolio, business plans, growth
prospectus and cash flows. PRS Aaa is the highest rating assigned by PhilRatings. Obligations rated PRS
Aaa are of the highest quality with minimal credit risk. The ratings reflect the following factors:

. The Company’s continuously growing profitability with strong margins and its ability to generate
cash flows from operations ; and

. The favorable industry outlook, backed by resilient and growing demand.

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 the 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 and
assignments of Bonds, including any liens and encumbrances thereon, 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 a written
statement of registry holdings at least every quarter (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. Such statement
of registry holdings shall serve as the confirmation of ownership of the relevant Bondholder as of the date
thereof. Save in the case of manifest error or fraud, the foregoing written statement of registry holdings
shall be final and binding on the Bondholder. The Bondholder shall examine such statement and promptly
(and in no case more than thirty (30) days from receipt thereof) notify the Registrar in writing of any error
and they shall together resolve to correct such error promptly (and in no case more than five (5) Business
Days from receipt of the notice by the Registrar), failing which such transaction advice, statement or report
shall be conclusive against the Bondholder. Any requests of Bondholders for certifications, reports or other
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documents from the Registrar, except as provided herein, shall be for the account of the requesting
Bondholder. No transfer of the Bonds may be made during the Closed Period (as defined below).

Transfers: Tax Status

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

Settlement in respect of such transfers or change of title to the Bonds, including the settlement of any
documentary stamps taxes, if any, arising from subsequent transfers, shall be for the account of the relevant
Bondholder or the transferee, as applicable.

Subject to the provisions of the Registry and Paying Agency Agreement, the relevant rules, conventions
and guidelines of PDEx and PDTC, the Bondholders may not transfer their Bonds as follows:

a) transfers across Tax Categories on a date other than on Interest Payment Dates that fall on
a Business Day; provided, however, that transfers from a tax-exempt Tax Category to a
taxable Tax Category on a date other than an Interest Payment Date shall be allowed using
the applicable tax rate on PDEX, ensuring the computations are based on the final
withholding tax rate of the taxable party to the trade. Should this transaction occur, the tax-
exempt person shall be treated as being of the same Tax Category as its taxable
counterparty for the interest period within which such transfer occurred; provided, finally,
that this restriction shall be in force until a Non-Restricted Trading & Settlement
Environment for Corporate Securities is implemented. For purposes hereof, “Tax
Categories” shall refer to the four (4) final withholding tax categories in the PDEx system
covering, particularly, tax-exempt persons, 20% tax-withheld persons, 25% tax-withheld
persons, and 30% tax-withheld persons, as such categories may be revised, amended or
supplemented by PDEx in accordance with its rules and Applicable Law;

b) transfers by Bondholders with deficient documents; and

c) transfers during a Closed Period. For purposes hereof, “Closed Period” means period
during which the Registrar and Paying Agent shall not register any transfer or assignment
of the Bonds, specifically: (i) the period of two (2) Business Days preceding any Interest
Payment Date or the due date for any payment of the Final Redemption Amount of the
Bonds; or (ii) the period when any of the Bonds have been previously called for
redemption.

Transfers taking place in the Register of Bondholders after the Bonds are listed on PDEx may be allowed
between taxable and tax-exempt entities without restriction and observing the tax exemption of tax-exempt
entities, if/and or when so allowed under and in accordance with the relevant rules, conventions and
guidelines of PDEx and PDTC.

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

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

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

Secondary Trading of the Bonds

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

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

Ranking

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

Interest and Interest Payment Dates

Series A Bonds

The Series A Bonds bear interest on its principal amount from and including the Issue Date and up
to and including the Series A Bonds Maturity Date at the rate of 3.4840% p.a., payable quarterly in
arrears, commencing on January 30, 2021, for the first Interest Payment Date and April 30, July
30, October 30 and January 30 of each year or the subsequent Business Day without adjustment to
the amount of interest to be paid, if such Interest Payment Date is not a Business Day.
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For purposes of clarity, the last Interest Payment Date on the Series A Bonds shall fall on the
Maturity Date or October 30, 2023 or three (3) years from the Issue Date.

Series B Bonds

The Series B Bonds bear interest on its principal amount from and including Issue Date and up to
and including the Series B Bonds Maturity Date at the rate of 3.7563% p.a., payable quarterly in
arrears, commencing on January 30, 2021, for the first Interest Payment Date and April 30, July
30, October 30 and January 30 of each year or the subsequent Business Day without adjustment to
the amount of interest to be paid, if such Interest Payment Date is not a Business Day.

For purposes of clarity, the last Interest Payment Date on the Series B Bonds shall fall on the
Maturity Date or October 30, 2025 or five (5) years from the Issue Date.

The cut-off date in determining the existing Bondholders entitled to receive interest, principal or any other
amount due under the Bonds shall be two (2) Business Days prior to the relevant Payment Date or such
other date as the Issuer may duly notify PDTC (the “Record Date”). The Record Date shall be the reckoning
date in determining the Bondholders entitled to receive interest, principal or any other amount due under
the Bonds. No transfers of the Bonds may be made during the Closed Period.

Interest Accrual

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

apply.
Determination of Interest

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

Redemption and Purchase

Final Redemption

Unless otherwise earlier redeemed or purchased and cancelled, each of the Bonds shall be redeemed at par
or 100% of face value on Maturity Date. However, if the relevant Maturity Date is not a Business Day,
payment of all amounts due on such date will be made by the Issuer through the Paying Agent, without
adjustment for accrued interest, on the succeeding Business Day.

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

with the terms of the Registry and Paying Agency Agreement.

Optional Redemption
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The Issuer shall have the right, but not the obligation, to redeem in whole (but not in part), any outstanding
Series B Bonds on the 4th anniversary from Issue Date (the “Optional Redemption Date”):

Optional Redemption Date | Optional Redemption Price
Series B Bonds
On the 4th anniversary from Issue 101.5%
Date

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

The amount payable to the Bondholders upon the exercise of the optional redemption by the Issuer shall be
calculated, based on the principal amount of Bonds being redeemed, as the sum of: (i) accrued interest
computed from the last Interest Payment Date up to the Optional Redemption Date; and (ii) the product of
the principal amount of the Bonds being redeemed and the optional redemption price in accordance with
the above table (except in case of Redemption for Tax Reasons, Change in Law or Circumstance and
Change of Control).

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

Redemption for Taxation Reasons

If payments under the Bonds become subject to additional or increased taxes other than the taxes and rates
of such taxes prevailing on the Issue Date as a result of certain changes in law, rule or regulation, or in the
interpretation thereof, and such additional or increased rate of such tax cannot be avoided by use of
reasonable measures available to the Issuer, the Issuer may redeem the relevant Bond series in whole, and
not in part only, on any Interest Payment Date (having given not more than sixty (60) nor less than thirty
(30) days’ written notice to the Trustee, Registrar and Paying Agent) at par (or 100% of face value) and
paid together with the accrued interest thereon, subject to the requirements of Applicable Law; provided
that if the Issuer does not redeem the Bonds then all payments of principal and interest in respect of the
Bonds shall be made free and clear of, and without withholding or deduction for, any such new or additional
taxes, duties, assessments or governmental charges, unless such withholding or deduction is required by
Applicable Law. In that event, the Issuer shall pay to the Bondholders concerned such additional amount
as will result in the receipt by such Bondholders of such amounts as would have been received by them had
no such withholding or deduction for new or additional taxes been required.

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

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

Redemption by Reason of Change in Law or Circumstance

Upon the occurrence of a Change in Law or Circumstance (as enumerated below), Bondholders holding at
least two-thirds (2/3) of the outstanding principal amount of the Bonds may require the Issuer to redeem all
(but not some) of the Bonds at 100% of face value, which shall be paid together with the accrued interest
thereon, having given not more than sixty (60) days nor less than thirty (30) days’ written notice to the
Trustee, the Registrar and the Paying Agent. The decision of the Bondholders holding at least two-thirds
(2/3) of the outstanding principal amount of the Bonds under this section shall be conclusive and binding
upon all the Bondholders.

The following events shall be considered as Changes in Law or Circumstance as it refers to the obligations
of the Issuer and to the rights and interests of the Bondholders under the Trust Agreement:

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

(b) Any provision of the Bond Agreements (in whole or in part) is or becomes, for any reason, invalid,
illegal or unenforceable to the extent that it becomes for any reason unlawful for the Issuer to give
effect to its rights or obligations thereunder or to enforce any provision thereunder; or any law is
introduced or any existing Applicable Law is modified or rendered ineffective or inapplicable to
prevent or restrain the performance by the Issuer of its obligations under the Bonds Agreements;
or

(c) Any concession, permit, right, franchise or privilege required for the conduct of the business and
operations of the Issuer shall be revoked, cancelled or otherwise terminated, or the free and
continued use and exercise thereof shall be curtailed or prevented, in such manner as to materially
and adversely affect the financial condition or operations of the Issuer; or

(d) The Philippines or any competent authority thereof takes any action to suspend the whole or a
substantial portion of the operations of the Issuer and to condemn, seize, nationalize or appropriate
(either with or without compensation) the Issuer or any material portion of its properties or assets,
unless such act, deed or proceedings are contested in good faith by the Issuer or the same does not
materially and adversely affect the financial condition or operations of the Issuer.

Upon receipt by the Trustee of a written notice from the Issuer on the occurrence of a Change in Law or
Circumstance, the Trustee shall secure from the Registrar an updated list of Bondholders as of the Record
Date indicated in the notice from the Issuer and provide written notices to all registered Bondholders of the
intended early redemption. The Trustee, by notice in writing delivered to the Issuer, may declare the
principal of the Bonds, including all accrued interest thereon to be immediately due and payable. Each
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Bondholder in whose name the Bonds subject of the early redemption are registered in the Register of
Bondholders at the close of business on the relevant Record Date shall be entitled to receive the principal
of the Bonds subject of the early redemption and the interest accrued thereon. The Issuer shall pay the
Bondholders in accordance with the terms of the Registry and Paying Agency Agreement.

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

Redemption by Reason of Change of Control

Upon the occurrence of a Change of Control, Bondholders holding at least two-thirds (2/3) of the
outstanding principal amount of the Bonds may require the Issuer to redeem all (but not some) of the Bonds
at 100% of face value, which shall be paid together with the accrued interest thereon. Within fifteen (15)
days following a Change of Control, the Issuer shall notify the Trustee, which shall, in turn, notify the
Bondholders (i) that a Change of Control has occurred and that the Bondholders holding at least two-thirds
(2/3) of the outstanding principal amount of the Bonds may require the Issuer to repurchase all (but not
some) of the Bonds; and (ii) the date set by the Issuer for such repurchase (which shall not be earlier than
forty-five (45) days and no later than sixty (60) days from the date written notice is received by the Trustee).
The decision of the Bondholders holding at least two-thirds (2/3) of the outstanding principal amount of the
Bonds under this section shall be conclusive and binding upon all the Bondholders.

“Change of Control” means the acquisition, at any given time, by any person or persons acting in concert
or any third person or persons acting on behalf of such person(s), whether directly or indirectly, of a
controlling participation in the Company. For purposes of this paragraph, the word “controlling
participation” means ownership of at least 51% of the total issued and outstanding voting capital stock, or
the right to elect at least 51% of the total number of the members of the Board of Directors of the Company.

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

Accrued interest on the Bonds to be redeemed under this section for the last Interest Payment Date up to
the relevant redemption date shall be calculated on the basis of a 360-day year consisting of 12 months of

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

Purchase and Cancellation
The Issuer may purchase the Bonds at any time 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 make pro rata purchases

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

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

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

The Issuer shall ensure that so long as any of the Bonds remain outstanding, there shall at all times be a
Paying Agent for the purposes of the Bonds and the Issuer or the Paying Agent may only terminate the
appointment of the Paying Agent as provided in the Registry and Paying Agency Agreement. In the event
the appointed office of any institution shall be unable or unwilling to continue to act as the Paying Agent,
the Issuer shall appoint such other leading institution in the Philippines authorized to act in its place.

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

In these cases, the Issuer and the Paying Agent shall not be liable to the relevant Bondholder for any failure
or delay in the Bondholder’s receipt of such payments.

Payment of Additional Amounts — Taxation

Interest income on the Bonds is subject to a withholding tax at rates of between 20% and 30% depending
on the tax status of the relevant Bondholder under relevant law, regulation or tax treaty. Except for such
withholding tax and as otherwise provided, all payments of principal and interest are to be made free and
clear of any deductions or withholding for or on account of any present or future taxes or duties imposed
by or on behalf of the Philippines, including, but not limited to, issue, registration or any similar tax or other
taxes and duties, including interest and penalties, if any. If such taxes or duties are imposed, the same shall
be for the account of the Issuer; provided however that, the Issuer shall not be liable for the following
(“Excluded Taxes”):

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

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

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

d) Value-Added Tax under Sections 106 to 108 of the Tax Code, and as amended by Republic Act
No. 9337; and
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e) Any applicable taxes on any subsequent sale or transfer of the Bonds by any holder which shall be
for the account of such holder (or its buyer, as the holder and the buyer may have agreed upon).

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

Please see the section on “Taxation” on page 290 for a more detailed discussion on the tax consequences
of the acquisition, ownership and disposition of the Bonds.

Tax-Exempt Status or Entitlement to Preferential Tax Rate

An investor who is exempt from the aforesaid withholding tax, or is subject to a preferential withholding
tax rate shall be required to submit the following requirements to the Registrar and Paying Agent, subject
to acceptance by the Issuer, as being sufficient in form and substance:

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

Administrator;

b) with respect to tax treaty relief:

1.

for Applicant investors:

(i) 3 originals of a duly accomplished valid, current and subsisting Certificate of Residence for
Tax Treaty Relief (“CORTT”) Form or the prescribed certificate of residency of their country
together with the CORTT Form as required under BIR Revenue Memorandum Order No. 8-

2017; and
(i1)
1.
2.

For initial interest due, 3 originals of the Special Power of Attorney executed by
the Bondholder in favor of its authorized representative (if the CORTT Form and
other documents are accomplished by an authorized representative) and
confirmation acceptable to the Issuer that the Bondholder is not doing business in
the Philippines to support the applicability of a tax treaty relief shall be submitted
by the Bondholder to the Issuer upon the submission of the Application to Purchase
or no later than the 1* day of the month when the initial interest payment date shall
fall due.

For subsequent interest payment/s due, 3 originals of Part II (D) of the CORTT
Form shall be submitted by the Bondholder to the Issuer through the Registrar no
later than the 1* day of the month when such subsequent interest payment/s shall
fall due and, if applicable, including any clarification, supplement or amendment
thereto.

For transferee Bondholders:

(i) 3 originals of a duly accomplished valid, current and subsisting CORTT Form or the
prescribed certificate of residency of their country together with the CORTT Form as required
under BIR Revenue Memorandum Order No. 8-2017 and
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(i1) 3 originals of the Special Power of Attorney executed by the Bondholder in favor of its
authorized representative (if the CORTT Form and other documents are accomplished by an
authorized representative) shall be submitted by the Bondholder to the Issuer through the
Registrar upon the submission of the account opening documents or no later than the 1% day of
the month when the first interest payment date shall fall due following the transfer of the Bonds
to the said transferee Bondholder. For subsequent interest payment/s due, 3 originals of Part 11
(D) of the CORTT Form shall be submitted by the Bondholder to the Issuer through the
Registrar no later than the 1* day of the month when such subsequent interest payment/s shall
fall due and, if applicable, including any clarification, supplement or amendment thereto.

¢) aduly notarized undertaking executed by

(1) the corporate secretary or any authorized representative of such applicant or Bondholder,

who has personal knowledge of the exemption or entitlement to preferential tax treatment
based on his official functions, if the Applicant purchases, or the Bondholder holds, the
Bonds for its account; or

(i1) the trust officer, if the applicant is a universal bank authorized under Philippine law to

perform trust and fiduciary functions and purchase the Bonds pursuant to its management
of tax-exempt entities (i.e. Employee Retirement Fund, etc.),

declaring and warranting such entities’ tax-exempt status or preferential rate entitlement,
undertaking to immediately notify the Issuer, the Registrar and the Paying Agent:

a.

of any suspension, revocation, amendment or invalidation (in whole or in part) of the tax
exemption certificate, ruling or opinion issued by the BIR, executed using the prescribed
form under the Registry and Paying Agency Agreement;

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

if there are any change of circumstance, relevant treaty, law or regulation or any
supervening event that may or would result in the interest income of the Bonds being
ineligible for exemption or preferential rate, with a declaration and warranty of its tax
exempt status or entitlement to a preferential tax rate, and agreeing to indemnify and hold
the Issuer, the Registrar and the Paying Agent free and harmless against any claims,
actions, suits, and liabilities resulting from the non- withholding or incorrect withholding
of the required tax, provided, that in case of corporate, partnership or trust account
investors, such investor shall also submit an original certification from the corporate
secretary or an equivalent officer of the investor, setting forth the resolutions of its board
of directors or equivalent body authorizing the execution of the undertaking and
designating the signatories, with their specimen signatures, for the said purpose; and

d) such other documentary requirements as may be reasonably required by the Issuer or the Registrar
or Paying Agent, or as may be required under the applicable regulations of the relevant taxing or
other authorities; provided, that, the Issuer shall have the exclusive discretion to decide whether the
documents submitted are sufficient for purposes of applying the exemption or the reduced rate
being claimed by the Bondholders on the Interest payments to such Bondholders; provided further
that, all sums payable by the Issuer to tax-exempt entities shall be paid in full without deductions
for Taxes, duties, assessments, or government charges (or with reduced rates, as the case may be),
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subject to the submission by the Bondholder claiming the benefit of any exemption or preferential
rate of reasonable evidence of such exemption or preferential rate treatment to the Registrar and
Paying Agent.

Unless properly provided with satisfactory proof of the tax-exempt status or entitlement to preferential rates
of an Applicant or a Bondholder, each of the Company and the Registrar and Paying Agent may assume
that such Bondholder is taxable and proceed to apply the tax due on the Bonds. Notwithstanding the
submission by the Bondholder, or the receipt by the Company or any of its agents, of documentary proof
of the tax-exempt status or entitlement to preferential rates of a Bondholder, the Company mays, in its sole
and reasonable discretion, determine that such Bondholder is taxable and require the Registrar and Paying
Agent to proceed to apply the tax due on the Bonds. Any question on such determination shall be referred
to the Company.

Unless otherwise indicated above, the foregoing requirements shall be submitted, (i) in respect of an initial
issuance of Bonds, upon submission of the Application to Purchase to the Joint Issue Managers, Joint Lead
Underwriters, and Joint Bookrunners who shall then forward the same to the Registrar; or (ii) in respect of
a transfer from a Bondholder to a purchaser, to the Registrar upon submission of the account opening
documents. .

Transfers taking place in the Electronic Registry of Bondholders after the Bonds are listed in PDEx may be
allowed between taxable and tax-exempt entities without restriction provided the same are in accordance
with the relevant rules, conventions and guidelines of PDEx and PDTC. A selling or purchasing Bondholder
claiming tax-exempt status is required to submit the following documents to the Issuer, upon submission
of Account Opening documents to the Registry: (i) a written notification of the sale or purchase, including
the tax status of the selling or buying party, and (ii) an indemnity agreement wherein the new Bondholder
undertakes to indemnify the Issuer for any tax that may later on be assessed on the Issuer on account of
such transfer.

Failure on the part of the Bondholder to submit the aforementioned document/s within the time prescribed
shall result in the application of the regular tax rates.

Financial Covenants

So long as any of the Bonds remain outstanding, the Issuer undertakes to maintain the following financial
ratios, with testing to be done on an annual basis:

(a) a Debt-to-Equity Ratio of not more than 2.5:1:00; and
(b) a Debt Service Coverage Ratio of not less than 1.2:1:00.

For purposes of computing the above ratios, the following terms shall have the meanings set forth herein:

Debt-to-Equity Ratio means, in relation to any Relevant Period, the ratio of Indebtedness as at the
end of such Relevant Period to Consolidated Equity in respect of such Relevant Period, both as
reflected in the Issuer’s consolidated financial statements prepared in accordance with PFRS.
Where:

“Indebtedness” means: (i) all indebtedness or other obligations of the Issuer for borrowed

money; and (ii) all indebtedness or other obligations of any other Person, the payment or
collection of which is guaranteed by the Issuer, or in respect of which the Issuer is liable,
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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.

“Consolidated Equity” means the total stockholders’ equity of the Issuer as of the relevant
date for calculation (for the avoidance of doubt, including non-controlling interests) as
recognized and measured in its fiscal year-end audited consolidated financial statements in
conformity with PFRS.

Debt Service Coverage Ratio means, in relation to any Relevant Period, the ratio of (a) EBITDA
for such Relevant Period to (b) the sum of: (i) the current portion of long-term debt as at the end of
such Relevant Period; (ii) the interest expense of short-term and long-term debt due within the next
twelve (12) calendar months from the end of such Relevant Period; and (iii) financial charges due
within the next twelve (12) calendar months from the end of such Relevant Period. For the
avoidance of doubt, short-term bank loans that are rolled over are excluded as well as future
availments on unutilized short-term bank lines. Where:

“EBITDA” means net income of the Issuer after adding back: (i) all interest accruing during
a relevant period in respect of all Indebtedness of the Issuer; (ii) depreciation, amortization
and other non-cash charges (including equity in net earnings/loss of Subsidiaries to the
extent not remitted by way of dividends but excluding provision for doubtful accounts and
depreciation for right of use assets); and (iii) provision for income taxes.

“Relevant Period” means a period of twelve (12) calendar months ending on the last day
of any quarter of any of the Issuer’s fiscal years.

Testing of both financial covenants shall be done on June 30 of each year, using the April 30 audited
consolidated financial statements of the Issuer.

There should be no difference between the pre-issuance and post-issuance Debt to Equity Ratio as the
Bonds will be used to refinance maturing debt obligations. Debt to Equity Ratio pre and post issuance of
the Bonds remains to be 1.3x.

Negative Pledge

The Issuer shall not (a) create, assume, incur or suffer to exist, and shall procure that none of its Subsidiaries
shall create, assume, incur or suffer to exist, any lien upon any of their respective properties or assets
(including any uncalled capital), present or future business undertaking, or revenues; and (b) sell, transfer
or otherwise dispose of, and shall procure that none of its Subsidiaries shall sell, transfer or otherwise
dispose of, any of their respective assets on terms whereby they are or may be leased to or re-acquired by
the Issuer or any Subsidiary, in each case, where the arrangement or transaction is entered into primarily as
method of raising debt or of financing acquisitions of an asset, provided that the foregoing restrictions shall
not apply to any Permitted Liens.

“Permitted Lien” means:
(a) any Lien existing as of the date of the Trust Agreement;

(b) Liens for taxes or assessments or governmental charges or levies not yet delinquent or which are
being contested in good faith;
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(©)

(d)

(e)

®

(2

(h)

(@)
0

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

Liens arising by operation of law (other than any preference or priority under Article 2244(14)(a)
of the Civil Code of the Philippines as the same may be amended from time to time) on any property
or asset of the Issuer or its Subsidiaries, including without limitation, amounts owing to a landlord,
carrier, warechouseman, mechanic or materialman;

Liens (not otherwise permitted in paragraph (b) to (d) above) securing Indebtedness owed under
any government lending program or incurred by the Issuer and/or its Subsidiaries, in each case, in
the ordinary course of business (such as but not limited to working capital loans, loans for capital
expenditures such as rehabilitation, repair, expansion of plants and facilities, distribution centers,
warehouses, IT upgrades, and such other similar indebtedness incurred in a manner consistent with
industry practice) and in an aggregate principal amount at any date not to exceed 5% consolidated
net worth of the Issuer as of such date;

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

Liens arising over any asset, including, but not limited to assets purchased, leased, or developed in
the ordinary course of business, to secure the payment of any Indebtedness in respect of borrowed
money (including extensions and renewals thereof and replacements therefor) incurred for the
purpose of financing the purchase, lease or development of such asset, and in an aggregate principal
amount at any date not to exceed 5% consolidated net worth of the Issuer as of such date;

Liens securing indebtedness under hedging transactions (including foreign currency and interest
rate swap and derivative transactions) entered into in the ordinary course of business and designed
solely to protect the Issuer or its Subsidiaries from fluctuations in interest rates or currencies or
commodities and not for speculation;

Liens created with the prior written consent of the Majority Bondholders; and

Any extension, renewal, supplement, or replacement (or successive extensions, renewals,
supplements, or replacements) in whole or in part of any Lien referred to in paragraphs (a) to (i)
above, or any Indebtedness secured thereby; provided that such extension, renewal, supplement, or
replacement is limited to all or any part of the same property that secured the Lien extended,
renewed, supplemented, or replaced (plus any construction, repair, or improvement on such

property).

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

Events of Default

Each of the following events shall constitute an “Event of Default” under the Bonds and the Trust
Agreement:

a)

b)

d)

the Issuer defaults in the payment when due of any amount payable to the Bondholders under the
Trust Agreement unless such failure arises solely as a result of an administrative or technical error
or a Disruption Event and payment is made within five (5) Business Days after the date such
payment is due (a “Payment Default”);

the Issuer fails to perform, comply with, or violates any material provision, term, condition,
covenant or obligation contained in the Trust Agreement (other than by reason of paragraph (a)
above), and any such failure, non-compliance or violation is not remediable or, if remediable,
continues unremedied for a period of thirty (30) days (or such longer curing period granted to the
Issuer by the Majority Bondholders) from the date after written notice thereof shall have been
received by the Issuer from the Trustee;

any representation or warranty which is made by the Issuer in the Trust Agreement, or in any
certificate delivered by the Issuer under the Trust Agreement, shall prove to have been untrue or
incorrect in any material respect as of the time it was made and the circumstances which cause such
representation or warranty to be incorrect or misleading continue for not less than fifteen (15)
Business Days (or such longer period as the Majority Bondholders shall approve) after receipt of
written notice from the Bondholders to that effect;

any Indebtedness of the Issuer, whether singly or in the aggregate, in excess of £300,000,000.00 or
its equivalent inother currencies, using the PDS closing rate of the immediately preceding Business
Days, is not paid on its due date or within any applicable grace period or is declared to be due and
payable prior to its stated date of payment (except where liability for payment of that Indebtedness
is being contested in good faith by appropriate means);

a decree or order by a court or other Governmental Authority having jurisdiction over the premises
is entered without the consent or application of the Issuer:

[u—

adjudging the Issuer bankrupt or insolvent;

2. approving a petition seeking a suspension of payments by or a reorganization of the Issuer
under any applicable bankruptcy, insolvency or reorganization law;

3. appointing a receiver, liquidator or trustee or assignee in bankruptcy or insolvency of the Issuer
or of all or substantially all of the business or assets of the Issuer;

4. providing for the winding-up or liquidation of the affairs of the Issuer;

5. with a view to the rehabilitation, administration, liquidation, winding-up or dissolution of the
Issuer; or
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g)

h)

)

6. taking other action under Applicable Law which is similar to any of the events mentioned in
paragraphs (1) to (5) above (inclusive);

provided, that, the issuance of any such decree or order shall not be an Event of Default if the same
shall have been dismissed or stayed by injunction or otherwise within sixty (60) days from issuance
thereof;

the Issuer:

1. institutes voluntary proceedings to be adjudicated bankrupt or insolvent or consents to the filing
of a bankruptcy or insolvency proceeding against it;

2. files a petition seeking a suspension of payments by it or its reorganization under any applicable
bankruptcy, insolvency or reorganization law or consents to the filing of any such petition;

3. seeks or consents to the appointment of a receiver or liquidator or trustee or assignee in
bankruptcy or insolvency of it or of all or substantially all of its business or assets;

4. makes an assignment for the benefit of its creditors or admits in writing its inability to pay its
debts generally as they become due;

5. files a petition seeking the winding-up or liquidation of its affairs or consents to the filing of
any such petition;

6. takes any other step with a view to its rehabilitation, administration, liquidation, winding-up or
dissolution or a suspension of payments by it; or

7. takes other action under Applicable Law which is similar to any of the events mentioned in
paragraphs (1) to (6) above (inclusive);

final and executory judgment(s) or order(s) are rendered by a court of competent jurisdiction
against the Issuer or its properties or assets from which no appeal may be made for the payment of
money which will have a Material Adverse Effect and such judgment or order shall continue
unsatisfied or undischarged after thirty (30) days;

the Issuer shall suspend or discontinue all or a substantial portion of its business operations, whether
voluntarily or involuntarily for a period of thirty (30) consecutive days except in cases of strike,
lockout, or closure when necessary to prevent business losses or when due to fortuitous events, or
in cases of force majeure, provided that in any such event of strikes, lockouts, closure, or force
majeure, there is no Material Adverse Effect; and

any event or circumstance that will have a Material Adverse Effect has occurred and is continuing.

Notice of Default

The Trustee shall, within five (5) Business Days after receipt of written notice from the Issuer or the
Majority Bondholders of the occurrence of an Event of Default, give to all the Bondholders written notice
of any such Event of Default unless the same shall have been cured before the giving of such notice;
provided, that in the case of a Payment Default (as described in paragraph (a) of the “Description of the
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Bonds — Events of Default”), the Trustee shall immediately notify the Bondholders upon the occurrence of
such Payment Default.

The existence of a written notice required to be given to the Bondholders under this Section shall be
published once in a newspaper of general circulation in Metro Manila, Philippines indicating in the
published notice that the Bondholders or their duly authorized representatives may request any information
relating to such occurrence of an Event of Default at the principal office of the Trustee upon presentation
of sufficient and acceptable identification.

Consequences of Default

a) If any one or more of the Events of Default shall have occurred and be continuing after the lapse
of the period given to the Issuer within which to cure such Event of Default, if any, or upon the
occurrence of such Event of Default for which no cure period is provided, (i) the Trustee upon the
written direction of the Majority Bondholders, by notice in writing delivered to the Issuer, or (ii)
the Majority Bondholders, by notice in writing delivered to the Issuer and the Trustee, may declare
the Issuer in default (“Declaration of Default”) and declare the principal of the Bonds then
outstanding, together with all accrued and unpaid interest thereon and all amounts due thereunder,
to be due and payable not later than five (5) Business Days from the receipt of the Declaration of
Default (“Default Payment Date”) with a copy to the Registrar and Paying Agent who shall then
prepare a payment report in accordance with the Registry and Paying Agency Agreement.
Thereupon, the Issuer shall make all payments due on the Bonds in accordance with the Registry
and Paying Agency Agreement.

b) All the unpaid obligations under the Bonds, including accrued interest, and all other amounts
payable thereunder, shall be declared to be forthwith due and payable, whereupon all such amounts
shall become and be forthwith due and payable without presentment, demand, protest or further
notice of any kind, all of which are hereby expressly waived by the Issuer.

Penalty Interest

In case any amount payable by the Issuer under the Bonds, whether for principal, interest, or otherwise, is
not paid on the relevant due date, the Issuer shall, without prejudice to its obligations to pay the said
principal, interest and other amounts, pay a penalty fee on the defaulted amount(s) at the rate of six percent
(6%) per annum per annum (the “Penalty Interest”) from the time the amount fell due until it is fully paid
in accordance with the Terms and Conditions of this Offer and the Trust Agreement.

Payments in the Event of Default

Upon the occurrence of any Event of Default, and provided that there has been a Declaration of Default and
acceleration of payment of the Bonds by the Majority Bondholders, then in any such case:

a) the Issuer will pay the Bondholders, through the Registrar and Paying Agent, the whole amount which
shall then have become due and payable on such outstanding Bonds with interest at the rate borne by
the Bonds on the overdue principal and with Penalty Interest, where applicable, based on the payment
report no later than the Default Payment Date. The Issuer also undertakes that it shall give the Trustee
written notice of its intention to make any payments under this paragraph (a); and
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b) the Trustee shall have the right to require the Registrar and Paying Agent, upon demand in writing, to
do the following:

1.

il.

iil.

to hold all sums, documents and records held by them in respect of the Bonds on behalf of the
Trustee; and/or

deliver all evidences of the Bonds and all sums, documents and records held by them in respect
of the Bonds to the Trustee or as the Trustee shall direct in such demand; provided, that such
demand shall be deemed not to apply to any documents or records which the Registrar and Paying
Agent is not allowed to release by any law or regulation; and/or

subject to the terms of the Registry and Paying Agency Agreement, apply any money received
from the Issuer pursuant to this section in the order of preference provided in the “Description of
the Bonds — Application of Payments” below.

Application of Payments

Any money collected by the Trustee as a consequence of a Declaration of Default and any other funds held
by it, subject to any other provision of the Trust Agreement relating to the disposition of such money and
funds or to the Registry and Paying Agency Agreement, shall be applied by the Trustee in the order of
preference as follows:

a)

b)

d)

First: to the pro rata payment to the Trustee, the Registrar and Paying Agent and PDEx of the
reasonable, actual and documented costs, expenses, fees, and other charges of collection, including
reasonable compensation to them, their agents, attorneys, and all reasonable, actual and
documented expenses and liabilities incurred or disbursements made by them, without gross
negligence or bad faith in carrying out their respective obligations under their respective
agreements with the Issuer in connection with the Bonds.

Second: to the payment of all outstanding interest, including any Penalty Interest, in the order of
maturity of such interest based on the information on Bondholders reflected in the relevant registry
account to be provided by the Registrar and Paying Agent in accordance with the Registry and
Paying Agency Agreement.

Third: to the payment of the principal amount of the Bonds then due and payable based on the
information on Bondholders reflected in the relevant registry account to be provided by the
Registrar and Paying Agent in accordance with the Registry and Paying Agency Agreement.

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

Except for any interest and principal payments, all disbursements of the Paying Agent in relation to the
Bonds shall require the conformity of the Trustee.

Prescription

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

All remedies conferred by the Trust Agreement to the Trustee and the Bondholders shall be cumulative and
not exclusive and shall not be so construed as to deprive the Trustee or the Bondholders of any legal remedy
by judicial or extra judicial proceedings appropriate to enforce the conditions and covenants of the Trust
Agreement, subject to the discussion under “Description of the Bonds — Ability to File Suit.”

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

Ability to File Suit

No Bondholder shall have any right by virtue of or by availing of any provision of the Trust Agreement to
institute any suit, action or proceeding for the collection of any sum due from the Issuer under the Trust
Agreement on account of principal, interest and other charges, or for the appointment of a receiver or
trustee, or for any other remedy hereunder unless (i) such Bondholder previously shall have given to the
Trustee written notice of an Event of Default and of the continuance thereof and the related request for the
Trustee to convene a meeting of the Bondholders to take up matters related to their rights and interests
under the Bonds in accordance with the provisions on notice of default (See Description of the Bonds —
Notice of Default); (ii) the Majority Bondholders shall have decided and made the written request upon the
Trustee to institute such action, suit or proceeding in its own name; (iii) the Trustee for sixty (60) days after
the receipt of such notice and request shall have neglected or refused to institute any such action, suit or
proceeding; and (iv) no directions inconsistent with such written request shall have been given under a
waiver of default by the Bondholders, it being understood and intended, and being expressly covenanted
by every Bondholder with every other Bondholder and the Trustee, that no one or more Bondholders shall
have any right in any manner whatever by virtue of or by availing of any provision of the Trust Agreement
to affect, disturb or prejudice the rights of the holders of any other such Bonds or to obtain or seek to obtain
priority over or preference to any other such holder or to enforce any right under the Trust Agreement,
except in the manner herein provided and for the equal, ratable and common benefit of all the Bondholders.

Waiver of Default by the Bondholders

The Majority Bondholders may direct the time, method and place of conducting any proceeding for any
remedy available to the Trustee or exercising any trust or power conferred upon the Trustee under the Trust
Agreement, or may on behalf of the Bondholders waive any past default except the Events of Default
defined as a Payment Default, insolvency default or closure default, and its consequences. In case of any
such waiver, the Issuer, the Trustee and the Bondholders shall be restored to their former positions and
rights under the Trust Agreement; provided, that, no such waiver shall extend to any subsequent or other
default or impair any right consequent thereto. Any such waiver by the Majority Bondholders shall be
conclusive and binding upon all Bondholders and upon all future holders and owners thereof, irrespective
of whether or not any notation of such waiver is made upon the certificate representing the Bonds. For the
protection and enforcement of this ability to file suit, each Bondholder and the Trustee shall be entitled to
such relief as can be given under Applicable Law.

Substitution

Substitution of the Bonds is not contemplated.
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Trustee; Notices
The following discussion is qualified by the more detailed information as contained in the Trust Agreement.
Notice to the Trustee

All documents required to be submitted to the Trustee or the Issuer and all other notices, requests and other
communications must be in writing and will be deemed to have been duly given only if delivered personally,
by facsimile transmission, or mailed (first class postage prepaid) or emailed to the Trustee at the following
address, facsimile number or email address; and addressed to the individuals named below:

To the Issuer:

DEL MONTE PHILIPPINES, INC.
JY Campos Centre, 9th Avenue corner 30th Street,
Bonifacio Global City, Taguig City

Attention: Parag Sachdeva

Chief Financial Officer and Treasurer
Telephone No: (632) 8856 2888 loc 1610
Email: sachdevap@delmonte-phil.com

To the Trustee:

RIZAL COMMERCIAL BANKING CORPORATION —
TRUST AND INVESTMENTS GROUP

9™ Floor, Yuchengco Tower, RCBC Plaza

6819 Ayala Avenue corner Sen. Gil Puyat Avenue

Makati City
Attention: Ryan Roy W. Sinaon
Vice President
Telephone No: (+632) 8894-9000 loc. 1278
Facsimile No.: (+632) 8878-3377
Email Address: rwsinaon@rcbc.com

All such notices, requests and other communications will: (i) if delivered personally to the address as
provided above, be deemed given upon delivery; (ii) if delivered by facsimile transmission to the facsimile
number as provided above, be deemed given upon receipt, in readable form; and (iii) if delivered by mail
or email in the manner described above to the address as provided above, be deemed given upon receipt
and in case of email if received in readable form (in each case regardless of whether such notice, request or
other communication is received by any other Person on behalf of such individual to whom a copy of such
notice, request or other communication is to be delivered). Each of the Trustee and the Issuer may from
time to time change its address, facsimile number or other information for the purpose of notices hereunder
by giving notice specifying such change.

Any notice, report or communication received on a non-working day or after business hours in the place of
receipt will only be deemed given on the next working day in that place.
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Notice to the Bondholders

Except where the Bonds and the Bond Agreements specifically require another party to send notice to the
Bondholders, the Trustee shall send all notices to Bondholders to their mailing address as set forth in the
Register of Bondholders. Except where a specific mode of notification is provided for in the Bond
Agreements, notices to Bondholders shall be sufficient when made in writing and transmitted in any one of
the following modes: (i) registered mail; (ii) ordinary mail; (iii) by publication for at least once a week for
two (2) consecutive weeks in at least two (2) newspapers of general circulation in the Philippines; (iv)
personal delivery to the address of record in the Register of Bondholders; or (v) disclosure through the
Online Disclosure System of the PDEx. The Trustee shall rely on the Register of Bondholders in
determining the Bondholders entitled to notice. All notices shall be deemed to have been received (i) ten
(10) days from posting if transmitted by registered mail; (ii) fifteen (15) days from mailing, if transmitted
by ordinary mail; (iii) on the date of last publication, if notice is made by publication; or (iv) on the date of
delivery, for personal delivery; or (v) on the date of disclosure, if notice is made by disclosure through the
Online Disclosure System of the PDEXx.

A notice made by the Issuer to the Trustee is notice to the Bondholders. The publication in a newspaper of
general circulation in the Philippines of a press release or news item about a communication or disclosure
made by the Issuer to the PDEx on a matter relating to the Bonds shall be deemed a notice to the
Bondholders of said matter on the date of the first publication or the date of the disclosure, as the case may
be.

Duties and Responsibilities of the Trustee

1. The Trustee shall independently perform each of the following duties for the benefit of the
Bondholders:

(i) Coordinate with the Issuer, the Joint Issue Managers, Joint Lead Underwriters, and Joint
Bookrunners, the Registrar and the Paying Agent in relation to the performance of their respective
responsibilities under the relevant Bond Agreement.

(i1) Have custody of and hold in its name, for and on behalf of the Bondholders, the Master Certificate
of Indebtedness for each of Series A Bonds and Series B Bonds.

(ii1)) Monitor compliance by the Issuer with the Trust Agreement.

(iv) Monitor compliance by the Registrar and the Paying Agent (RPA or Registrar) with their respective
functions and responsibilities prescribed under the Registry and Paying Agency Agreement, and
from time to time, request information from the Registrar and Paying Agent on the outstanding
Bonds, list of Bondholders, and such other information necessary for the performance of the duties
and powers of the Trustee under the Trust Agreement.

(iv) Report regularly to Bondholders any non-compliance by the Issuer with the Trust Agreement and
any development with respect to the Issuer of which the Trustee may have knowledge of based on
official disclosures to PDEx and SEC, or may have been given knowledge of and that adversely
affects the interest of the Bondholders, including any default by the Issuer on any of its obligations
of which the Trustee may have knowledge of, and inform the Bondholders, upon the
recommendation of legal counsel, of the alternative courses of action that they may take to protect
their interest; provided, that for purposes hereof, the Trustee shall, without need of any further act
or notice to the Issuer, publish a notice once in a newspaper of general circulation, binding upon
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all the Bondholders wherever situated or located, that the Bondholders or their duly authorized
representatives may obtain a report regarding the Bonds at the principal office of the Trustee upon
presentation of sufficient and acceptable identification. Upon advice of legal counsel, the Trustee
shall inform the Bondholders of the alternative courses of action that they may take to protect their
interest.

Act on behalf of the Bondholders including calling for and/or attending meetings of the
Bondholders in the following manner:

)

@

€)

“)

®)

The Trustee may at any time call a meeting (either a face-to-face meeting or a meeting held
through remote communication such as videoconferencing, teleconferencing, or other
alternative modes of communication) of the Bondholders, on its own accord or upon the written
request by the Issuer or the Majority Bondholders, for purposes of taking any actions authorized
under the Trust Agreement. All cost and expenses in connection with the meetings of the
Bondholders called by the Issuer or the Majority Bondholders shall be for the account of the
Issuer. The Issuer shall reimburse the Trustee within ten (10) Business Days from receipt of
the duly supported billing statement.

Unless otherwise provided herein, the Trustee shall give notice of every meeting of the
Bondholders (which notice must set forth the time, place, requirements and procedures for
participating and voting in meetings held through remote communication, and purpose of such
meeting in reasonable detail) to the Issuer and each of the Bondholders not less than fourteen
(14) days prior to the date fixed for the meeting; provided, that all reasonable and documented
costs and expenses incurred by the Trustee for the proper dissemination of the requested
meeting shall be reimbursed by the Issuer within ten (10) Business Days from receipt of the
duly supported billing statement; provided, that any meetings of the Bondholders shall be held
at such time and place within Metro Manila or through remote communication as the party
requesting such meeting may determine.

Failure of the Trustee to call a meeting upon the written request of either the Issuer or the
Majority Bondholders within three (3) days from receipt of such request shall entitle the
requesting party to send the appropriate notice of Bondholders’ meeting in accordance with
Section 4.1(a)(vi)(2) of the Trust Agreement, and the costs therefor shall be charged to the
account of the Trustee.

The presence of Majority Bondholders, personally or by proxy, shall be necessary to constitute
a quorum to do business at any meeting of the Bondholders. The Trustee shall determine and
record the presence of the Majority Bondholders based on the list of Bondholders (which list
shall include (v) the complete names of the Bondholders (including the name of the authorized
representative of the Bondholder, where applicable) (w) the amount of Bonds held by the
Bondholders as of the Record Date, (x) the complete address and contact details of the
Bondholders, (y) specimen signatures of the Bondholders’ authorized signatories and (z) such
other information necessary for the performance of the duties and powers of the Trustee under
the Trust Agreement as may be requested by the Trustee) prepared by the Registrar in
accordance with the Registry and Paying Agency Agreement. The Registrar shall provide the
Trustee with a list of Bondholders and the foregoing information at least five (5) Business Days
upon receipt of written request from the Trustee.

The Trustee shall preside at all the meetings of the Bondholders, unless the meeting shall have
been called by the Issuer or by the Majority Bondholders as provided in Section 4.1(a)(vi)(3)
of the Trust Agreement in which case the Issuer or the Majority Bondholders calling the
meeting, as the case may be, shall move for the election of the chairman and secretary of the
meeting. The elected secretary shall take down the minutes of the meeting, covering all matters
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presented for resolutions by and the results of the votes cast by the Bondholders and/or the
person appointed by a public instrument in writing as proxy or agent by any such Bondholder
in accordance with Section 4.1(vi)(7) of the Trust Agreement. The elected secretary shall
immediately provide the Trustee with the copy of the minutes of the meeting which copy shall
be made available at anytime to the Issuer and all Bondholders upon receipt of written request.

(6) Any meeting of the Bondholders may be adjourned from time to time for a period not to exceed
in the aggregate one (1) year from the date for which the meeting shall originally have been
called, and the meeting as so adjourned may be held without further notice. Any such
adjournment may be ordered by persons representing a majority of the aggregate principal
amount of the Bonds represented at the meeting and entitled to vote, whether or not a quorum
shall be present at the meeting.

(7) To be entitled to vote at any meeting of the Bondholders, a person should be a registered holder
of the Bonds as reflected in the Register of Bondholders on the date fixed pursuant to Section
4.1(a)(vi)(2) and Section 4.1(a)(vi)(3) of the Trust Agreement, as the case may be, or a Person
appointed by a public instrument in writing as proxy or agent by any such Bondholder (and, in
case of corporate or institutional Bondholders, duly supported by the resolutions of its board
of directors or equivalent body authorizing the appointment of the proxy or agent duly certified
by its corporate secretary or an authorized officer) as of the date of the meeting. For the
avoidance of doubt, £10,000.00 is equal to one vote. The only persons who shall be entitled to
be present or to speak at any meeting of the Bondholders shall be the persons entitled to vote
at such meeting and any representative of the Issuer and its legal counsel.

(8) Except as otherwise specifically provided in the Trust Agreement, all matters presented for
resolution by the Bondholders in a meeting duly called for the purpose shall be decided or
approved by the affirmative vote of the Majority Bondholders.

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

(9) Wherever in the Trust Agreement it is provided that the holders of a specified percentage of
the aggregate outstanding principal amount of Bonds may take any action (including the
making of any demand or request, the giving of any notice or consent, or the taking of any other
action), the fact that at the time of taking any such action the holders of such specified
percentage have joined such action may be evidenced by: (i) any instrument executed by the
Bondholders in person or by the agent or proxy appointed in writing in accordance with Section
4.1(a)(vi)(7) of the Trust Agreement; (ii) the duly authenticated record of voting in favor
thereof at the meeting of the Bondholders duly called and held in accordance herewith; or (iii)
a combination of such instruments and any such record of meeting of the Bondholders.

(10)Notwithstanding the provisions above, the Trustee may make such reasonable regulations (not
inconsistent with the terms and conditions of the Trust Agreement) as it may deem advisable
for any meeting of the Bondholders, with regard to the proof of ownership of the Bonds, the
appointment of proxies by the Bondholders, the election of the chairman and the secretary, the
appointment and duties of inspectors of votes, the submission and examination of proxies,
certificates and other evidence of the right to vote and such other matters concerning the
conduct of the meeting as it shall deem fit.

(vi) Safekeep all records as enumerated in the Trust Agreement.

(vii) Upon written request by the Issuer no later than 11:30 a.m. within three (3) Business Days
following the date the Trustee receives such request, send notice of any matter to the Bondholders,
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(b)

(©)

other than those matters notice of which is specifically required to be given to the Bondholders by
another party under the Transaction Documents.

(viii)For the avoidance of doubt, notwithstanding any actions that the Trustee may take, the Trustee
shall remain to be the party responsible to the Bondholders, and to whom the Bondholders shall
communicate with respect to any matters that must be taken up with the Issuer.

The Trustee, in the performance of its duties, shall exercise such rights and powers vested in it by the
Trust Agreement, and use such diligence, judgment and care under the circumstances then prevailing
that individuals of prudence, discretion, and intelligence, and familiar with such matters exercise in the
management of their own affairs; provided, that the Trustee shall have no duty or liability beyond its
duty to perform the obligations under the Trust Agreement; provided, further, that the Trustee shall
have no obligation to enforce payment to the Issuer of the proceeds of the Bonds. Subject to the
succeeding paragraph, the Trustee shall not be responsible for the inadequacy of the Issuer to meet and
discharge any of its obligations under the Bonds or be liable for any depreciation in value or other losses
of the Bonds. Neither shall the Trustee be a surety or a guarantor of the solvency or capacity of the
Issuer, the Joint Lead Managers, the Participating Underwriters, the Registrar, the Paying Agent, or any
of their authorized representatives. Each Bondholder represents and warrants to the Trustee and to the
Issuer that it has independently and, without reliance on the Trustee, made its own credit investigation
and appraisal of the financial position and affairs of the Issuer on the basis of such documents and
information it has deemed appropriate and that it has subscribed to the Bonds on the basis of such
independent appraisal, and that it shall continue to make its own credit appraisal without reliance on
the Trustee.

In the absence of willful misconduct, fraud, evident bad faith, gross negligence or breach of Applicable
Law on the part of the Trustee, the Bondholders agree to indemnify and hold the Trustee free and
harmless from and against any and all claims, liabilities, penalties, judgments, suits, expenses and other
costs of any kind or nature against the Trustee in respect of its obligations under the Trust Agreement.

Reliance in good faith on the information submitted by the Issuer, the Bondholders, the Joint Issue
Managers, Joint Lead Underwriters, and Joint Bookrunners, the Registrar and the Paying Agent, or any
of their authorized representatives pursuant to the terms and conditions of the Transaction Documents,
after exercising the due diligence required of a prudent and reasonable person under the same
circumstances, shall absolve the Trustee from any liability. The Trustee shall be fully protected in
acting in accordance with the written directions, requests, instructions, and certifications of the Issuer,
the Bondholders, the Joint Issue Managers, Joint Lead Underwriters, and Joint Bookrunners, the
Registrar, or the Paying Agent, or any of their authorized representatives pursuant to the terms and
conditions of the Transaction Documents, to the extent permitted by law.

The Trustee may rely on any communication or document believed by it in good faith to be genuine
after exercising the due diligence required of a prudent and reasonable person under the same
circumstances, and may rely on the statements of any of the Issuer, the Bondholders, the Joint Lead
Managers, the Participating Underwriters, the Paying Agent, the Registrar or any of their authorized
representatives, on any matter or fact which might reasonably be expected to be within the latter's
knowledge.

The Trustee may request from the Issuer, the Bondholders, Joint Issue Managers, Joint Lead
Underwriters, and Joint Bookrunners, the Paying Agent or the Registrar, or any of their authorized
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(d)

(e)

)

representatives, for any information as the Trustee may reasonably require to enable it to perform its
rights, powers, duties, functions, authorities, and discretion under the Trust Agreement, including but
not limited to a certification of compliance, (in the form attached as Annex “C” of the Trust Agreement
to be delivered by the Issuer on a quarterly basis to confirm the Issuer’s compliance with its obligations
and undertakings under the Bonds and the Trust Agreement. The Issuer shall submit the certification
of compliance for the first three quarters of the Issuer’s fiscal year within forty-five (45) days from the
end of the relevant quarter, and the annual certification of compliance within one hundred and twenty
(120) days from the end of the fiscal year.

The Trustee may presume that no Event of Default has occurred until it has received notice thereof and
it may conclusively rely upon the certification of compliance to be delivered by the Issuer.

In coordination with the Issuer, the Trustee may seek the advice of legal counsel, and take any action
in accordance with the written advice of such legal counsel; provided, however, that coordination with
the Issuer shall not be necessary if there is an occurrence of an Event of Default. Any such action taken
or suffered in good faith by the Trustee as a consequence of the reasonable opinion of the said legal
counsel, shall be conclusive and binding upon the Issuer and the Bondholders, and the Trustee shall be
fully protected from any liability for any loss or damage suffered or caused to be suffered by the Issuer
and/or the Bondholders by virtue thereof provided there is no concurrent breach by the Trustee of its
obligations under the Trust Agreement. Subject to obtaining prior written consent of the Issuer for
reasonable, actual and documented costs and expenses in excess of Fifty Thousand Pesos (£50,000.00)
per occurrence, all reasonable, actual and documented expenses (if any), including legal fees, incurred
by the Trustee in connection with such action shall be shouldered and reimbursed by the Issuer within
five (5) Business Days from receipt of the duly supported billing statement; provided, however, that
the requirement for prior written consent of the Issuer for any costs and expenses in excess of Fifty
Thousand Pesos (P50,000.00) per occurrence shall not apply in case of an Event of Default

Provided that the Trustee coordinated with the Issuer and unless the Issuer has raised any concern, the
Trustee may assume that the Issuer has taken and obtained such necessary legal and other advice and
opinion in respect of the actions taken or suffered by the Trustee in accordance with the foregoing
paragraph and that the same is satisfactory to it, so that the Trustee shall have no obligation or
responsibility to seek or obtain any other independent or additional advice or opinion and shall not be
liable for any loss or damage suffered or incurred by the Issuer and/or the Bondholders as a result
thereof. Notwithstanding the foregoing, the Trustee shall exert best efforts to mitigate any loss or
damage to the Issuer and/or the Bondholders to the extent possible.

The Trustee may refrain from doing anything under the Trust Agreement that would or might in its
reasonable opinion be contrary to law or render it liable to any person, and until it has been indemnified
or secured to its satisfaction against any and all costs, losses, expenses, or liabilities which it would or
might sustain or incur as a result. The Trustee may refrain from performing any action not expressly
provided in the Trust Agreement unless it is first given the proper written instructions by the Issuer
except if there is an occurrence of an Event of Default.

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

For the faithful performance of its duties under the Trust Agreement, the Trustee shall not be required
to furnish any bond or undertaking.

Any corporation into which the Trustee may be merged or with which it may be consolidated or any
corporation resulting from any merger or consolidation to which the Trustee shall be party or any
corporation succeeding to the business of the Trustee shall be the successor of the Trustee hereunder
without the need for the execution or filing of any paper or any further act on the part of any parties
hereto, anything to the contrary notwithstanding; provided that such successor trustee shall be eligible
to act as trustee under the provisions of the Trust Agreement and under Applicable Law.

The Trustee shall collect, process, retain, share, dispose and destroy the personal and/or sensitive
personal information (the “Information”) of the Bondholders in accordance with the Data Privacy Act
of 2012 and its Implementing Rules and Regulations. The Trustee shall not sell, trade or otherwise
share the Information for marketing purposes to third parties without the written consent of the relevant
Bondholder. The Trustee may disclose the Information to:

(i) government or regulatory agencies if required by the Applicable Law, or if reasonably determined
by the Trustee to be necessary in relation to the use of the Information in connection with the provision
of any service related to the Trust Agreement, and for data processing, storage, retention, collection,
sharing, disposal and destruction as may be necessary for the provision of such service, anti-money
laundering monitoring, review and reporting, or for purposes of complying with any law or regulation,
for law enforcement purposes, national security or public interest (the “Purpose”™);

(i1) its employees, directors, officers, representatives, agents, advisors, counsels, and service providers
as the Trustee deems it reasonably necessary in relation to the Purpose; and

(ii1) its subsidiaries and affiliates as well as employees, directors, officers, representatives, agents,
advisors, counsels, and service providers of such subsidiaries and affiliates, as the Trustee deems it
reasonably necessary in relation to the Purpose.

The Trustee, shall be responsible for performing, among others, the following duties for the benefit of the
Bondholders, including, but not limited to:

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

The Trustee shall, prior to the occurrence of an Event of Default or after the curing of all such
defaults which may have occurred, perform only such duties as are specifically set forth in the Trust
Agreement. In case of default, the Trustee shall exercise such rights and powers vested in it by the
Trust Agreement, and use such diligence, judgment and care under the circumstances then
prevailing that individuals of prudence, discretion and intelligence, and familiar with such matters
will exercise in the management of their own affairs.

None of the provisions contained in the Trust Agreement and the Prospectus shall require or be
interpreted to require the Trustee to expend or risk its own funds or otherwise incur personal
financial liability in the performance of any of its duties or in the exercise of any of its rights or
powers under the Trust Agreement.

Resignation and Change of Trustee

a)

b)

¢)

d)

The Trustee may at any time resign by giving ninety (90) days’ prior written notice to the Issuer of
such resignation.

Upon receipt of such notice of resignation of the Trustee, the Issuer shall immediately appoint a
replacement trustee, who shall be acceptable to the Issuer, by written instrument in duplicate,
executed by its authorized officers, one copy of which instrument shall be delivered to the resigning
Trustee and one copy to the replacement trustee. If no replacement shall have been so appointed
and have accepted appointment within thirty (30) days after the giving of such notice of resignation,
the resigning Trustee may petition any court of competent jurisdiction for the appointment of a
replacement, or any Bondholder who has been a bona fide holder for at least the immediately
preceding six (6) months may, for and in behalf of the Bondholders, petition any such court for the
appointment of a replacement. Such court may thereupon after notice, if any, as it may deem proper,
appoint a replacement trustee.

Subject to paragraph (f) below, a replacement trustee must possess all the qualifications required
under pertinent laws and the Trust Agreement.

In case at any time the Trustee shall (i) fail to comply with the provisions of the Trust Agreement
in relation to conflict of interest, after written request therefor by the Issuer or by any Bondholder,
(i1) cease to be eligible in accordance with the provisions of the Trust Agreement or Applicable
Law and shall fail to resign after written request therefor by the Issuer or by any Bondholder; (iii)
in the reasonable opinion of the Issuer, has committed fraud, bad faith, willful misconduct or gross
negligence or has otherwise violated Applicable Law, in each case, in the performance of any
material obligation under the Trust Agreement; or (iv) become incapable of acting, or has acquired
conflicting interest, or shall be adjudged as bankrupt or insolvent, or a receiver for the Trustee or
of its property shall be appointed, or any public officer shall take charge or control of the Trustee
or of its properties or affairs for the purpose of rehabilitation, conservation or liquidation, or for
other causes set out in the Trust Agreement, then the Issuer may within thirty (30) days therefrom
remove the Trustee, and appoint a replacement trustee, by written instrument in duplicate, executed
by its authorized officers, one copy of which instrument shall be delivered to the Trustee so
removed and one copy to the replacement trustee. If the Issuer fails to remove the Trustee and
appoint a replacement trustee, any Bondholder may, on behalf of himself and all other Bondholders,
petition any court of competent jurisdiction for the removal of the Trustee and the appointment of

73



g)

a replacement trustee. Such court may thereupon after such notice, if any, as it may deem proper,
remove the Trustee and appoint a replacement trustee.

The Majority Bondholders may at any time remove the Trustee for cause, and with consent of the
Issuer, appoint a replacement trustee, by the delivery to the Trustee so removed, to the replacement
trustee and to the Issuer of the required evidence (as provided for in the Trust Agreement) of the
action in that regard taken by the Majority Bondholders, which removal shall take effect thirty (30)
days from receipt of such notice by the Trustee; provided, that if no replacement trustee shall have
been appointed within ninety (90) days from the receipt of the Issuer of the required evidence (as
provided for in the Trust Agreement) of the action taken, the Majority Bondholders may appoint a
replacement trustee without the consent of the Issuer. This is without prejudice to whatever
remedies may be available to the Majority Bondholders under the law or in equity.

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

Within ten (10) days from the effectiveness of the resignation or removal of the outgoing trustee
and the appointment of the replacement trustee, the outgoing trustee shall transfer and turn over to
the replacement trustee, and shall make an accounting of, all the assets, documents or instruments
which are in the custody of the outgoing trustee, if any.

Replacement Trustee

a)

b)

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

Upon acceptance of the appointment by a replacement Trustee, the Issuer shall notify the
Bondholders in writing, of the replacement of such trustee to the trusteeship and/or by publication
once in a newspaper of general circulation in Metro Manila, Philippines. If the Issuer fails to notify
the Bondholders within ten (10) days after the acceptance of appointment by the replacement
trustee, the latter shall cause the Bondholders to be notified at the expense of the Issuer.

Reports to the Bondholders
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Only upon the existence of either (a) and (b) below, the Trustee shall submit to the Bondholders on or
before March 1 of each year from the Issue Date until full payment of the Bonds a brief report dated as of
December 31 of the immediately preceding year with respect to:

a) the property and funds, if any, physically in the possession of the Registrar and Paying Agent held
in trust for the Bondholders on the date of such report which shall be based on the report to be given
by the Registrar and Paying Agent to the Trustee upon request by the Trustee through the Issuer;
and

b) any action taken by the Trustee in the performance of its duties under the Trust Agreement which
it has not previously reported and which in its opinion materially affects the Bonds, except action
in respect of a default, notice of which has been or is to be withheld by it.

The Trustee shall submit to the Bondholders a brief report within ninety (90) days from the making of any
advance for the reimbursement of which it claims or may claim a lien or charge which is prior to that of the
Bondholders on the property or funds held or collected by the Registrar and Paying Agent with respect to
the character, amount and the circumstances surrounding the making of such advance; provided that, the
remaining unpaid amounts of such advance is at least ten percent (10%) of the aggregate outstanding
principal amount of the Bonds at such time.

Inspection of Documents

Upon due notice to the Trustee, the following pertinent documents may be inspected during regular business
hours on any Business Day at the principal office of the Trustee:

a) the Trust Agreement

b) the Registry and Paying Agency Agreement

¢) the Articles of Incorporation and By-Laws of the Company and

d) the Registration Statement of the Company with respect to the Bonds (including the Bonds) with
the Prospectus.

Meetings of Bondholders

A meeting of the Bondholders may be called at any time for the purpose of taking any actions authorized
to be taken by or in behalf of the Bondholders of any specified aggregate principal amount of Bonds under
any other provisions of the Trust Agreement or under the law and such other matters related to the rights
and interests of the Bondholders under the Bonds.

The following discussion is qualified by the more detailed information as contained in the Trust Agreement.
Notice of Meetings

The Trustee may at any time call a meeting of the Bondholders, on its own accord or upon the written
request by the Issuer, or the Majority Bondholders, for purposes of taking any actions authorized under the
Trust Agreement. The meeting may be held at such time and at such place as the Trustee shall determine.
Unless otherwise provided in the Trust Agreement, the Trustee shall give notice of every meeting of the
Bondholders (which notice must set forth the time, place, requirements and procedures for participating

and voting in meetings held through remote communication, and purpose of such meetings in reasonable
detail) to the Issuer and each of the registered Bondholders not less than fourteen (14) days prior to the date
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fixed for the meeting;provided, that the Trustee shall fix the record date for determining the Bondholders
entitled to vote during the meeting, which record date shall not be earlier than fourteen (14) days before the
date of the meeting; provided, further, that all reasonable, actual and documented costs and expenses
incurred by the Trustee for the proper dissemination of the requested meeting shall be reimbursed by the
Issuer within ten (10) Business Days from receipt of the duly supported billing statement, provided, further,
that any meetings of the Bondholders shall be held at such time and place within Metro Manila or through
remote communication as the party requesting such meeting may determine.

Failure of the Trustee to Call a Meeting

Failure of the Trustee to call a meeting upon the written request of either the Issuer or the Majority
Bondholders within three (3) days from receipt of such request shall entitle the requesting party to send and
publish the appropriate notice of Bondholders’ meeting and fix the record date for determining the
Bondholders entitled to attend and vote in accordance with the procedure set forth under “Description of
the Bonds — Notice of Meetings”. The costs for calling such a meeting shall be for the Trustee’s account.

Quorum

The presence of Majority Bondholders, personally or by proxy, shall be necessary to constitute a quorum
to do business at any meeting of the Bondholders. The Trustee shall determine and record the presence of
the Majority Bondholders based on the list of Bondholders prepared by the Registrar and Paying Agent in
accordance with the Registry and Paying Agency Agreement (which list shall include all information
necessary to the performance of the duties and powers of the Trustee under the Trust Agreement, such as,
but not limited to, specimen signatures of the Bondholders’ authorized signatories). The Registrar and
Paying Agent shall provide the Trustee with a list of Bondholders and the foregoing information at least
five (5) Business Days upon receipt of written request from the Trustee.

Procedure for Meetings

a) The Trustee shall preside at all the meetings of the Bondholders, unless the meeting shall have been
called by the Issuer or by the Majority Bondholders as provided under “Description of the Bonds —
Failure of the Trustee to Call a Meeting” in which case the Issuer or the Majority Bondholders
calling the meeting, as the case may be, shall move for the election of the chairman and secretary
of the meeting. The elected secretary shall take down the minutes of the meeting, covering all
matters presented for resolutions by and the results of the votes cast by the Bondholders entitled to
vote at the meeting and/or the Person appointed in writing by a public instrument as proxy or agent
by any such Bondholder in accordance with the procedure set forth in “Description of the Bonds —
Voting Rights”. The elected secretary shall immediately provide the Trustee with a copy of the
minutes of the meeting which copy shall be made available at any time to the Issuer and all
Bondholders upon receipt of written request.

b) Any meeting of the Bondholders may be adjourned from time to time for a period or periods not to
exceed in the aggregate of one (1) year from the date for which the meeting shall originally have
been called, and the meeting as so adjourned may be held without further notice. Any such
adjournment may be ordered by Persons representing a majority of the aggregate principal amount
of the Bonds represented at the meeting and entitled to vote, whether or not a quorum shall be
present at the meeting.

Voting Rights
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To be entitled to vote at any meeting of the Bondholders, a Person should be a registered holder of the
Bonds as reflected in the Register of Bondholders on the relevant record date fixed by the Trustee, the Issuer
or the Majority Bondholders (as the case may be), or a Person appointed in writing by a public instrument
as proxy or agent by any such Bondholder (and, in case of corporate or institutional Bondholders, duly
supported by the resolutions of its board of directors or equivalent body authorizing the appointment of the
proxy or agent duly certified by its corporate secretary or an authorized officer) for the meeting. For the
avoidance of doubt, Bondholders shall be entitled to one vote for every £10,000.00 worth of Bonds. The
only Persons who shall be entitled to be present or to speak at any meeting of the Bondholders shall be the
Persons entitled to vote at such meeting, the Trustee, and any representative of the Issuer and its legal
counsel.

Voting Requirement

Except as provided in “Description of the Bonds - Amendments”, all matters presented for resolution by the
Bondholders in a meeting duly called for the purpose shall be decided or approved by the affirmative vote
of the Majority Bondholders (present or represented in a meeting at which there is a quorum). Any
resolution of the Bondholders which has been duly approved with the required number of votes of the
Bondholders as herein provided shall be binding upon all the Bondholders and the Trustee.

Role of the Trustee in Meetings of the Bondholders

Notwithstanding any other provisions of the Trust Agreement, the Trustee may make such reasonable
regulations (not inconsistent with the Trust Agreement) as it may deem advisable for any meeting of the
Bondholders, with regard to proof of ownership of the Bonds, the appointment of proxies by the
Bondholders, the election of the chairman and the secretary, the appointment and duties of inspectors of
votes, the submission and examination of proxies, certificates and other evidence of the right to vote and
such other matters concerning the conduct of the meeting as it shall deem fit.

Evidence Supporting the Action of the Bondholders

Wherever in the Trust Agreement it is provided that the holders of a specified percentage of the aggregate
outstanding principal amount of the Bonds may take any action (including the making of any demand or
requests and the giving of any notice or consent or the taking of any other action), the fact that at the time
of taking any such action the holders of such specified percentage have joined therein may be evidenced
by: (i) any instrument executed by the Bondholders in person or by the agent or proxy appointed in writing,
or (ii) the duly authenticated record of voting in favor thereof at the meeting of the Bondholders duly called
and held in accordance herewith, or (iii) a combination of such instrument and any such record of meeting
of the Bondholders.

Non-Reliance

Each Bondholder also represents and warrants to the Trustee and to the Issuer 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 Bonds and 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
claims, liabilities, damages, penalties, judgments, suits, expenses and other costs of any kind or nature
against the Trustee in respect of its obligations under the Trust Agreement, except for its gross negligence,
fraud, evident bad faith, fraud, willful misconduct or breach of Applicable Law on the part of the Trustee.
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Amendments

The Issuer and the Trustee may, without prior notice to or the consent of the Bondholders or other parties,
amend or waive any provisions of the Trust Agreement if such amendment or waiver is of a formal, minor,
or technical nature or to correct a manifest error or inconsistency; provided, in all cases, that such
amendment or waiver does not adversely affect the interests of the Bondholders; provided, further, that all
Bondholders are notified of such amendment or waiver.

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

a) without the consent of all Bondholders affected thereby: (i) extend the maturity date of the Bonds;
or (ii) reduce the principal amount of the Bonds; or (iii) reduce the rate or extend the time of
payment of interest and principal thereon;

b) impair the right of any Bondholder to (i) receive payment of principal of and interest on the Bonds
on or after the due dates therefore or (ii) to institute suit for the enforcement of any payment on or

with respect to such Bondholder;

c) affect the rights of some of the Bondholders without similarly affecting the rights of all the
Bondholders;

d) make any Bond payable in money other than that stated in the Bond;
e) subordinate the Bonds to any other obligation of the Issuer;

f) amend or modify the provisions of the Terms and Conditions on Taxation, the Events of Default or
the waiver of default by the Bondholders;

g) reduce the percentage of the Bondholders required to be obtained under the Trust Agreement for
their consent to or approval of any supplemental agreement or any waiver provided for in the Trust
Agreement, without the consent of all the Bondholders; or

h) make any change or waiver of the conditions under paragraphs (a) to (g).

It shall not be necessary to obtain the consent of the Bondholders under the foregoing paragraphs for the
purpose of approving the particular form of any proposed supplemental agreement but such consent shall
be necessary for the purpose of approving the substance thereof.

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

Governing Law

The Bond Agreements are governed by and are construed in accordance with Philippine law.
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Venue

Any suit, action, or proceeding arising out of, or relating to, the Bonds or the Trust Agreement shall be
brought in any competent court in the Cities of Makati and Taguig, to the exclusion of all other courts and
venues, and the parties submit to the exclusive jurisdiction of such courts for the purpose of any such suit,
action, proceeding or judgment, the Issuer, Trustee and Bondholders expressly waiving other venue.

Waiver of Preference

The obligations created under the Bond Agreements and the Bonds shall not enjoy any priority of preference
or special privileges whatsoever over any indebtedness or obligations of the Issuer. Accordingly, whatever
priorities or preferences that the Bond Agreements may have or any Person deriving a right hereunder may
have under Article 2244, paragraph 14(a) of the Civil Code of the Philippines are hereby absolutely and
unconditionally waived and renounced. This waiver and renunciation of the priority or preference under
Article 2244, paragraph 14(a) of the Civil Code of the Philippines shall be revoked if it be shown that any
indebtedness of the Issuer has a priority or preference under the said provision.
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RISK FACTORS

An investment in the Bonds involves a number of risks. The price of securities can and does fluctuate, and
any individual security is likely to experience upward or downward movements and may even become
valueless. There is an inherent risk that losses may be incurred rather than profit made as a result of
buying and selling securities. Past performance is not indicative of future performance and results, and
there may be a large difference between the buying price and the selling price of the Bonds. Investors
should carefully consider all the information contained in this Prospectus, including the risk factors
described below, before deciding to invest in the Bonds. The occurrence of any of the following events, or
other events not currently anticipated, could have a material adverse effect on the Company’s business,
financial condition and results of operations and cause the market price of the Bonds to decline. All or
part of an investment in the Bonds could be lost.

The means by which the Company intends to address the risk factors discussed herein are principally
presented under the captions “Business,” beginning on page 173, and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” beginning on page 128 of this Prospectus.

Prudence Required

This risk factor discussion does not purport to disclose all of the risks and other significant aspects of
investing in the Bonds. Investors should undertake independent research and study the trading of 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 the trading of securities, and specifically those of high-
risk securities. Investors may request publicly available information on the Bonds and the Company from
the Philippine SEC.

Professional Advice

An investor should seek professional advice if he or she is uncertain of, or has not understood, any aspect
of the securities to invest in or the nature of risks involved in trading of securities, especially high risk
securities.

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

Risk Factors Relating to the Business

The food product categories in which the Company participates are highly competitive and, if it is not
able to compete effectively, particularly with respect to marketing, its results of operations could be
adversely affected

The food product categories in which DMPI participates are highly competitive. There are numerous brands
and products that compete for shelf space and sales, with competition based primarily upon brand
recognition and loyalty, product packaging, quality and innovation, taste, nutrition, breadth of product line,
price and convenience. DMPI competes with a number of companies of varying sizes, including divisions
or subsidiaries of larger companies. DMPI’s branded products face strong competition from products that
are sold at lower prices, imports, other national and regional brands, and fresh and frozen alternatives. The
impact of price gaps between the Company’s products and competitors’ products may be particularly acute,
where significant price gaps may result in share erosion and harm the business. Competitors may succeed
in developing new or enhanced products that are more attractive to customers or consumers than DMPTI’s.
These competitors may also prove to be more successful in marketing and selling their products, and may
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be better able to increase prices to reflect cost pressures. The Company may not compete successfully with
these other companies, or maintain or grow the distribution of its products. The Company cannot predict
the pricing or promotional activities of these competitors or whether they will have a negative effect on the
Company. Competitors engage in aggressive pricing and promotional activities, which may affect the
Company's pricing. There are competitive pressures and other factors which could cause the Company’s
products to lose market share or decline in sales or result in significant price or margin erosion, which
would have a material adverse effect on the Company’s business, financial condition and results of
operations.

In general, due to the competitive nature of the businesses in which the Company competes, marketing
investments and trade spending programs must be effectively and efficiently executed to sustain the
Company’s competitive position in its markets. Marketing investments may be costly. Additionally, the
Company may, from time to time, change its marketing and trade spending strategies, including the timing
or nature of its related promotional programs. The sufficiency and effectiveness of the Company's
marketing and trade spending practices is important to its ability to retain or improve its market share or
margins. If the Company’s marketing and trade spending programs are not successful, or if the Company
fails to implement sufficient and effective marketing and trade spending programs, its business, results of
operations and financial condition may be adversely affected.

To manage these risks, the Company intends to continue differentiating its product offerings based on
innovation, health and wellness, convenience, quality, competitiveness and consumer appeal of the
categories. The Company also intends to continue increasing its business penetration of high-growth
channels, including electronic commerce (“‘e-commerce”).

The Company may be unable to successfully introduce new products, reposition existing products or
anticipate changes in consumer preferences, which could adversely affect its results of operations

The Company’s future business and financial performance depend, in part, on its ability to successfully
evolve its current product portfolio within existing categories to continuously strengthen its relevance, and
consequently, increase consumption among a broader base of individual consumers and/or households. This
entails the introduction of new products as well as the improvement of existing products with flavor, formats
and/or packaging innovations that address changing consumption habits and preferences, new market trends,
as well as emerging dietary and health concerns. The general trend towards e-commerce and increasing use
of alternative marketing channels such as social media and mobile efforts poses challenges and
opportunities for expansion. The Company invests in significant consumer understanding programs in order
to increase chances of success of these initiatives. However, there is no certainty that opportunities for
product innovation will exist, or that new products will be successfully introduced, or existing products will
be successfully repositioned, or e-commerce will be fully utilized. Significant development and marketing
costs are usually incurred in connection with the introduction of new products — be it within existing
categories or non-core categories, or development of e-commerce platforms. Successfully launching and
selling new products puts pressure on its sales and marketing resources, and sufficient funds would have to
be invested behind a new product introduction to make it successful. If customers and consumers do not
accept a new product, then the introduction of a new product can reduce the Company’s operating income
as introduction costs, including slotting fees, typically exceed revenues during the launch year. If the
Company is not able to anticipate, identify or develop and market products that respond to changes in
consumer preferences or if new product introductions or repositioned products fail to gain consumer
acceptance, the Company’s business may not grow as anticipated, and results of operations could be
adversely affected. To manage such risks, the Company intends to continue pursuing innovation programs,
and conducting adequate market studies and go-to-market plans before launching new products. The
Company also intends to leverage and develop its existing marketing platforms in collaboration with its
customers and suppliers.
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There is no guarantee that DMPI’s request for retention of its ecozone export enterprise status will
continue to be granted by PEZA.

As a foreign-owned company registered as an Ecozone Export Enterprise with the PEZA, the Company is
required to sell 70% of its production to the export market. However, DMPI has not been able to meet the
said export requirement. The Company continues to have difficulty complying with the export requirement
but on August 1, 2018, per BR No. 18-411, the PEZA Board approved DMPI’s request for retention of its
Ecozone Export Enterprise status until 30 April 2021, subject to DMPI’s payment of all charges and taxes
on its local sales in excess of the local sales limit. PEZA has also issued certificates of incentive for CY2019
and the first half of CY 2020.

Under PEZA Board Resolution No. 06-063, the requirements for retention of Ecozone Export Enterprise
status and continued availment of PEZA incentives are the following:

1. The enterprise’s activity/ies is/are included in the Investment Priorities Plan (IPP);
The enterprise meets any of the following conditions:
a. Strategic importance of the enterprise’s operations in the region;
b. Enterprise’s product is import substitution; or
c. Enterprise’s operations play a vital role in support to industry.
3. The enterprise’s operations have no adverse effect on the domestic industry and the enterprise shall
continue to export its products.

Under PEZA Board Resolution No. 18-411, retention of Ecozone Export Enterprise status with PEZA shall
also depend on the Company’s annual export sales performance which shall be brought to the PEZA board
for approval.

The Company believes that it complies with the conditions laid down in BR No. 06-063 to warrant further
retention of its ecozone export enterprise status and continued enjoyment of the corresponding fiscal and
non-fiscal incentives. Although there is a very good chance that the Company will continue to retain its
export enterprise status, there is still no guarantee that a request for retention of its ecozone export enterprise
status will continue to be granted by PEZA. In any event, should PEZA deny the Company’s request, DMPI
would lose the incentives that it currently enjoys from its PEZA registration. For instance, DMPI’s net
income would be subject to 30% income tax instead of its gross income being subject to 5% tax. DMPI
would also cease to be able to avail of duty-free importation of equipment.

To manage these risks, the Company continues to implement measures, to the extent it can, to ensure that
it complies with conditions required by the PEZA for the Company to retain its tax incentives.

Furthermore, under the Corporate Recovery and Tax Incentives for Enterprises Act (CREATE) which is
still due for 2™ reading in the Philippine senate, the government will no longer grant perpetual fiscal
incentives such as the 5% GIT. Existing GIT may still be used for the next 4 to 7 years depending on the
GIT period previously utilized. Existing activities may be reapplied for a new set of incentives after the
expiration of the original term, provided that the activities are still included in the Strategic Incentives
Priorities Plan (SIPP), which is subject to revision by the BOI every three (3) years. ITH may be granted
for 2 to 4 years depending on the location and activity. Local business tax (LBT) and real property tax
(RPT) exemption are also removed after the sunset period. If all incentives for existing activities will end
after the sunset period, the Company may feel the increase in tax expenses by fiscal year 2025, after the
tax incentives for PPAEZ and BAREZ ends on December 31, 2024. If existing activities will be included
in the SIPP, the increase in taxes will be felt by fiscal year 2028.
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The Company’s results may be negatively impacted if consumers do not maintain their favorable
perception of its brands. Consumers’ perception of its brands can be influenced by negative posts or
comments about its brands on social or digital media

The Company believes that maintaining and continually enhancing the value of its brands is critical to the
success of its business. Brand value is based in large part on consumer perception. Success in promoting
and enhancing brand value depends in large part on the Company’s ability to provide high-quality products.
Brand value could diminish significantly due to a number of factors, including consumer perception that
the Company has acted in an irresponsible manner, adverse publicity about the Company’s products
(whether or not valid), the Company's failure to maintain the quality of its products, the failure of the
Company’s products to deliver consistently positive consumer experiences, or the products becoming
unavailable to consumers. The growing use of social and digital media by consumers increases the speed
and extent that information and opinions can be shared. Negative posts or comments about the Company
or its brands or products on social or digital media could damage its brands and reputation. If the Company
does not maintain the favorable perception of its brands, its results of operations could be negatively
impacted.

The Company has put in place procedures to receive and address consumer complaints via its website,
social media, emails or phone calls. The Company also monitors social media posts to make sure that it is
able to attend to consumers’ concerns promptly.

Pineapple-related products account for a large component of the Company’s production and sales

In FY2020, 97% of the Company plantation’s total tonnage produced was from pineapples, and 68% of the
Company’s total sales for that year were from pineapple-related products. Pineapple juice concentrate
accounted for 3% of the Company’s sales. Prices for pineapple juice concentrate are largely affected by the
global supply situation and the demand situation in the international markets. Given that pineapple juice
concentrate is an industrial commodity product, prices are quite volatile such that in times of oversupply,
these products are dumped in markets at very low prices, diminishing the profitability of sales of these
products and the ability of the Company to quickly move these products.

The Company’s plantation in Bukidnon, Mindanao also supplies majority of the Company’s product
requirements. As a large part of the Company’s production and sales are pineapple-related, any disruption
to its pineapple production and any market decline for pineapple-related products will have a significant
impact on the Company’s sales and profit.

The Company diversifies its products to hedge these pineapple-related risks. A sizable portion of its
business includes Del Monte branded culinary sauces and flavored juice drinks.

To manage environmental incidents in its pineapple plantation, the Company has in place disaster recovery
plans and business continuity plans and has implemented programs and initiatives to mitigate the effects of
El Nino and La Nifia. To manage any impact from heavy rainfall and floods, plantings are done in various
locations to minimize tonnage loss, and towing units have been augmented to ensure continuity of harvest
during wet conditions.

The loss of a significant customer, certain actions by a significant customer or financial difficulties of a
significant customer could adversely affect the Company’s results of operations

A relatively limited number of customers account for a large percentage of the total sales of the Company.
The top five customers in the Philippines accounted for 31% of the Company’s Philippine revenues for
FY2020, broken down as follows: 22% of sales were to supermarkets, 6% of revenues were to wholesalers
and 3% of sales were to distributors. The Company expects that a significant portion of its revenues will
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continue to be derived from a small number of customers. However, there can be no assurance that these
customers will continue to purchase the Company’s products in the same quantities as they have in the past.
The Company’s customers are generally not contractually obligated to purchase from the Company.
Changes in customers’ strategies, including a reduction in the number of brands they carry, shipping
strategies, or a reduction in shelf space for core grocery items may adversely affect the Company’s sales.
Requirements that may be imposed on the Company by customers, such as sustainability, shelf-life,
inventory management or product specification, may have an adverse effect on the Company’s results of
operations. Additionally, especially during economic downturns such as during the COVID-19 pandemic,
the Company’s customers may face financial difficulties, bankruptcy or other business disruptions that may
impact their operations and their purchases from the Company and may affect their ability to pay the
Company for products purchased from the Company. Customers may grow their inventory in anticipation
of a price increase, or in anticipation of, or during, its promotional events, which typically provide for
reduced prices during a specified time or other customer or consumer incentives. To the extent customers
seek to reduce their usual or customary inventory levels or change their practices regarding purchases in
excess of consumer consumption, the Company’s sales and results of operations would be adversely
impacted in that period. If the Company’s sales of products to one or more of its significant customers are
reduced, this reduction could have a material adverse effect on the Company’s business, financial condition
and results of operations. Recognizing these risks, the Company cultivates its relationship with major
customers at all levels of the organization and endeavors to improve its market position to foster stronger
mutually beneficial partnerships.

The loss of rights to land required for growing operations in the Philippines could adversely affect the
Company’s results of operations

Growership and Lease Agreements

The Company’s pineapple growing operations cover a total of approximately 26,000 hectares of land in
Mindanao, Philippines. The Company's growership agreements with various outgrowers for over
approximately 18,000 hectares typically provide for a 20-year period, renewable for another 20 years, upon
mutual consent of the parties. However, there is no assurance that these agreements will be continually
renewed or that they will be renewed on terms favorable to the Company. There is also a growing
competition in the area for lease of arable lands devoted to pineapple production from other pineapple
growers, driving the Company to continually offer competitive rental rates to landowners.

In January 1997, the Company concluded negotiations with the Del Monte Employees Agrarian Reform
Beneficiaries Cooperative (“DEARBC?”) for the renewal of their agreement covering approximately 8,271
hectares for a term of 25 years effective from 11 January 1999 until 10 January 2024. The term was further
extended to 10 January 2049 by virtue of an Amendment Agreement dated 9 January 2019. Any future
changes in legislation relating to the coverage or implementation of the Government's agrarian reform
program may affect this contract with DEARBC.

In addition, the Company leases approximately 983 hectares from the National Development Corporation
(“NDC”), a Government-owned and controlled corporation. This lease was renewed for a term of 25 years
from 1 March 2007 until 29 February 2032. This lease may be affected by any future change in the
disposition of public lands owned by government-owned or controlled corporations.

The Department of Agrarian Reform (“DAR”) has issued various rules and regulations in respect of
agribusiness venture agreements (“AVA”), such as growership and lease agreements, involving lands
awarded to agrarian beneficiaries. Failure to comply with such applicable laws, rules and issuances may
provide the basis to challenge the validity and binding effect of such agreements, or for the relevant DAR
body to cancel such agreements, and hence adversely affect the Company’s rights to these lands. If such
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agreements are found to be non-compliant with such laws, rules and issuances, the Company may be
constrained to renegotiate the said agreements or to look elsewhere for lands to be used for its plantation,
among other possible adverse consequences. (Please also see section on Regulatory and Environmental
Matters at page 255 for a discussion of some of these DAR issuances.)

The Company believes, based on a sampling survey the Company conducted covering the growership and
lease contracts, excluding the 8,271-hectare land of DEARBC, that significant tracts of lands covered by
the Company’s growership and lease agreements are not with agrarian reform beneficiaries. As such, they
are not covered by agrarian laws, rules and regulations.

Moreover, based on such survey, a significant number of lands that are owned by agrarian reform
beneficiaries, do not have any encumbrance with the Landbank of the Philippines, or if encumbered, either
they had been fully paid, or the 10-year prohibition to alienate the land from issuance of the title had already
lapsed. DAR Administrative Order No. 09, s. 2006 specifically provides that in such cases agrarian reform
beneficiaries have only the option to be covered by the relevant rules and regulations of the DAR. The
Company is of the view that, notwithstanding any provision in the relevant agreement requiring prior DAR
approval or clearance before the same can become effective, none of these agrarian reform beneficiaries
have opted or can be deemed to have opted to be covered by the relevant rules.

However, for awarded lands that have not been fully paid or with respect to which the 10-year prohibition
had not lapsed, approval by the DAR’s relevant body is required for AV As entered into by the beneficiaries
with investors. Specifically, under DAR Administrative Order No. 09, series of 2006, failure to secure
approval would render the contract null and void. Moreover, failure to comply with the conditions under
specific arrangements could be a ground for cancellation of the contract. The Company’s growership and
lease agreements that are not covered by the exceptions described in the preceding paragraphs did not
undergo review by, or do not have the approval of, the relevant DAR body. Because of this, DAR has also
not made any determination that these agreements are compliant with the conditions required under, or are
consistent with the provisions of, the applicable DAR issuances, and that they do not violate applicable
laws and issuances.

As for the January 1997 agreement with the DEARBC covering 8,271 hectares, the Company believes that
the DAR approval obtained for the 1991 agreement with DEARBC, which the January 1997 agreement
amended, subsists and covers the January 1997 agreement. The Company likewise notes that, as of January
2018, the LBP has confirmed full payment of the amortization on the more than 6,000 hectares that were
previously accepted by LBP as being qualified for amortized payments.

Considering though that the estimated growership contracts without the required approval is about less than
ten percent of the surveyed growership contracts covering more than 18,000 hectares, the Company believes
that it can readily replace these lands through its regular growership/land procurement program, if
necessary. As has been its practice, the Company faithfully complies with its growership and lease
contracts to prevent any grievance on the part of its counterparty landowners or growers. None of these
thousands of growers or landowners has sued the Company for breach of its contractual obligations or for
violation of relevant laws and regulations.

The survey mentioned above has not been independently audited. It covers 8% of the more than 16,000
hectares subject of the growership agreements (i.e., excluding the lease agreement with DEARBC) to which
the Company is a party. The survey, as designed, had a margin of error of 10%.

Foreshore Sub-Lease Agreements

In addition to the above, the Company is also a party to a Lease Contract notarized on 2" March 2009
(“Lease Contract”) with the NDC, a corporation organized and operating pursuant to Presidential Decree
No. 1648, as amended. The Lease Contract includes premises that were subject of foreshore lease
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agreements entered into by the NDC with the Government of the Philippines. Two of these foreshore lease
agreements had expired and are subject of pending applications by NDC for renewal with the DENR.

The foreshore lease agreements also require that any subleasing by NDC of the whole or any part of the
premises or any improvements therein, shall have the DENR’s prior written approval. To date, the Company
has not received from the NDC proof of such prior written approval of the DENR on the Lease Contract to
the extent of the aforementioned foreshore areas. Foreshore Lease Agreement 276 (“FLA 276”) also
provides that the President of the Philippines may, upon recommendation of the DENR, pending the
conduct of appropriate hearing, summarily suspend and order the cessation of all activities and operations
under the FLA for violation of any of the conditions or provisions therein or of any condition prescribed in
duly issued regulations of the DENR. Accordingly, if no prior written approval was obtained by NDC in
respect of the Lease Contract to the extent that it relates to the aforementioned foreshore areas, or in case it
is claimed that there is a violation of applicable laws and regulations (such as that the Company is not
qualified to sublease the said area), then this could be the basis for the Government to order the suspension
or cessation of all activities and operations conducted in the said area. In the event the Government orders
such suspension or cessation of activities, DMPI would have to cease using the foreshore areas and transfer
the operations being conducted there to other locations.

The FLA 276 also provides that, upon termination of the lease or of any extension thereof, all the
improvements therein shall vest in and become the property of the Republic of the Philippines, except under
certain circumstances. If FLA 276 is terminated, all the improvements therein, such as the waste-to-energy
facility and other important facilities belonging to DMPI and located in the said foreshore area, may be
claimed by the Government as being owned by it pursuant to this provision.

The same consequences mentioned in the preceding paragraphs may also apply to DMPI in respect of the
areas covered by the two other foreshore lease agreements of NDC that have already expired and are still
subject of pending applications by NDC. However, the Company believes that the activities held in these
areas may be transferred to other locations without any material disruption or adverse consequence to the
Company.

The Company manages potential risks by conducting standard due diligence on land used in its operations,
as well as through a dedicated team tasked with sourcing land and renewing existing land leases. In addition,
the expiration of its lease agreements do not overlap to ensure that the Company will have available land
for its operations at any given time.

The Company has significant levels of receivables due from related parties.

The Company buys and sells products to and from affiliated companies, among them S&W Fine Foods and
DMFI. For more details, see “Related Party Transactions” beginning on page 288 of this Prospectus.

Accounts receivable due from these related parties have accumulated in the ordinary course of business. As
of 30 April 2020, the Company’s aggregate receivables due from related parties amounted to 5.0 billion.
These receivables are generally not secured. In certain circumstances, the Company also makes advances
to its affiliates to support their requirements. The related party receivables have been largely settled in the
first quarter of fiscal year 2021 from the dividend declared by the Company in June 2020 and also from the
proceeds of the sale of trademarks from Dewey Sdn. Bhd. to Philippine Packing Management Service
Cor