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FILINVEST LAND, INC.

Filinvest Building, 79 EDSA, Brgy. Highway
Hills1550 Mandaluyong City, Philippines
Telephone Number: (+632) 7918-8188

Website: www.filinvestland.com

The bonds covered by this Prospectus and described below is being offered by Filinvest Land, Inc. (“FLI”, the
“Company”, the “Issuer”, or, when referred to collectively with its consolidated subsidiaries, the “Group”) as the
third tranche its shelf program for bonds in the aggregate principal amount of 30,000,000,000.00 to be issued in
one or more tranches (the “Bond Program”) with a remaining balance of £11,900,000,000.00, which was approved
and registered by the Securities and Exchange Commission (“SEC”) on November 3, 2020 (the “Bonds”).

The third tranche of the Bond Program with an aggregate principal amount of £8,000,000,000.00 (the “Base Offer”)
and an oversubscription option of up to 3,900,000,000.00 (the “Oversubscription Option”, collectively the “Offer
Bonds” or the “Offer”), will be issued on June 23, 2022 (the “Issue Date”), or on such other date as may be agreed
upon by the Issuer and the Underwriters. The succeeding tranche/s of the Bond Program are supposed to be issued
under a shelf registration within three (3) years from November 3, 2020 (the “Shelf Period”).

During the Shelf Period,the Company may, at its sole discretion, offer any or all of the remaining balance of the
aggregate principal amount of the Bonds covered by such Registration Statement, in one or more subsequent
tranches under Rule 8.1.2 of the Implementing Rules and Regulations of the Securities Regulation Code. Such a
shelf registration provides the Company with the ability to take advantage of opportunities in a volatile debt capital
market, as these occur.

The Offer Bonds will be comprised of 3-year Bonds due 2025 (the “3-year Bonds”) and 5-year Bonds due 2027
(the “5-year Bonds”™). FLI reserves the right to allocate the Offer Bonds between the 3-year Bonds and S5-year
Bonds based on the book building process and may opt to allocate the entire Offer in only one (1) series.

The 3-year Bonds shall have a term ending three (3) years from the Issue Date with fixed interest rate equivalent to
5.3455% per annum. The 5-year Bonds shall have a term ending five (5) years from the Issue Date with a fixed
interest rate equivalent to 6.4146% per annum. Interest on the Offer Bonds shall be payable quarterly in arrears
starting on September 23, 2022, for the first Interest Payment Date, and December 23, March 23, June 23, and
September 23, of each year for each subsequent Interest Payment Date while the Offer Bonds are outstanding, or the
subsequent Business Day without adjustment, if such Interest Payment Date is not a Business Day. The last Interest
Payment Date shall fall on June 23, 2025 for the 3-year Bonds and June 23, 2027 for the 5-year Bonds (the
“Maturity Date”). Interest on the Offer Bonds shall be calculated on a 30/360-day count basis. The Offer Bonds,
unless earlier redeemed or purchased prior to their respective Maturity Dates, shall be redeemed at par (or 100% of
face value) on their respective Maturity Dates or as otherwise set out in the “Description of the Offer Bonds” section
of this Prospectus.

In the event that the Oversubscription Option is partly exercised or not exercised at all during the Offer Period, the
unexercised portion shall be placed under shelf registration to be issued within the Shelf Period and, consequently, the
balance of the Bonds under shelf registration will be automatically increased by such principal amount of the
Oversubscription Option that will not be taken up or exercised.

The Bonds shall constitute the direct, absolute, unconditional, unsubordinated, and unsecured obligations of the
Company and shall rank pari passu and ratably without any preference or priority amongst themselves and shall rank
at all times at least pari passu in priority of payment and in all respects with all its other unsubordinated and unsecured
Indebtedness, other than the obligations preferred by law other than the preference or priority established by Article
2244, paragraph 14 of the Civil Code of the Philippines, as the same may be amended from time to time. Each tranche
of the Bond Program will be rated by Philippine Rating Services Corporation (“PhilRatings”). Such ratings are not
recommendations to buy, sell or hold the securities and may be subject to revision, suspension or withdrawal at any
time by PhilRatings. The Offer Bonds have been rated PRS Aaa by PhilRatings. A rating of PRS Aaa is assigned to
long-term debt securities of the highest quality with minimal credit risk. A rating of PRS Aaa is the highest credit
rating on PhilRatings’ long-term credit rating scale.

The Offer Bonds shall be offered to the public at face value through the Joint Lead Underwriters and Bookrunners
(collectively, the “Underwriters”) named in this prospectus (the “Prospectus”) with the Philippine Depository &
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Trust Corp. (“PDTC”) as the Registrar of the Offer Bonds. It is intended that upon issuance,the Offer Bonds shall be
issued in scripless form, with PDTC maintaining the Registry of Bondholders, and listed onthe Philippine Dealing &
Exchange Corp. (“PDEXx”). The Offer Bonds shall be issued in minimum denominations of £50,000.00 each, and in
integral multiples of £10,000.00 thereafter. The Offer Bonds shall be traded in denominationsof £10,000.00 in the
secondary market.

The underwriting fees and any selling fees to be paid by the Company in relation to the Offer shall be equivalent to
0.47625%" of the gross proceeds of the Base Offer, and assuming the Oversubscription Option is exercised, shall be
equivalent to 0.46765% = of the Base Offer and Oversubscription Option. This shall be equivalent to 38.10 million
for the P8.00 billion Base Offer and P55.65 million assuming the Oversubscription Option is fully exercised. The
fees shall be inclusive of fees to be paid to the Joint Lead Underwriters and Bookrunners and any commissions to be
paid to the selling agents, if any.

FLI expects to raise the remaining gross proceeds of up to £11,900,000,000.00 from one or more tranches of its Bond
Program. For the third tranche, without exercising the Oversubscription Option, the net proceeds are estimated to be
P7.89 billion, after deducting fees, commissions, and expenses relating to the issuance of the Offer Bonds. If the
Oversubscription Option is fully exercised, the net proceeds are estimated to be approximately P11.75 billion, after
deducting fees, commissions, and expenses relating to the issuance of the Offer Bonds. Proceeds of the Offer shall
be used to refinance FLI's maturing fixed rate bonds, with coupon rate of 5.3567% p.a. and maturity date of August
20, 2022, to pay funds borrowed by FLI to repay FLI's maturing loan with RCBC with interest rate of 5.0745%, and
maturity date of June 13, 2022 or any refinancing thereof, to repay FLI's maturing loan with China Bank with
interest rate of 3%, and maturity date of September 26, 2022, and partially fund the capital expenditures of the
Company. The Underwriters shall be paid and receive a fee on the final aggregate nominal principal amount of the
Offer Bonds issued equivalent to 0.47625% of the gross proceeds of the Base Offer, and assuming the
Oversubscription Option is exercised, shall be equivalent to 0. 46765%  of the Base Offer and Oversubscription
Option.

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

The Offer is being conducted exclusively in the Philippines and pursuant to requirements under Philippine laws, rules
and regulations that may be different from those of other countries and jurisdictions. No action has been or will be
taken by the Company or any person on behalf of the Company to permit an offer of the Bonds in any jurisdiction
other than the Philippines, where action for that purpose is required. Accordingly, the Bonds may not be offered or
sold, directly or indirectly, nor may any offering material related to the Bonds be distributed or published in or from
any country or jurisdiction, except under circumstances that will result in compliance with any applicable laws, rules
and regulations of any such country or jurisdiction.

Unless otherwise stated, the information contained in the Prospectus has been supplied by FLI. The Company (which
has taken all reasonable care to ensure that such is the case) confirms that the information contained in the Prospectus
is true and correct, and that there is no material misstatement or omission of fact which would make any statement in
the Prospectus misleading in any material respect. The Underwriters have exercised reasonable due diligence
required byapplicable laws, rules, and regulations in ascertaining that all material representations contained in the
Prospectus are true and correct in all material respects and that no material information was omitted, which was
necessary in order to make the statements contained in said documents not misleading in any material respect.

No person or group of persons has been authorized by FLI and the Underwriters to give any information or to make
any representation concerning the Offer 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
Underwriters.

" 045% of the gross proceeds shall be retained by the Underwriters and 0.02625% shall be paid by the Underwriters to the legal counsel to the
Underwriters.
**0.45% of the gross proceeds shall be retained by the Underwriters and 0.01765% shall be paid by the Underwriters to the legal counsel to the
Underwriters.

3



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. A prospective purchaser of the Bonds should carefully consider several risk factors
relating to the Company’s business and operations, risks relating to the Philippines and risks relating to the Bonds, as
set out in section “Risk Factors” 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 such securities.

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

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.

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
Underwriters makes any representation as to the accuracy or completeness of such information.

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.

FLI is organized under the laws of the Philippines. Its principal office is at the Filinvest Building, 79 EDSA Brgy.
Highway Hills 1550 Mandaluyong City, Philippines with telephone number (+632) 7918-8188 and corporate website,
www.filinvestland.com.



A REGISTRATION STATEMENT RELATING TO THESE SECURITIES WAS FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION (“SEC”) AND WAS
RENDERED EFFECTIVE ON NOVEMBER 3, 2020, AND COVERED BY THE SEC
SHELF REGISTERED FIXED RATE BONDS IN THE AGGREGATE PRINCIPAL
AMOUNT OF PHP30.0 BILLION. OF SUCH AMOUNT, PHP8.1 BILLION AND
PHP10.0 BILLION WERE ISSUED ON 18 NOVEMBER 2020 AND 21 DECEMBER
2021, RESPECTIVELY. THESE SECURITIES ARE COVERED BY UPDATES TO
SUCH REGISTRATION STATEMENT UNDER THE SHELF REGISTRATION RULES
OF THE SEC.

THE SEC HAS NOT APPROVED THESE SECURITIES OR DETERMINED IF THIS
FINAL PROSPECTUS IS ACCURATE OR COMPLETE. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE AND SHOULD BE REPORTED
IMMEDIATELY TO THE SEC.

ALL REGISTRATION REQUIREMENTS HAVE BEEN MET AND ALL
INFORMATION CONTAINED HEREIN ARE TRUE AND CURRENT.
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MCLE Exempted-Admitted to the bar in 2020




FORWARD-LOOKING STATEMENTS

This Prospectus contains statements of future expectations, projections and forward-looking statements. Statements
that are not historical facts, including statements about the Company’s beliefs or expectations, are forward-looking
statements and can generally be identified by the use of the words “anticipate,” “believe,” “estimate,” “expect,”

“intend,” “seek,” “plan,” “may,” “will,” “would,” “could” and words of similar import. These forward-looking
statements include, without limitation, statements relating to:
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e the Company’s overall future business, financial condition and results of operations, including, without
limitation, its financial position or cash flow;

e the Company’s business and investment strategy, including acquisitions and divestments, investments and
potential investments in new business segments and expansion plans for its existing assets and operations or
other capital expenditure plans;

e the Company’s goals for or estimates of its future operational performance or results;

e the Company’s dividend policy;

e the future demand for the Company’s real estate services; and

e changes in the Company’s regulatory environment, including policies, decisions and determinations of
governmental or regulatory authorities.

Forward-looking statements involve inherent risks and uncertainties and should not be unduly relied upon. The
forward-looking statements contained in this Prospectus reflect the Company’s current views with respect to future
events and are in most cases beyond the Company’s control. Actual results or outcomes may differ materially from
those expressed in any forward-looking statements as a result of a number of factors, including, among others:

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

e the Company’s ability to anticipate and respond to consumer trends;

e the Company’s ability to successfully manage growth;

e the Company’s ability to successfully enter into, and compete in, new lines of business;

e the condition and changes in the Philippine economy;

e  general political, social and economic conditions in the Philippines;

e changes to the laws, regulations and policies applicable to or affecting the Company, including changes to
laws, regulations and policies relating to the real estate;

e changes in the Company’s relationship with the Philippine Bureau of Internal Revenue (“BIR”) or other
Philippine regulatory authorities or licensors;

e legal or regulatory proceedings in which the Company is or may become involved;
e changes in interest rates, inflation rates and the value of the peso against the U.S. dollar and other currencies;

e competition in the real estate industry; and



e 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
include, but are not limited to, those disclosed under “Risk Factors.” These forward-looking statements speak only as
of the date of this Prospectus. The Company and the Underwriters 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. In light of these risks, uncertainties and assumptions associated with
forward-looking statements, investors should be aware that the forward-looking events and circumstances discussed
in this Prospectus might not occur in the way the Company expects, or at all. The Company’s actual results could
differ substantially from those anticipated in the Company’s forward-looking statements. Investors should not place
undue reliance on any forward-looking information.
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In this Prospectus, unless the context otherwise requires, the following terms shall have the meanings set out below.
Any specific time of day refers to Philippine Standard Time.

3-year Bonds .......ccceceeviininenieninienns shall mean the Bonds having a term ending three (3) years from the Issue
Date

S-year Bonds ........cccooeeviieniiniiieen. shall mean the Bonds having a term ending five (5) years from the Issue
Date

AFfIlALe c.ooeeieieeceeeee means with respect to any person, any other person directly or indirectly

controlling, controlled by or under common control with, such person,
including, for the avoidance of doubt, subsidiaries

ALGI i A.L. Gotianun, Inc. (formerly ALG Holdings Corporation)
Anti-Money Laundering Act ............... the Anti-Money Laundering Act 2001 of the Philippines, as amended
Applicable Law shall mean 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.

Applicant ........ccocveverieriineeeeeen shall mean the person who shall duly accomplish the Application to
Purchase as defined herein and who shall deliver the same to the Joint
Lead Underwriters and Bookrunners in accordance with the
Underwriting Agreement

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

BDO Capital.......ccccevereeieireeee. BDO Capital & Investment Corporation

BIR oo Philippine Bureau of Internal Revenue

Board ......oocoeeiiiiii the Board of Directors of FLI

BOL.oiieeeeeee e Philippine Board of Investments

Bond Agreements ...........ccccceeveeiiennnne shall mean the Trust Agreement between the Company and the Trustee,

the Registry and Paying Agency Agreement between the Company and
the Registrar and Paying Agent, and the Underwriting Agreement
between the Company and the Joint Lead Underwriters and
Bookrunners

Bondholder ..........ccccoeeieniieiiinieiee. shall mean a person whose name appears, at any time, as a holder of the
Bonds in the Registry of Bondholders

BP 220 Batas Pambansa Bilang 220

BPI Capital ......coeveeveiieieieienee, BPI Capital Corporation

BPO ..o business process outsourcing

BSP.oe e Bangko Sentral ng Pilipinas, the Philippine central bank

Building Code .....ccccoevveneniiniiiniennns RA 6541, as amended, or the National Building Code of the Philippines




Business Day .......ccccoveverenenencnennens any day (other than a Saturday or Sunday, or a public holiday) on which
commercial banks, the Philippine Clearing House Corporation, and
foreign exchange markets in the Makati City and Mandaluyong City are
required or authorized to be open for business; provided, that all other
days unless otherwise specified herein shall mean calendar days which
shall be construed as successive periods of twenty-four (24) hours each

China Bank Capital ......c..cccceoevireencne China Bank Capital Corporation

CDC et Clark Development Corporation

COIETS v Colliers International Philippines, Inc.
COmPANY.....covereririirieieneneseniesieeaens shall mean FLI and its subsidiaries

CPI e Cyberzone Properties Inc., renamed as Filinvest REIT Corp.
DHSUD ..ot Department of Human Settlements and Urban Development
EBITDA ...ooiiiiiiieieieeecteeeeee net income after adding interest and other finance charges

(including interest expense on financial liability on lease contract),
depreciation and amortization and provision for income tax

ECC ..ot Environmental Compliance Certificate

Ecozones ........ccoceevenienienieiieee special economic zones designated by the PEZA

EGF .o Environmental Guarantee Fund

EIS e Environmental Impact Statement

EMB ..o Environmental Management Bureau of DENR

EMF ..o Environmental Monitoring Fund

EastWest .o.ovveieieieieieieeeeeeeee East West Banking Corporation

FDC i Filinvest Development Corporation

Filinvest Company ..........ccccceveeveennenenn FDC and its consolidated subsidiaries and their joint ventures

Filinvest Consortium ..............cccueeeenee shall mean FLI, Filinvest REIT Corp. and Filinvest Alabang Inc. and a

third party, collectively

Filinvest REIT Corp. ..cccceeeeveeiienine Filinvest REIT Corp. (formerly Cyberzone Properties, Inc.)
First Metro.......cceevveeeeeecenieeeeeeeee First Metro Investment Corporation

FitChu oo Fitch Ratings Inc.

FLI, the Company or the Issuer .......... Filinvest Land, Inc.

GDP...ooiiecieeee gross domestic product

GFA. .o Gross floor area

GLA. ..o Gross leasable area




Gotianun Family........ccccocevenininencs means any of the following:

a. Mrs. Mercedes T. Gotianun, Mr. Jonathan T. Gotianun, Mrs.
Josephine Gotianun Yap, Mr. Michael T. Gotianun and Mr.
Francis C. Gotianun;

b. the spouses and the direct descendants up to the first degree of
consanguinity of any person described or named in clause (a)
above;

c. the estates or legal representatives of any person described or
named in clause (a) or (b) above;

d. trusts or other analogous arrangements established for the benefit
of any person described or named in clause (a), (b) or (c) above or
of which any such person is a trustee or holder of an analogous

office; or

e. ALGI
GOVErNMeNt........ccvevvervenienenenenienrenes the Government of the Republic of the Philippines
GTOSS TECEIPLS .eovvenveeieeierieiieeeereeeeeeenes shall mean gross selling price less acquisition cost of the Bonds sold
HE&L ..o house and lot
Hectare .......cooeeeeeeiieeeieeiee e land measurement equivalent to 10,000 square meters
HLURB ..o Housing and Land Use Regulatory Board
HSAC ., Human Settlement Adjudication Commission
IEE oo Initial Environmental Examination
Interest Payment Date ............ccceenee. shall mean September 23, 2022, for the first Interest Payment Date, and

December 23, March 23, June 23, and September 23 of each year for
each subsequent Interest Payment Date at which the Bonds are
outstanding, or the subsequent Business Day if an Interest Payment Date
is not a Business Day. The last Interest Payment Date shall fall on their
respective Maturity Dates

TPO i Philippine Intellectual Property Office

Issue Date ....coovvveeeeieeieeeeeeeee June 23, 2022

IT e information technology

Joint Lead Underwriters and BDO Capital, BPI Capital, China Bank Capital, EastWest, First Metro,
BOOKIUNNETS ......covveneeieieiiieieee e RCBC Capital, and SB Capital

LGU. i local government unit

Maceda Law .......ccccevveveeienieieieienne. RA 6552, a Philippine statute entitled “An Act to Provide Protection to

Buyers of Real Estate on Installment Payments”

Majority Bondholders.......................... shall mean, at any time, the Bondholders who hold, represent or account
for more than 50% of the aggregate outstanding principal amount of the
Bonds

Management Areas..........cceceeveeeereeneens NWRB designated areas as water quality management areas
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Master Certificate of Indebtedness...... shall mean the certificates to be issued by FLI to the Trustee evidencing
and covering such amount corresponding to the Bonds

Maturity Date .......ccccoeeeveerieieeeeeenne. shall mean June 23, 2025 for the 3-year Bonds and June 23, 2027 for the
S-year Bonds after the Issue Date; provided that, in the event that a
Maturity Date falls on a day that is not a Business Day, such Maturity
Date shall be automatically extended to the immediately succeeding
Business Day.

Metro Manila...........ccceeieviiieiienineens the metropolitan area comprising the cities of Manila, Quezon City,
Caloocan, Las Piflas, Makati, Malabon, Mandaluyong, Marikina,
Muntinlupa, Navotas, Parafiaque, Pasay, Pasig, San Juan, Taguig, and
Valenzuela, as well as the municipality of Pateros, which together
comprise the “National Capital Region” and arecommonly referred to as
“Metro Manila”

Monetary Board...........cceevevvevineerencnns Monetary Board of the BSP

MOOAY’S .ot Moody’s Investors Services, Inc.

MRB....otiiiiiieeeee e medium-rise building

Offer or Offer Bonds ..........ccccoveuennnene. shall mean the issuance of the third tranche of the Bond Program by

FLI, with an aggregate principal amount of £8,000,000,000.00 with an
Oversubscription Option of up to P3,900,000,000.00, under the
conditions as herein contained

Offer Period.........coveveveenicencccncnnnnenn. shall refer to the period, commencing at 9:00 a.m. on June 10, 2022 and
ending at 5:00 p.m. on June 16, 2022, or such earlier or later day as may
be mutually agreed between the Issuer and the Joint Lead Underwriters
and Bookrunners

OFW ..ot an overseas Filipino worker
PAS e Philippine Accounting Standards
Paying Agent ........ccoeceveeerieeenieienns shall refer to the Philippine Depository & Trust Corp., the party which

shall receive the funds from FLI for payment of principal, interest and
other amounts due on the Bonds and remit the same to the Bondholders
based on the records shown in the Registry of Bondholders

PCD ot Philippine Central Depository

PCD NOMINEE .....oovvveeneenriieieienieniene PCD Nominee Corporation, a corporation wholly owned by the PDTC

PDEX .ottt the Philippine Dealing & Exchange Corp.

PDTC..oiiiiiee e Philippine Depository & Trust Corp.

Permit to Sell......cccccvvenenncncncnnenne shall mean the permit to sell securities issued by the SEC in connection
with the Offer

Person shall mean an individual, corporation, partnership, joint venture,

unincorporated association, trust, or other juridical entity, or any
governmental authority

Pesos, Phpor P ....oooeveiiiiiie the lawful currency of the Philippines

PEZA. ..o Philippine Economic Zone Authority




PFRS ..o Philippine Financial Reporting Standards

Philguarantee...........cccocevererereneennnee. Philippine Guarantee Corporation

Philippine Clean Air Act of 1999........ RA 8749

Philippine Corporation Code............... Revised Corporation Code of the Philippines, RA 11232

Philippine National..........c.cccecevveueneee. as defined under Republic Act No. 7042 or the Foreign Investments Act,

as amended, means a citizen of the Philippines, a domestic partnership or
association wholly owned by citizens of the Philippines or a corporation
organized under the laws of the Philippines of which at least 60% of the
capital stock outstanding and entitled to vote is owned and held by
citizens of the Philippines, or a corporation organized abroad and
registered to do business in the Philippines under the Philippine
Corporation Code of which 100% of the capital stock outstanding and
entitled to vote is wholly owned by Filipinos or a trustee of funds for
pension or other employee retirement or separation benefits, where the
trustee is a Philippine national and at least 60% of the fund will accrue to
the benefit of Philippine National

Philippines........cccccevvieveeieiieneeieenene Republic of the Philippines

PhilRatings ........ccceeevevienienieiieieeens Philippine Rating Services Corporation

PIC o PIC Asia Pacific SDN

PIC Q&A....ooiieeeeeeee, Philippine Interpretations Committee Questions and Answers

POGOS ..o Philippine Offshore Gaming Operators, entities that provide and

participate in offshore gaming services or service providers that deliver
components of offshore gaming operations

Prospectus .......ccceeevveeieienieieieseeeene This Prospectus and any amendments, supplements and addenda thereto
for the offer and sale to the public of the Bonds

PSA o Philippine Standards on Auditing
PSE.. i The Philippine Stock Exchange, Inc.
Purchase Price .......ccoooeveveienenieene 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

RA e Republic Act

RAAT26 .o RA 4726, The Condominium Act, which regulates the development and
sale of real property as part of a condominium project or subdivision

RA 7279 e RA 7279, the Urban Development and Housing Act of 1992, which
requires developers of proposed subdivision projects to develop an area
for socialized housing equivalent to at least 20% of the total subdivision
area or total subdivision project cost, at the option of the developer,
within the same city or municipality whenever feasible and in
accordance with the standards set by the DHSUD.

RCBC Capital........cceeeeeeeieieieeens RCBC Capital Corporation




Re@ISIrar ......cocveeeeeieiiieiciceecienne shall refer to Philippine Depository & Trust Corp., being the registrar
appointed by FLI to maintain the Registry of Bondholders pursuant to
the Registry and Paying Agency Agreement

Registry of Bondholders...................... shall mean the electronic record of the issuances, sales and transfers of
the Bonds to be maintained by the Registrar pursuant to and under the
terms of the Registry and Paying Agency Agreement

Registry and Paying Agency shall mean the agreement dated on or about June 7, 2022 by and between

AGreement ........c.ceeevevenerennieniennenn. the Issuer and Philippine Depository & Trust Corp., as the Paying Agent
and Registrar for the Offer

REIT oot real estate investment trust

SEP e Standard & Poor’s Rating Services

SB Capital .......cocoveveriririciceeicnenne, SB Capital Investment Corporation

SEC .ottt the Securities and Exchange Commission

SECUTILY ...eveeneeieieeeeeeeeeee e shall mean any lien, pledge, mortgage, charge, hypothecation,

encumbrance or other security or preferential arrangement on or with
respect to any asset or revenue of the Company

SGV & CO oottt SyCip Gorres Velayo & Co., a member practice of Ernst & Young
Global Limited

0 18 1 4 LSRR square meter(s)

SRC ittt Securities Regulation Code of the Philippines (RA 8799) and its
implementing rules, as amended

SRP .ttt South Road Properties

TaAXES evvvieeeeeee e shall mean any present or future taxes, levies, imposts, duties, filing,

registration and other fees or charges imposed by the Republic of the
Philippines or any political subdivision or taxing authority thereof,
including but not limited to, gross receipts tax, value-added tax, final
withholding tax and documentary stamp tax, should they be imposed on
banks and other financial institutions, but excluding: (a) taxes on the
overall income of any Bondholder, whether or not subject to withholding
tax; (b) income taxes on any amount payable to any Bondholder; and (c)
any withholding tax on any amount due on the Bonds and payable to any
Person who is a non-resident alien or a non-resident foreign corporation
as defined under Section 22 of the National Internal Revenue Code

Tax Code ...cveveveieieieieieieieee s National Internal Revenue Code of the Philippines, as amended

Tranche......cccoevenevinciiciiicinee shall mean a tranche of the Fixed-Rate Bonds issued under the Bond
Program

Trust Agreement.........cccoeveeveeneeveeneennns shall mean the agreement dated on or about June 7, 2022 between the

Issuer and the Trustee as trustee for the Bondholders




TIUSEEE. c..eeeveeeciieeicecreccereceee China Banking Corporation — Trust and Asset Management Group

Ultimate Parent............cccceeevvveeveeeennenns shall mean A.L. Gotianun, Inc.
UnNderwriters........oveeeevueeveeeenreereennns shall mean the Joint Lead Underwriters and Bookrunners
Underwriting Agreement..................... shall mean the agreement dated on or about June 7, 2022 by and

between the Issuer and the Underwriters

VAT oo value-added tax




Executive Summary

This summary highlights information contained elsewhere in this Prospectus. This summary is qualified in its entirety
by more detailed information and financial statements, including notes thereto, appearing elsewhere in this
Prospectus. For a discussion of certain risks that should be considered in evaluating an investment in the Bonds,
please refer to the section entitled “Risk Factors”. Investors are advised to read this entire Prospectus carefully,
includingthe Company’s consolidated financial statements and related notes contained herein.

OVERVIEW

Filinvest Land, Inc. (“FLI” or “the Parent Company”) is one of the leading real estate developers in the country,
providing a wide range of real estate products to residential and commercial customers. FLI (including its
predecessor’s operations) has over 50 years of real estate expertise and has developed over 2,500 hectares of land,
having provided home/home sites for over 200,000 families.

FLI is one of the largest residential developers nationwide, having established its presence in 55 cities and towns in 22
provinces in the Philippines. It is one of the largest mid-rise building (“MRB”) developers in the country today and is a
market leader in the affordable and middle-income residential segments. As at February 28, 2022, it owns a
residential land bank of 1,873.80 hectares for sustainable future growth.

The Parent Company and its subsidiaries (collectively referred to as “the Company”) offer a range of real estate
products from socialized and affordable housing to middle-income and high-end housing, various types of subdivision
lots, medium-rise residential buildings, farm estates, industrial parks, residential resort projects, condotels, and
condominium buildings. The Company also leases out commercial and office spaces in Muntinlupa City, Makati City,
Pasig City,Pasay City, Cebu City, Tagaytay City, Cavite, and Clark Mimosa, which comprise the Company’s major
locations for leasing.

As of February 2022, FLI operates thirty-one (31) office buildings totaling 524,188 sq.m and seven (7) retail
developments with 256,830 sq.m. GLA in the retail portfolio.

With a more diversified portfolio, FLI expects to generate stable recurring revenue from its retail and office investment
properties. These recurring revenues can, in turn, be used to provide internally generated funding for other projects.
FLI is not and has never been a subject of any bankruptcy, receivership, or similar proceedings.

For each of the years ended December 31, 2019, 2020, 2021 the Company recorded consolidated revenues and other
income of P26,961.04 million, P18,626.38 million, and P17,738.92 million respectively; EBITDA of £12,088.34
million, P9,161.97 million, and 7,420.45 million, respectively; and net income of £6,519.80 million, 3,957.75
million, and P4,305.23 million, respectively. FLI’s common shares were listed on the PSE on October 25, 1993 and,
as of February 28, 2022, FLI had a market capitalization of 26,674.7 million.

RECENT DEVELOPMENTS

On August 12, 2021, Filinvest REIT Corp. or FILRT (formerly “Cyberzone Properties Inc.” or “CPI”) shares were
listed at the PSE. FLI previously owned 100% of FILRT and sold 36.7% or 1,797.61 million shares in its initial
public offering.

In preparation for the FILRT’s transition to a REIT company, FLI and FILRT identified and selected the properties
of FILRT that will comprise the initial REIT portfolio based on the requirements of the REIT Law as well the
Company’s investment criteria. As such, FLI and FILRT determined that certain of FILRT’s assets (as enumerated
below) will be transferred from FILRT to FLI in the form of property dividends or through assignment of rights. On
December 4, 2020, the FILRT Board approved the declaration of property dividends consisting of one building
(which has been operational for less than three years) in Northgate Cyberzone (Axis Tower 2), two (2) buildings
under construction in Northgate Cyberzone (Axis Tower 3 and Axis Tower 4), and a parcel of land in South Road
Properties, Cebu City to stockholders of record as of November 30, 2020. On February 11, 2021, the FILRT Board
also approved the declaration of property dividends to stockholders of record as of February 15, 2021, consisting of
four (4) existing buildings, (i) Concentrix Building in Northgate Cyberzone, (ii) IT School in Northgate Cyberzone,
(iii) the Filinvest Building at EDSA, Wack, Mandaluyong City, all of which have been identified for redevelopment,
and (iv) Cebu Tower 2 in Filinvest Cyberzone Cebu, v&ik;ich has been operating for less than three (3) years. On




February 11, 2021, the FILRT Board also approved the transfer of its rights under its “build-transfer-operate”
(“BTO”) arrangement with the Cebu Provincial Government relating to two buildings under construction (Cebu
Tower 3 and Cebu Tower 4) in Filinvest Cyberzone Cebu, to FLI. These transactions do not affect the consolidated
financial statements of FLI and its subsidiaries.

On April 5, 2022, FLI inked a memorandum of understanding with the Filinvest-ENGIE Renewable Energy
Enterprise, Inc. (FREE), to explore opportunities in installing renewable energy generation facilities in its newest
industrial development Filinvest Innovation Parks at New Clark City and Ciudad de Calamba. FREE is a joint

venture company between FDC Utilities, Inc. (FDCUI), the power utility arm of Filinvest Development Corp.
(FDC), and ENGIE Services Philippines, established in 2018 to deploy sustainable solar solutions in the Philippines.

COMPETITIVE STRENGTHS
The Company believes that its principal strengths are the following:

e  One of the market leaders in the affordable and middle-income residential real estate segment with an established
reputation and brand name

e Diversified and innovative real estate development portfolio
e  Extensive and diversified land bank

e Strong development and investment revenue streams

e  Strong credit record and financial position

e  Benefits of Large-Scale Operations

e Experienced Management Team

Please refer to the section entitled “Business - Competitive Strengths” of this Prospectus for a more detailed
discussion.

BUSINESS STRATEGY

FLI intends to further accelerate growth and improve its return on equity by aggressively developing its land bank
while retaining its current focus on the high-growth affordable and middle market segments where the Company
believes it has a competitive advantage based on its current strong position. The Company also has a pipeline of

projects to further build up the leasing segment. FLI has the following strategies:

e  Continue product, market and geographic diversification to strengthen leadership position in the affordable and
middle market segments.

e  Continue to build up recurring income streams and capitalize on REIT opportunities.

e Accelerate monetization of land bank.

e Targeted vertical operations integration and digitization to improve cost efficiency.

Please refer to the section entitled “Business — Business Strategy” for a more detailed discussion.
RISKS OF INVESTING

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

Please refer to the section entitled “Risk Factors” of this Prospectus, which, while not intendedto be an exhaustive
enumeration of all risks, must be considered in connection with a purchase of the Bonds.

COMPANY INFORMATION

The Company is a Philippine corporation with its business address at Filinvest Building, 79 EDSA Brgy. Highway
Hills 1550 Mandaluyong City, Philippines. The Company’s telephone number is +(632) 7918-8188 and its fax
number is +(632) 7270-0431 loc. 245. Its corporate website is www.filinvestland.com. The information on the
Company’s website is not incorporated by reference into, and does not constitute part of, this Prospectus.




Overview of the Bond Program

The following overview does not purport to be complete and is taken from, and is qualified in its entirety by, the
remainder of this Prospectus and, in relation to the terms and conditions of any particular tranche of the Bond Program,
the applicable terms and conditions.

Filinvest Land, Inc. is offering a Bond Program in the aggregate principal amount of Thirty Billion Pesos
(£30,000,000,000.00) to be issued in one or more tranches (each a “Tranche”) within a period of three (3) years from
the effective date of the Registration Statement, with a remaining balance of Eleven Billion Nine Hundred Million
Pesos (P11,900,000,000.00). The following sections outline the description of the Bond Program.

| 1] ) RN Filinvest Land, Inc.

ISSUC...veeieeeeeteeeteeee e Fixed-Rate Bonds constituting the direct, absolute, unconditional,
unsubordinated, and unsecured obligations of FLI

Use of Proceeds........cccocveevevvrerennnennen. The intended use of proceeds for each Tranche shall be set in the
relevant prospectus and/or offer supplement under the “Use of
Proceeds” section

Facility Amount...........cccoeeveereneennenens P30,000,000,000.00 with a remaining balance of Eleven Billion Nine
Hundred Million Pesos (P11,900,000,000.00)

Availability........ccoceeveeieiiniiineeeeee The Bond Program shall be continuously available until the
expiration of the Shelf Period and the Permit to Sell to beissued by
the SEC

Form and Denomination...................... The Bonds shall be issued in scripless form in minimum

denominations of P50,000.00 each, and in integral multiples of
£10,000.00 thereafter, and traded in denominations of £10,000.00 in
the secondary market

Purchase Price .....coccoovvevvvvevveecieecnnn, The Bonds shall be issued at 100% of face value.

Status of the Bonds.........ccceeeuvevvnnenes The Bonds shall constitute the direct, absolute, unconditional,
unsubordinated, and unsecured obligations of FLI and shall rank pari
passu and ratably without any preference or priority amongst
themselves and shall rank at all times at least pari passu in priority of
payment and in all respects with all its other unsubordinated and
unsecured Indebtedness, other than obligations preferred by law
other than the preference or priority established by Article 2244,
paragraph 14 of the Civil Code of the Philippines, as the same may
be amended from time to time.

Negative Pledge.......cccoceereerccnenncnnns The Bonds will have the benefit of a negative pledge on all
properties and assets of the Issuer, subject to certain permitted liens.

COVENANts .........ccceeeereeierenieeeeeeienens Issuance of the Bonds shall be subject to standard covenants such as
but not limited to cross-default provisions and adherence to certain
financial ratios.

LAStING .oveeveeieeeeeieeeeeeeee e The Bonds will be listed 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 at market price, 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 sha21(l) be redeemed and cancelled and may not be re-

Purchase and Cancellation...................




Transfer of the Bonds ...........cccveeeunennne

Governing Law

issued.

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

Trading of the Bonds shall be coursed through a PDEx Trading
Participant subject to the applicable PDEx rules and conventions.
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 electronic register of Bondholders to be
maintained by the Registrar.

Philippine Law
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Summary of the Offer

This Prospectus relates to the third tranche of the Bond Program. The following summary of the Offer does not
purport to be complete and is taken from, and is qualified in its entirety by, the remainder of this Prospectus.

Third Tranche of the Bond Program

ISSUCT ..o Filinvest Land, Inc.
Base Offer ......ccccoeeenneenniecneeene P8,000,000,000.00
Oversubscription Option ..................... In the event of an oversubscription, the Joint Lead Underwriters

and Bookrunners, in consultation with the Issuer, shall have the
option to increase the Base Offer by up to £3,900,000,000.00
(together with the Base Offer, the “Offer Size”). In the event that
the Oversubscription Option is not fully exercised, the unexercised
portion shall be placed under shelf registration to be issued within
the period prescribed by relevant regulations.

The Offer .....ooveeeeeeeeeeee The Offer Bonds will be issued in two (2) series, at the discretion of
the Issuer:
e  3-year Bonds due 2025
e  5-year Bonds due 2027

The Issuer has the discretion to adjust the Offer Size, allocate the
Offer between the 3-year Bonds and 5-year Bonds based on the
bookbuilding process, or may opt to allocate the entire Offer in
just one (1) series.

Manner of Distribution ..............c......... Public offering in the Philippines to eligible investors
Use of Proceeds.......ccooveeiveeeneennnee. Proceeds of the Offer shall be used by the Company to:

e Refinance FLI's maturing fixed-rate bonds, with coupon
rate of 5.3567% p.a. and maturity date of August 20,
2022. The prospectus of the bond issuance can be
accessed through the following link:
https:/filinvestland.com/sites/default/files/pdf_files/FLI-
Bonds-Due-2022-and-2025-Final-Prospectus-dated-07-
August-2015.pdf

e Pay funds borrowed by FLI to repay FLI's maturing P1
billion loan with RCBC with interest rate of 5.0745%,
and maturity date of June 13, 2022 or any refinancing
thereof. The loan was used for general corporate
requirements and capital expenditures;

e Repay FLI's maturing P630 million loan with China Bank
with interest rate of 3%, and maturity date of September
26, 2022. The loan was used for general corporate
requirements; and

e Partially fund its capital expenditures.

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

Offer Period........ccoovevvveeeeeeeeecieeennn, The Offer shall commence at 9:00 a.m. on June 10, 2022 and end
at 5:00 p.m. on June 16, 2022, or on such date as the Issuer and
the Underwriters may agree upon.
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Issue Date ..........ccccuveennee

Maturity Date ..................

Interest Rate.....................

Interest Payment Dates and Interest

Payment Computation ............c.cecuene.

Final Redemption.............

Early Redemption Option

June 23, 2022

3-year Bonds: Three (3) years from the Issue Date
S-year Bonds: Five (5) years from the Issue Date
3-year Bonds: 5.3455% per annum

S-year Bonds: 6.4146% per annum

Interest on the Offer Bonds shall be calculated on the basis of a 30/360-
day basis, and shall be paid quarterly in arrears commencing on
September 23, 2022, for the first Interest Payment Date, and December
23, March 23, June 23, and September 23 of each year for each
subsequent Interest Payment Date while the Offer Bonds are outstanding,
or the next Business Day if any such dates fall on a non-Business Day
without any adjustment in the amount of interest as originally computed.
The last Interest Payment Date on the Offer Bonds shall fall on their
respective Maturity Dates.

The Offer Bonds shall be redeemed at par or 100% of face value on their
respective Maturity Dates, unless earlier redeemed or purchased and
cancelled by the Issuer.

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
Paying Agent, without adjustment for accrued interest and Final
Redemption Amount, on the succeeding Business Day.

The Issuer shall have the right, but not the obligation, to redeem in whole
(but not in part) the 5-year Bonds on dates set out below (each an “Early
Redemption Option Date”):

5-year Bonds
Early Redemption Option Dates Early RedemptionPrice
On the 3rd anniversary of the Issue 101.0%
Date
On the 4th anniversary of the Issue 100.5%
Date

provided, that if the relevant Early Redemption Option Date falls on a
day that is not a Business Day, then the payment of the Early
Redemption Price shall be made by the Issuer on the next Business Day,
without adjustment to the amount of interest and the Early Redemption
Price to be paid. For the avoidance of doubt, the Bondholders shall not
have any right to cause the Issuer to redeem the 5-year Bonds pursuant to
this Early Redemption Option.

The amount payable to the Bondholders upon the exercise of the Early
Redemption Option by the Issuer shall be calculated, based on the
principal amount of the applicable Offer Bonds being redeemed, as the
sum of: (i) accrued interest computed from the last Interest Payment Date
up to the relevant Early Redemption Option Date; and (ii) the product of
the principal amount of the applicable 5-year Bonds being redeemed and
the Early Redemption Price in accordance with the above table.

The Issuer shall give no less than thirty (30) nor more than sixty (60)
days’ prior written notice to the Trustee, the Registrar and Paying Agent
of its intention to redeem the 5-year Bonds, which notice shall be
irrevocable and binding upon the Issuer to effect such early redemption
of the 5-year Bonds on the Early Redemption Option Date stated in such
notice.

For a detailed discussion on the Early Redemption Option please refer to
the section 0r213“Descripti0n of the Offer Bonds — Early Redemption




Redemption for Taxation Reasons ......

Change in Law or Circumstance .........

Bond Rating .......ccccoceverevenieceeniennne.

Joint Lead Underwriters and
BooKrunners .........c.cooeevveveeeiecieeniennnn,

Registry and Paying Agent..................

Option” of this Prospectus.

If payments under the Offer 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 shall have the option, but not the obligation, to redeem the
Offer Bonds in whole, but not in part, on any Interest Payment Date
(having given not more than sixty (60) days’ nor less than thirty (30)
days’ prior written notice to the Trustee and the Registrar and Paying
Agent) at 100% of the face value of the Offer Bonds plus accrued interest
thereon computed up to the date when the Offer Bonds shall be redeemed
earlier than its Maturity Date, subject to the requirements of Applicable
Law.

For a detailed discussion on Redemption for Taxation Reasons please
refer to the section on “Description of the Offer Bonds — Redemption for
Taxation Reasons”.

If any provision of the Trust Agreement or any of the related documents
is or shall become for any reason invalid, illegal or unenforceable to the
extent that it shall become, for any-reason, unlawful for the Issuer to give
effect to its rights or obligations thereunder, or to enforce any provisions
of the Trust Agreement or any of the related documents in whole or in
part, or any law shall beintroduced to prevent or restrain the performance
by the parties hereto of their obligations under the Trust Agreement or
any other related documents, the Issuer shall provide the Trustee an
opinion of legal counsel confirming the foregoing, such legal counsel
beingfrom an internationally recognized law firm reasonably acceptable to
the Trustee. Thereupon the Trustee, upon notice to the Issuer, shall
declare the principal of the Offer Bonds, including all accrued interest and
other charges thereon, if any, to be immediately due andpayable, and upon
such declaration, the same shall be immediately due and payable without
any pre-payment penalty, notwithstanding anything in the Trust
Agreement or in the Offer Bonds to the contrary.

For a detailed discussion on Redemption due to Change in Law or
Circumstances please refer to the section on “Description of the Offer
Bonds — Redemption due to Change in Law or Circumstances”.

The Offer Bonds have been rated PRS Aaa by the Philippine Rating
Services Corporation on April 22, 2022.

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

BDO Capital & Investment Corporation
BPI Capital Corporation

China Bank Capital Corporation

East West Banking Corporation

First Metro Investment Corporation
RCBC Capital Corporation

SB Capital Investment Corporation

Philippine Depository & Trust Corp.
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Trustee........

Counsel to the ISsuer .........ccccevveeuvennes

Counsel to the Joint Lead
Underwriters and Bookrunners............

Company Disclosures..........c.coceerenennee.

Risk Factors

China Banking Corporation — Trust and Asset Management Group
FLI’s Legal Services Division

Picazo Buyco Tan Fider & Santos

All disclosures, reports and filings of the Company made after the date of
the Prospectus (the “Company Disclosures”) and submitted to the SEC
and/or the PSE pursuant to the Philippine Corporation Code, the
Securities Regulation Code and the Revised Disclosure Rules of the PSE
contain material and meaningful information relating to the Company and
investors should review all information contained in the Prospectus and
the Company Disclosures. Copies of the Company Disclosures may be
viewed at the website of the Company at:
www.filinvestland.com/disclosures.

Prospective Bondholders should carefully consider the risks connected
with an investment in the Bonds, certain of which are discussed in the
section titled “Risk Factors” of this Prospectus.
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Summary of Financial Information

The following tables present summary consolidated financial information for the Group and should be read in
conjunction with the auditor’s reports and the Group’s consolidated financial statements and notes thereto
contained in this Prospectus and the section entitled “Management’s Discussion and Analysis of Financial
Condition and Results of Operations.” The summary financial information presented below as of December 31,
2020 and 2021 and for each of the three years in the period ended December 31, 2021 was derived from the
consolidated financial statements of FLI prepared in accordance with PFRS as modified by the application of the
financial reliefs issued and approved by the SEC in response to the COVID-19 pandemic and audited by SGV & Co.
in accordance with the PSA.

As at January 1, 2021, the Group adopted PIC Q&A 2018-12-H, Accounting for Common Usage Service Area
(CUSA) charges retrospectively. Accordingly, the Group presented the revenues from provision of CUSA and
airconditioning services and its related costs on a gross basis for the years ended December 31, 2019, 2020 and
2021. Please refer to Note 2 of the Group’s audited consolidated financial statements, which are included elsewhere
in the Prospectus, for the effect of the adoption of PIC Q&A 2018-12-H.

CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31
2019 2020
(As restated) (As restated) 2021

in millions except per share figures

REVENUE
Real estate sales P17,013.12 £9,837.12 P11,274.51
Rental and related services 8,296.47 7,527.96 5,591.80
Total revenue 25,309.59 17,365.08 16,866.31
EQUITY IN NET EARNINGS OF ASSOCIATES 401.53 516.45 112.02
OTHER INCOME
Interest income 571.70 404.14 409.61
Others - net 678.22 340.71 350.98
26,961.04 18,626.38 17,738.92
COSTS
Real estate sales 9,853.87 5,586.83 6,443.69
Rental and related services 2,416.14 2,150.07 2,430.62
OPERATING EXPENSES
General and administrative expenses 2,474.72 2,243.61 1,979.12
Selling and marketing expenses 1,448.57 1,078.27 911.82
INTEREST AND OTHER FINANCE CHARGES 2,492.97 3,189.46 2,426.79
18,686.27 14,248.24 14,192.04
INCOME BEFORE INCOME TAX 8,274.77 4,378.14 3,546.88
PROVISION FOR (BENEFIT FROM) INCOME TAX 1,754.97 420.39 (758.35)
NET INCOME P6,519.80 $3,957.75 P4,305.23
Net income attributable to:
Equity holders of the parent P6,283.63 P3,733.44 P3,803.38
Noncontrolling interest 236.17 224.31 501.85
P6,519.80 $£3,957.75 P£4,305.23
0.26 0.15 0.16

Basic/Diluted Earnings Per Share
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Notes:
(1) Basic earnings per share amounts are calculated by dividing net income for the period attributable to ordinary equity holders of the parent
by the weighted average number of ordinary shares outstanding during the period.

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

31-Dec 31-Dec 31-Dec
2019 2020 2021
in millions except per share figures

ASSETS
Cash and cash equivalents P4,773.62 £6,693.56 £9,658.26
Contracts receivables 1,446.19 4,156.94 5,337.93
Contract assets 5,998.42 5,400.33 4,177.82
Other receivables 3,175.05 3,362.18 2,710.46
Real estate inventories 63,018.44 65,544.57 68,726.92
Other current assets 4,388.48 4,637.14 4,933.31
Contract assets — net of current portion 7,117.32 3,533.73 4,152.76
Investments in associates 4,170.68 4,787.79 5,045.09
Investment properties 66,461.06 69,264.96 72,077.99
Property and equipment 3,288.72 3,348.15 4,794.02
Deferred income tax 52.44 82.40 95.55
Goodwill 4,567.24 4,567.24 4,567.24
Other noncurrent assets 5,238.77 5,626.16 6,946.18
Total Assets P173,696.43 P181,005.15 P193,223.53
LIABILITIES AND EQUITY
Liabilities
Accounts payable and accrued expenses P13,164.86 P13,117.03 P11,738.49
Contract liabilities 972.76 1,249.05 1,171.38
Lease liabilities — current portion 318.12 328.80 248.59
Due to related parties 100.78 112.02 204.32
Income tax payable 142.74 29.02 8.52
Current portion of loans payable 6,887.48 8,866.37 4,912.20
Current portion of bonds payable 4,294.64 5,294.52 6,991.75
Loans payable — net of current portion 28,640.75 29,238.65 27,270.55
Bonds payable — net of current portion 23,590.04 26,369.01 29,297.17
Contract liabilities — net of current portion 779.65 767.22 774.21
Lease liabilities — net of current portion 5,551.96 5,824.15 6,099.43
Net retirement liabilities 512.44 580.12 459.63
Deferred income tax liabilities - net 6,512.61 6,513.04 5,317.27
Accounts payable and accrued expenses — net of current portion 10,063.31 8,337.20 8,939.80
Total Liabilities £101,532.14 P106,626.20 P103,433.31
EQUITY
Common stock $24,470.71 $24,470.71 $24,470.71
Preferred stock 80.00 80.00 80.00
Additional paid-in capital 5,612.32 5,612.32 5,612.32
Treasury stock (221.04) (221.04) (221.04)
Retained earnings 41,661.65 43,776.19 57,425.03
Revaluation reserve on financial assets at fair value through 2.62) (2.62) 2.62)
other comprehensive income
Remeasurement losses on retirement plan — net of tax (24.29) (15.14) (16.17)
Share in other components of equity of associates 361.79 372.45 372.45
Equity attributable to equity holders of the parent 71,938.52 74,072.87 87,720.68
Noncontrolling interest 225.77 306.08 2,069.54
Total Equity 72,164.29 74,378.95 89,790.22
TOTAL LIABILITIES AND EQUITY P173,696.43 P181,005.15 P193,223.53
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CONSOLIDATED STATEMENTS OF CASH FLOW

2019 2020 2021

In millions

Net cash provided by operating activities $9,174.21 P£7,292.35 $3,560.09
Net cash used in investing activities (9,042.09) (5,621.16) (6,418.27)
Net cash provided by (used in) financing activities (1,778.07) 248.75 5,822.89

FINANCIAL RATIOS FOR THE COMPANY

2019 2020 2021
Current Ratio @ 3.20 3.10 3.78
gl(;irif;t;);?:g% Debt-to-Equity Debt-to- 088 0.94 076
Debt Ratio® 0.58 0.59 0.54
EBITDA to Total Interest Paid ¥ 3.71 2.34 2.08
Price Earnings Ratio® 5.77 7.47 6.88
Quick Asset Ratio” 0.76 0.84 1.06
Solvency Ratio © 0.08 0.05 0.06
Interest Coverage Ratio ™ 4.32 2.37 2.46
Net Profit Margin (Restated) © 0.24 0.21 0.24
Return on Equity? 0.09 0.05 0.05
Asset-to-Equity Ratio ® 241 243 2.15

Notes:
(a) Current Ratio is computed as total current assets divided by total current liabilities.

)

Interest-bearing debt-to-Equity Ratio is computed as the sum of consolidated loans payable and consolidated bonds payable divided
by total equity.
Debt Ratio is computed as total liabilities divided by total assets

EBITDA to Total Interest Paid is computed as EBITDA (net income plus interest and other finance charges (including interest expense
on financial liability on lease contract), provision for income tax, depreciation, and amortization) divided by total interest paid

Price Earnings Ratio is computed as closing price of the Parent Company’s shares of stock divided by actual earnings per share for the
years ended December 31, 2021, 2020 and 2019

Quick Asset Ratio is computed as current assets less Real Estate Inventories divided by current liabilities.

Solvency Ratio is computed as net income before depreciation and amortization (net income plus depreciation and amortization)
divided by total liabilities

Interest Coverage Ratio is computed as earnings before interest and other finance charges and income tax (EBIT) divided by interest
and other finance charges

Net Profit Margin is computed as net income divided by total revenue and other income. The ratios for the years ended December 31,
2019 and 2020 were restated as a result of the adoption of PIC Q&A 2018-12.

Return on Equity is computed as net income divided by total equity.

Asset to Equity Ratio is computed as total asset divided by total equity

EBITDA represents net income after adding back provision for income tax plus interest and other finance charges

(including interest expense on financial liability on lease contract) equals EBIT plus depreciation and amortization.
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The following table shows the reconciliation of EBITDA to the Group’s net income for the periods stated:

For the years ended December 31

2019 2020 2021
Net Income P6,519.80 P3,957.75 P4,305.23
Plus:
Interest and Other Finance Charges 2,492.97 3,189.46 2,426.79
Provision for income tax 1,754.97 420.39 (758.35)
EBIT £10,767.74 P£7,567.60 £5,973.67
Depreciation and amortization 1,320.60 1,594.37 1,446.78
EBITDA P12,088.34 P9,161.97 P$7,420.45
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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 may experience upward or downward movements and may even become valueless. There is an
inherent risk that losses may be incurred rather than profit made as a result of buying and selling securities. Past
performance is not a guide to future performance and there may be a large difference between the buying price and
the selling price of these securities. Investors deal with a range of investments, each of which may carry a different
level of risk. Investors should carefully consider all the information contained in this 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 plans to address the risks discussed herein are principally presented in the sections
of this Prospectus entitled “Business — Competitive Strengths” “Business — Business Strategy "and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” of this Prospectus. This section entitled
“Risk Factors” does not purport to disclose all of the risks and other significant aspects of investing in these
securities. Investors should undertake independent research and study the trading of securities before commencing
any trading activity. Investors should take note that the risks disclosed in this section are not necessarily arranged
based on the order of importance or significance. 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 Offer and FLI from the SEC and PDEx.

RISKS RELATING TO THE COMPANY’S BUSINESS

The Company’s business, financial condition, and results of operations face risks from public health
epidemics or outbreaks of disease that could have an adverse effect on economic activity in the Philippines

As of April 10, 2022, the Philippine Department of Health reported 3,681,374 total cases of the novel coronavirus
nationwide with 28, 380 active cases. Two hundred seventy-seven (277) cases were added on April 10, 2022. As of
March 31, 2022, 65.99 million people have been fully vaccinated.

On March 10, 2020, the World Health Organization characterized COVID-19 as a pandemic. The Philippines remains
vulnerable to exposure and spread of the disease for the following reasons: (a) the considerable number of OFWs
globally; (b) the impact of international travel which raises the probability of transmission; and (c) lack of the
necessary infrastructure to contain the spread of the disease. In response to the recent outbreak of COVID-19, the
Philippines has imposed travel bans on several affected countries, which may have an adverse impact to the
Company’s suppliers’ ability to deliver, which could delay the construction of FLI’s projects.

In a move to contain the COVID-19 outbreak, on March 13, 2020, the Office of the President of the Philippines issued
a Memorandum directive to impose stringent social distancing measures in the National Capital Region effective
March 15, 2020. On March 16, 2020, Presidential Proclamation No. 929 was issued, declaring a State of Calamity
throughout the Philippines for a period of six (6) months and imposed an Enhanced Community Quarantine (“ECQ”)
throughout the island of Luzon until April 12, 2020, unless earlier lifted or extended. The enhanced community
quarantine was further extended to May 15, 2020, in order to stem the spread of COVID-19 and to prevent a second
wave of infections. On March 24, 2020, Congress passed Republic Act No. 11469, the Bayanihan to Heal as One
Act (the “Bayanihan Act”) into law, which confers emergency powers on the President of the Philippines. On June
1, 2020 the country shifted to General Community Quarantine (“GCQ”) / Modified General Community Quarantine
(“MGCQ”). Since then until the present, the Philippine government has routinely been downgrading, upgrading, or
extending quarantine measures of varying severity in response to the number of daily COVID-19 cases for each
province and major city of the country. On August 24, 2020, Congress passed Republic Act No. 11494, the
Bayanihan to Recover as One Act (the “Bayanihan 2”°) into law, which includes provisions that provide government
funds to stimulate the economy while strengthening the health sector and the government’s pandemic responses. As
of July 30, 2021, due to rising cases brought about by the COVID-19 Delta variant, the Office of the President
announced that Metro Manila would be reverting back to ECQ from GCQ beginning on August 6 to August 20. On
August 20, 2021, the government downgraded Metro Manila to MECQ from August 21, 2021 to September 15,
2021. Thereafter, the government placed Metro Manila under GCQ from September 16, 2021 to October 31, 2021.
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The Company’s operations have been negatively affected by the COVID-19. For its residential trading business, the
government imposed temporary stoppage of construction and social distancing protocols which delayed the
completion of the Company’s projects. IATF protocols also included social distancing policies and restrictions on
face-to-face interaction. Only the businesses classified as “essentials” were allowed mobility and continued
operations. To mitigate the impact of the restrictions, the Company shifted from the traditional face-to-face sales and
marketing activities to digital processes, virtual interaction and use of online platforms. For the retail and mall
operations, the lower rental income was mitigated by repurposing the spaces such as focusing on exhibits that are
short terms and easily scalable depending on the prevailing quarantine rules. The uncertainty of the length of
prevalence of the virus and economic disruption brought about by protocols implemented by the government to
contain the virus, could continue to adversely affect the demand for the Company’s businesses and rental space, and
the ability of the Company to effectively operate.

The Company operates in a competitive industry, which could limit the Company’s ability to maintain or
increase its market share and maintain profitability.

The Company’s business operations are subject to competition. Some competitors may have substantially greater
financial and other resources, which may allow them to undertake more aggressive marketing and to react more
quickly and effectively to changes in the markets. The entry of new competitors into the Company’s business could
reduce the Company’s sales and profit margins. To address this, the Company continues to build housing products
that appeal to its core market at the most competitive prices. It also focuses on after sales service to maintain its
reputation in the industry.

FLI is subject to significant competition in connection with the acquisition of land for residential real estate projects,
investment properties and the leasing business. The Company’s future growth and development are dependent, in part,
on their ability to acquire or enter into agreements to develop additional tracts of land suitable for the types of
residential real estate projects they have developed over the years. As the Company and its competitors attempt to
locate sites for development, FLI may experience difficulty locating parcels of land of suitable size in locations and
at prices acceptable to them, particularly parcels of land located in areas surrounding Metro Manila and in other urban
areas throughout the Philippines. The Company may also have difficulty in attracting landowners to enter into joint
venture agreements with them that will provide the Company with reasonable returns. In the event the Company is
unable to acquire suitable land at acceptable prices, or at all, or to enter into agreements with joint venture partners to
develop suitable land with reasonable returns, or at all, the Company’s growth prospects could be limited and its
business, financial condition and results of operations could be adversely affected. The Company continuously
searches for suitable land for its projects especially in areas that it perceives will have significant demand.

The Company competes with a number of commercial developers, some of which have greater financial and other
resources and may be perceived to have more attractive projects. Moreover, FLI’s emphasis on medium-rise buildings
(“MRBs”) potentially exposes the Company to greater competition for real estate projects due to there being fewer
barriers to entry in this segment as compared to larger developments. Competition from other developers, and in the
cases of Festival Supermall, Fora Mall or Main Square Mall, II Corso from neighboring shopping malls, may
adversely affect the Company’s ability to successfully operate their investment properties or attract and retain
tenants, and continued development by these and other market participants could result in saturation of the market for
office and retail space. The Company also faces competition with respect to its commercial office space properties,
principally from Megaworld Corporation, Eton Properties Philippines, Robinsons Land Corporation, SM Prime
Holdings, Inc. and Ayala Land, Inc., each of which has a large portfolio of commercial office space available for
lease in Metro Manila’sprincipal business districts. These competitors may have greater experience in commercial
leasing operations and there can be no assurance that the Company will be able to successfully compete with larger
and more experienced competitors. Consequently, the competition that FLI faces could have a material adverse
effect on the Company’s business, financial condition and results of operations.

The Company’s increased leverage could create operating risks for its business

The increase in debt of FLI may bring about certain undesirable results such as:
e  constraints in the Company’s ability to service its debt obligations
e limits in the Company’s ability to attain new financing for working capital, capital expenditures, debt
refinancing, and other purposes
e obligations from the Company to divert a portion of its cash flow to debt service
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e a lessening of the Company’s financial flexibility to take advantage of opportunities in the Philippine
economy or property industry

As of December 31, 2021, FLI’s consolidated interest-bearing debt (defined as the sum of consolidated loans
payable and consolidated bonds payable) amounted to P68.47 billion of which current and non-current portions
amounted to P11.90 billion and P56.57 billion, respectively. If the Company is unable to refinance or repay its debt,
FLI would have to consider financing options such as the sale of its assets that may cause it to modify, delay, or
abandon its future development plans. To mitigate this risk, the Company adopts stringent monitoring mechanism
designed to manage its debt levels and ensure that they are within sustainable limits. The Company’s interest-
bearing debt-to-equity ratio remains healthy at 0.76x as of December 31, 2021. The Company continues to manage
its leverage by increasing its revenues and cost efficiencies to generate more cash from operations, thereby limiting
the need to take on debt.

The Company’s business is highly regulated and Government policies and regulations could adversely affect
the Company’s operations and profitability.

The Company’s business operations are subject to a broad range of government laws and regulations, fiscal policies
and zoning ordinances. The Company has incurred, and expects to continue to incur, operating costs to comply with
such laws and regulations, fiscal policies and zoning ordinances. Further changes to the applicable governmental laws
and regulations, fiscal policies and zoning ordinances will result in additional costs of compliance for the Company.

The Company is subject to a wide range of government regulations, which, while varying from one locality to another,
typically include zoning considerations as well as the requirement to procure a variety of environmental and
construction-related permits. Use of lands may be limited by zoning, comprehensive land use plans (“CLUP”) and
reclassification ordinances enacted and implemented by local government units (“LGU”), such as provinces, cities or
municipalities. In addition, projects that are to be located on agricultural land must get a conversion or exemption
clearance from the Philippine Department of Agrarian Reform (“DAR”) so that the land can be converted to non-
agricultural use or certified as exempt from the coverage of the Comprehensive Agrarian Reform Program pursuant
to Republic Act No. 6657 or the “Comprehensive Agrarian Reform Law of 1988,” as amended (“RA 6657”). In certain
cases, tenants occupying agricultural land may have to be relocated at the Company’s expense.

Presidential Decree No. 957, as amended, (“PD 957”) and Republic Act No. 4726, also known as The
Condominium Act (“RA 4726”), and Republic Act No. 6552, also known as the ‘“Realty Installment Buyer
Protection Act,” more commonly known as the “Maceda Law” (“RA 6552”) are the principal statutes which
regulate the development and sale of real property as part of a condominium project or subdivision. PD 957 and RA
4726 cover subdivision projects for residential, commercial, industrial or recreational purposes and condominium
projects for residential or commercial purposes. The Department of Human Settlements and Urban Development
(“DHSUD”) is the administrative agency of the Government of the Philippines which, together with LGUs, enforces
these statutes and has jurisdiction to regulate the real estate trade and business. RA 6552, on the other hand, confers
certain rights to buyers and covers all transactions or contracts involving the sale or financing of real estate on
installment payments, including residential condominiums, except industrial lots, commercial buildings and sales to
tenants under RepublicAct No. 3844, as amended, or the “Agricultural Land Reform Code” (“RA 3844”).

Other regulations applicable to the Company include land registration laws and regulations, real property taxation, as
well as standards regarding the suitability of the site, road access, necessary community facilities, open spaces, water
supply, sewage systems, garbage disposal systems, electricity supply, lot sizes, easements, the length of the housing
blocks, and house construction. All subdivision development plans are required to be filed with and approved by the
DHSUD and LGU with jurisdiction over the area where the project is located. Approval of development plans is
conditioned on, among other things, completion of the acquisition of the project site and the developer’s financial,
technical and administrative capabilities. Alterations of approved plans that affect significant areas of the project, such
as infrastructure and public facilities, also require the prior approval of the relevant government unit. There can be no
assurance that the Company and its subsidiaries or associates or partners, will be able to obtain governmental approvals
for their projects, or that these approvals can be secured without delay, or that when given, such approvals will not be
revoked. In addition, owners of or dealers in real estate projects are required to obtain licenses to sell before making
sales or other dispositions of subdivision lots and housing units. Project permits and any license to sell may be
suspended, cancelled or revoked by the DHSUD based on its own findings or upon complaint from an interested party
and there can be no assurance that the Company and its subsidiaries, associates or partners will in all circumstances,
receive the requisite approvals, permits or licenses or that such permits, approvals or licenses will not be cancelled or
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suspended. Moreover, under Republic Act No. 7279 or the “Urban Development and Housing Act of 1992” (“RA
7279”), the Company may, in certain instances, be required to devote at least twenty percent (20%) of the total project
area or cost for socialized housing. The price per unit that the Company is permitted to charge for socialized housing
is subject to a pre-specified maximum, fixed by proper Government agencies and which could be reduced or increased
at any time. Any of the foregoing circumstances or events could affect the Company’s ability to complete projects on
time, within budget, at a profit or any at all, and could have a material adverse effect on the Company’s financial
condition and results of operations. The Company monitors government regulations to ensure compliance at all
times and to anticipate its effects on operations.

The Company’s business is subject to environmental regulations that could have a material adverse effect on
its business, financial condition and results of operations.

In general, developers of real estate projects are required to submit project descriptions to regional offices of the
Department of Environment and Natural Resources (“DENR”). For environmentally-sensitive projects or at the
discretion of the regional office of the DENR, a detailed Environmental Impact Assessment may be required and the
developer will be required to obtain an Environmental Compliance Certificate (“ECC”) to signify the full
responsibility of the proponent in implementing specified measures which are necessary to comply with existing
environmental regulations or to operate within best environmental practices that are not currently covered by existing
laws. There can be no assurance that current or future environmental laws and regulations applicable to the Company
will not increase the costs of conducting its business above currently projected levels or require future capital
expenditures. In addition, if a violation of an ECC condition occurs or if environmental hazards on land where the
Company’s projects are located cause damage or injury to buyers or any third party, the Company may be required to
pay a fine and incur costs in order to cure the violation and to compensate its buyers and any affected third parties.
The Company cannot predict what environmental legislation or regulations will be amended or enacted in the future,
how existing or future laws or regulations will be enforced, administered or interpreted, or the amount of future
expenditures that may be required to comply with these environmental laws or regulations or to respond to
environmental claims. The introduction or inconsistent application of, or changes in, laws and regulations applicable
to the Company’s real estate development could have a material adverse effect on the Company’s business, financial
condition and results of operations. The Company strives to ensure compliance to environmental regulations by
strictly monitoring all its properties.

The Company relies heavily on automated systems to operate its business and the failure to maintain, upgrade
and secure these systems could harm the Company’s business.

The Company depends on a variety of automated systems to operate its business. Although the Company has
implemented various IT-related improvements programs and installed new systems over the years, due to the
continuously evolving nature of information technology systems, certain of the Company’s automated systems are or
may be relatively outdated and less integrated than those of some companies of similar scale in the Philippines and
abroad. As a result, there can be no assurance that the Company’s information systems will achieve their intended
benefits within the anticipated time frame efficiently, or at all. Moreover, there can be no assurance that any new
systems of the Company will not be rendered outdated in the near future due to rapid technological advancements.

Furthermore, the Company relies on systems developed and maintained by third parties. If these third parties
experience difficulty meeting the Company’s requirements or standards, it could damage the Company’s reputation
or make it difficult for the Company to operate some aspects of its businesses. In certain cases, the Company has
developed, and intends to develop, automated systems to replace third-party systems that the Company has used, and
uses, in its operations. There can be no assurance that the Company’s in-house teams will be able to design, implement
and maintain functional systems that adequately replace such third-party systems. In such cases, the Company
generally does not have recourse to any third-party provider if the systems do not operate as intended. Any of the
foregoing could have an adverse effect on the Company’s business, financial condition and results of operations.

Advances in computer capabilities, new discoveries in the field of cryptography or other events or developments
could result in compromises or breaches of the applicable security systems and personal data stored in these systems.
Anyone who circumvents the security measures on these systems could misappropriate the Company’s confidential
information or cause interruptions in its services or operations. The internet is a public network and data is sent over
this network from many sources. In the past, computer viruses or software programs that disable or impair computers
have been distributed and have rapidly spread over the internet. Computer viruses could be introduced into the
Company’s systems, or those of the third-party systems, which could disrupt the Company’s operations or make its
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systems inaccessible to the third parties. The Company may be required to expend significant capital and other
resources to protect against the threat of security breaches or to alleviate problems caused by breaches. The Company’s
security measures may be inadequate to prevent security breaches, and its business operations would be negatively
impacted if security breaches are not prevented. The Company implements information technology and security
protocols to ensure that its systems are protected and functioning at all times.

The Company may not be able to successfully manage its growth.

The Company has acquired various new and diversified commercial assets in recent years, and the Company intends
to continue to pursue an aggressive growth strategy for its business. There can be no assurance that, in the course of
implementing its growth and diversification strategy, FLI will not experience capital constraints, construction delays,
operational difficulties at new operational locations or difficulties in operating existing businesses and training
personnel to manage and operate expanded businesses. Any inability or failure to adapt effectively to growth,
including strains on management and logistics, could result in losses or development costs that may not be recovered
as quickly as anticipated, if at all. These problems could have a material adverse effect on the Company’s reputation
and on its business, financial condition and results of operations.

In the real estate business, the Company holds 53.9 hectares in the SRP, which is a reclaimed land project located in
Cebu City. FLI has developed City di Mare, the Il Corso Mall on a 10.6-hectare portion it owns in SRP. In addition,
FLI constructed MRBs known as San Remo and Amalfi under a 40-hectare joint venture and profit-sharing
arrangement with theCebu City Government. In 2019, the Filinvest group has fully paid an additional acquisition of
9.6 hectares of land in SRP where FLI owns 3.3 hectares as of December 2021. In September 2015, FLI won the bid
for the right to own 55.0% of a joint venture company with the Bases Conversion Development Authority (“BCDA”)
tasked with the development, marketing, management and leasing of the first phase of Clark Green City that covers
288 hectares of land adjoining Clark Freeport Zone and the CIA in Northern Luzon. Further, in 2016, together with
FLI and the Clark Development Corporation, FLI formed Filinvest Mimosa, Inc. (“FMI”) which entered into a 50-
year lease (renewable for another 25 years) with the Clark Development Corporation for the development of 200-
hectare Mimosa Leisure Estate. These are just some of the land acquisitions of the company within the last few
years. All these projects require significant manpower resources, including the contracting of suitable and reputable
third-party contractors. If FLI cannot manage its growth, find suitable contractors or otherwise incur any delay or
default on any of its development or construction obligations, business, results of operations and financial condition
may be materially and adversely affected. The Company continuously reviews its expansion plans and implements
measures to ensure execution of these plans.

The Company may be unable to continue to exploit opportunities to acquire or invest in new businesses and
diversify its operations.

As part of the Company’s business strategy, it intends to selectively explore acquisitions of, and investment
opportunities that may enhance its revenue growth, operations and profitability. From time to time, the Company may
publicly announce potential investments and acquisitions under consideration. If general economic and regulatory
conditions or market and competitive conditions change, or if operations do not generate sufficient funds or other
unexpected events occur, the Company may need to delay, modify or forego some aspects of its growth strategies,
and its future growth prospects could be adversely affected.

The Company’s ability to grow successfully and profitably through acquisitions will depend on numerous factors,
including the availability of suitable acquisition or investment targets, competition for those acquisitions, particularly
from those companies with larger and more geographically diverse operations and greater financial resources than the
Company, the ability of the companies the Company acquires to perform operationally or financially in the manner
expected, the Company’s ability to successfully integrate and operate its acquisitions, the availability of expertise and
financial resources to successfully manage such acquisitions on a regional scale, the availability of financing from
internal or external sources for the Company to complete those acquisitions and the legal, regulatory, social, political
and economic factors which prevail in the markets where those opportunities may exist.

To the extent the Company acquires or invests in areas that are outside of the Company’s existing business, the
Company will face challenges, including with respect to the Company’s ability to develop the expertise required to
successfully engage in the businesses it acquires or invests in and to make such businesses successful, the Company’s
ability to develop a reputation in industries into which it might expand, the Company’s ability to attract and retain
customers, suppliers and managers for new businesses; and competition from companies engaged in similar businesses
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in the markets that the Company has targeted for entry which is dependent, in part, upon the number, size, operating
history, expertise, reputation and financial resources of those competitors. Furthermore, to the extent such investments
are undertaken as joint ventures, there can be no assurance that the Company’s public and private partners will meet
their joint venture obligations in a timely manner or at all.

In addition, the Company may spend considerable management time and cost in evaluating potential acquisition
targets or investments which may divert management attention from the Company’s current business. As a result of
any of these factors, the Company may be unable to grow its existing business in the manner it expects, which could
have a material adverse effect on the Company’s existing business, financial condition and results of operations. The
Company’s future acquisitions and investments, if any, may require it to use significant amounts of cash and incur
substantial amounts of indebtedness, each of which could adversely affect the Company’s business, financial condition
and results of operations. To minimize this risk, the company regularly assesses market conditions and formulates
plans as well as alternatives if market conditions change. This allows the company to be flexible and agile.

The businesses in which the Company currently operates and may in the future operate are capital-intensive.
Failure to obtain financing or the inability to obtain financing on reasonable terms could affect the execution
of the Company’s operations and growth plans.

The businesses in which the Company currently operates and may in the future operate are capital-intensive. The
real estate business requires significant capital expenditures to develop and implement new projects and complete
existingprojects. In the year ended December 31, 2020, the Company spent 11.3 billion on capital expenditures. For
the year ended December 31, 2021, based on the Company’s records, the Company spent P15.3 billion on capital
expenditure for land acquisition, land development, housing and condominium construction and investment
properties.

Historically, while the Company has funded a significant portion of its capital expenditure requirements internally
from its real estate operations, it has periodically utilized external sources of financing. However, there can be no
assurance that, to complete its planned projects or satisfy its other liquidity and capital resources requirements, the
Company will be able to continue funding its capital expenditure requirements internally, or that it will be able to
externally obtain sufficient funds for its capital expenditure budgets, at acceptable rates or at all. The Company’s
ability to raise additional equity financing from non-Philippine investors is subject to foreign ownership restrictions
imposed by the Philippine Constitution and applicable laws. The Company’s continued access to debt financing as a
source of funding for new projects and acquisitions and for refinancing maturing debt is subject to many factors, many
of which are outside of the Company’s control. For example, political instability, an economic downturn, social unrest,
changes in the Philippine regulatory environment or the bankruptcy of an unrelated company within a similar industry
or industries in which the Company operates could increase the Company’s cost of borrowing or restrict the
Company’s ability to obtain debt financing or comply with its debt financing covenants. In addition, disruptions in the
capital and credit markets, which occurred in the past, may recur and such disruptions could adversely affect the
Company’s access to financing. The Company cannot guarantee that it will be able to arrange financing on acceptable
terms, or at all. The inability of the Company to obtain financing from banks and other financial institutions or on
acceptable terms would adversely affect its ability to operate or execute its growth strategies. To manage this risk,
the Company has established a wide range of possible financing options. The company is also flexible enough to
adjust its plans depending on the financial resources.

The interests of the Company’s joint venture partners may differ from those of the Company and such partners
may take actions that adversely affect the Company or its subsidiaries.

A joint venture involves special risks where the venture partner may have economic or business interests or goals that
are inconsistent with or different from those of the Company. The joint venture partner may also take actions contrary
to the Company’s instructions or requests, or in direct opposition to the Company’s policies or objectives with respect
to the underlying business or dispute the distribution of its joint venture share. The joint venture partner may also fail
to perform its obligations under the joint venture arrangement. Disputes between the Company and its joint venture
partners could arise after significant capital investments in a project have been made, which could result in the loss of
some or all of the Company’s investment in that project. The Company’s reliance on its joint venture arrangements
could therefore have a material adverse effect on the Company’s business, financial condition and results of
operations.

FLI also has current joint venture arrangements or partnerships with several government units. Although these are
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covered by contracts and agreements that have been authorized by government legal protocols andproceedings, there
might be circumstances in the future that such agreements may be subjected to review and audit which may affect
the Company’s ability to deliver on its obligations to its clients, and might hamper the operations ofthe company as a
whole, to generate the revenues from the projects. Such joint venture arrangements are the following: (i) 40-hectare
joint venture project with Cebu City Government in SRP; (ii) 4.1-hectare BTO (Build-Transfer-Operate)
arrangement with Cebu Provincial Government for seven (7) office tower buildings and commercial centers in
Lahug and Apas, Cebu; (iii) land lease agreement with Clark Development Corporation involving the 200-hectare
Mimosa Plus estate in Clark Pampanga, together with FDC; and (iv) joint development partnership with BCDA on
288-hectare New Clark City in Tarlac. The Company maintains good relationships with its joint venture partners to
ensure common objectives.

FLI is controlled by the Gotianun Family and their interests may differ significantly from the interests of other
shareholders.

FLI is controlled by members of the Gotianun Family, who either individually or collectively have controlled FLI and
its subsidiaries since the inception of FLI. As of December 31, 2021, members of the Gotianun Family were the
beneficial and record owners of approximately 60.20% of the Company’s issued and outstanding Shares. Members
of the Gotianun Family also serve as directors and executive officers in FLI. There is also no non-compete
agreement or other formal arrangement in place to prevent other companies that are also controlled by the Gotianun
Family from engaging in activities that compete directly with the Company’s businesses or activities, which could
have a negativeimpact on the Company. Neither can there be any assurance that the Gotianun Family will not take
advantage of business opportunities that may otherwise be attractive to the Company. The interests of the Gotianun
Family, as the Company’s controlling shareholder, may therefore differ significantly from or compete with the
Company’s interests or the interests of other shareholders, and the Gotianun Family may vote their Shares in a
manner that is contrary to the interests of the Company or the Company’s other shareholders. There can be no
assurance that the Gotianun Family will exercise influence over the Company in a manner that is in the best interests
of the Company or its other shareholders. The Company has three (3) independent directors who are independent of
management and free from any business or other relationship which could, or could reasonably be perceived to,
materially interfere with their exercise of independent judgment in carrying out their responsibilities as directors of
the Company. All major decisions are brought to the Board of Directors for approval.

The Company is highly dependent on certain directors and members of senior management.

The Company’s directors and members of its senior management have been an integral part of the Company’s success,
and the experience, knowledge, business relationships and expertise that would be lost should any such persons depart
or take on reduced responsibilities could be difficult to replace and may result in a decrease in the Company’s operating
efficiency and financial performance. Members of the Gotianun Family also fill certain key executive positions and
the Company may not be successful in attracting and retaining executive talent to replace these family members should
they depart or take on reduced responsibilities. Such executives include: Jonathan T. Gotianun, Chairman; Lourdes
Josephine Gotianun Yap, Chief Executive Officer and Director; Mercedes T. Gotianun, Chairman Emerita; Michael
Edward T. Gotianun, Vice President and Director and Francis Nathaniel C. Gotianun, Director. While the Company
has an active program for succession planning, which includes continued participation of retiring executives on key
committees, if any such person departs or takes on reduced responsibilities or is otherwise unavailable to the
Company and the Company is unable to fill any vacant key executive or management positions or responsibilities
with qualified candidates, its business, financial condition and results of operations may be adversely affected. The
Company does not carry insurance in respect of the loss of the services of any of the members of its management.
The Company has put in place succession planning that will ensure stable management. The Company also has a
roster of professional senior management with extensive experience in real estate.

The Company may be unable to attract and retain skilled professionals.

The Company believes there is significant demand for its skilled professionals not only from its competitors in the
Philippines but also from companies outside of the Philippines, particularly companies operating in Asia and the
Middle East. The Company’s ability to retain and attract highly skilled personnel, particularly architects, engineers,
hotel managers, hospitality professionals, and project and operation managers, will affect its ability to plan, design
and execute current and future projects. In particular, any inability on the part of the Company to hire and, just as
importantly, to retain qualified personnel could impair its ability to undertake project design, planning and execution
activities in-house and could require FLI to incur additional costs by having to engage third parties to perform these
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activities. The Company has put in place succession planning in the event of difficulty in hiring professionals. The
Company has also established a number of methods for recruiting professionals.

Ownership over certain land owned by the Company may only be evidenced by tax declarations or may be
contested by third parties.

The Philippines has adopted the Torrens system of land registration, which is intended to conclusively confirm land
ownership by providing a state guarantee of indefeasible title to those in the register, and which is binding on all
persons (including the Government). However, in certain instances and for various reasons such as inadequate record
keeping or delays in the processing of certificates of title, it is not uncommon for landowners to have their ownership
evidenced only by tax declarations, and not the more common certificates of title. Although the Company may have
conducted the requisite due diligence on its properties and is confident of its ownership over such properties, there
can be no assurance that other parties will not assert their own claims of ownership and present similar or stronger
documents of title over such properties.

Moreover, it is not uncommon for third parties to claim ownership of land which has already been registered and over
which a title has been issued. There have been cases where third parties have produced false or forged title certificates
over land and there are difficulties in obtaining title guarantees with respect to properties in the Philippines. Title to
land is often fragmented and land may have multiple owners. Land may also have irregularities in title, such as non-
execution or non-registration of conveyance deeds, which may be subject to encumbrances of which the Company,
its subsidiaries and their respective joint venture partners may not be aware. The difficulty of obtaining title
guarantees in the Philippines means that title records provide only for presumptive rather than guaranteed title. As
each transfer in a chain of title may be subject to a variety of defects, the title and development rights of the
Company, its subsidiaries and their respective joint ventures may be subject to various defects of which they are not
aware. For these and other reasons, title insurance is not readily available in the Philippines. Title defects may result
in the loss by the Company or its subsidiaries or their respective joint ventures of the title over land.

From time to time the Company has had to and may continue to defend itself against third parties who claim to be the
rightful owners of land which has been the subject of tax declarations in the name of the Company, titled in the name
of the persons selling the land to the Company or which has already been titled in the name of the Company. Although
historically these claims have not had a material adverse effect on the Company, in the event a greater number of
similar third-party claims are brought against the Company in the future or any such claims involves land that is
material to the residential and land development projects of the Company or its subsidiaries, the management of the
Company or relevant subsidiary may be required to devote significant time and incur significant costs in defending
itself against such claims. In addition, if any such claims are successful, the Company may have to either incur
additional costs to settle such third-party claims or surrender title to land that may be material in the context of its land
development or other business projects. Any of the foregoing circumstances could have a material adverse effect on
the Company’s business, financial condition and results of operation, as well as on its business reputation. The
Company follows strict processes and documentation standard to make sure that land purchase transactions are
without issues.

Any future changes in PFRS and PAS may affect the financial reporting of the Company’s business.

The 2021 consolidated financial statements of the Group applied the reporting reliefs issued and approved by the
SEC under Memorandum Circular No. 34-2020 in response to the COVID-19 pandemic on the (a) assessment if the
transaction price includes a significant financing component as discussed in PIC Q&A No. 2018-12-D and
(b) application of IFRIC Agenda Decision on Over Time Transfer of Constructed Goods (PAS 23, Borrowing Cost).

After the deferral period, real estate companies have an accounting policy option of applying either the full
retrospective approach or modified retrospective approach as provided under SEC MC 8-2021.

Had the Group adopted PIC Q&A No. 2018-12-D, the mismatch between the POC of the real estate projects and right
to an amount of consideration based on the schedule of payments provided for in the contract to sell might constitute
a significant financing component. In case of the presence of significant financing component, the guidance should
have been applied retrospectively and would have resulted in restatement of prior year financial statements in case a full
retrospective approach is applied. Depending on the approach of adoption, the adoption of this guidance would have
impacted interest income, interest expense, revenue from real estate sales, contract assets, provision for deferred income
tax, deferred tax asset or liability for all years presented (full retrospective approach), and the opening balance of
retained earnings (full retrospective approach and modiﬁe% ;etrospective approach). The Group has yet to assess if the



mismatch constitutes a significant financing component for its contracts to sell.

Had the Group adopted the IFRIC agenda decision, borrowing costs capitalized to real estate inventories related to
projects with pre-selling activities should have been expensed out in the period incurred. This adjustment should
have been applied retrospectively and would have resulted to restatement of prior year financial statements. A
restatement would have impacted interest expense, cost of sales, provision for deferred income tax, real estate
inventories, deferred tax liability and opening balance of retained earnings.

The above would have impacted the cash flows from operations and cash flows from financing activities for all years
presented in case of a full retrospective approach. The Group has yet to decide on whether the adoption will be
using a full retrospective or modified retrospective approach.

Please refer to the 2021 audited consolidated financial statements of the Group for the detailed discussion of the
deferral.

Any further changes in PFRS and PAS in the future may affect the financial reporting of the Company’s business.

Developments in Accounting standards are being monitored to anticipate the effects on the Company’s financial
position.

FLI has a number of related party transactions with affiliated companies.

The companies controlled by the Gotianun Family have a number of commercial transactions with the Company. As
of December 31, 2021, the Company had an outstanding net amount due from related parties (after deducting
amounts due from related parties) of P267.92 million. These related party transactions, apart from outstanding
compensation to directors, officers, stockholders and related interests, also include non-interest-bearing cash
advances and various charges to and from non-consolidating affiliates for management fees, rent, share of expenses
and commission charges. The Company also applies this principle to contracts between different companies within
the Company. See“Related Party Transactions” and the notes to the Company’s consolidated financial statements
appearing elsewhere in this Prospectus.

The Company expects that it will continue to enter into transactions with companies directly or indirectly controlled
by or associated with the Gotianun Family. These transactions may involve potential conflicts of interest which could
be detrimental to the Company and/or its shareholders. Conflicts of interest may also arise between the Gotianun
Family and the Company in a number of other areas relating to its business, including:

e major business combinations involving the Company;
e plans to develop the respective business of the Company; and
e business opportunities that may be attractive to the Gotianun Family and the Company.

The Company can provide no assurance that the Company’s related party transactions will not have a material adverse
effect on its business, financial condition and results of operations. All major related party transactions are subject to
approval of the Board of Directors. The Company has three (3) independent directors who are independent of
management and free from any business or other relationship which could, or could reasonably be perceived to,
materially interfere with their exercise of independent judgment in carrying out their responsibilities as directors of
the Company.

The Company is involved in litigation, which could result in financial losses or harm its business.

The Company is subject to lawsuits and legal actions in the ordinary course of its real estate development and other
allied activities. Litigation could result in substantial costs to, and a diversion of effort by, the Company and/or subject
the Company to significant liabilities to third parties. There can be no assurance that the results of such legal
proceedings will not materially harm the Company’s business, reputation or standing in the market or that the
Company will be able to recover any losses incurred from third parties, regardless of whether any companyis at fault.
There can be no assurance that losses relating to litigation would not have a material adverse effect on the
Company’s business, financial condition and results of operation, or that provisions made for litigation related losses
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will be sufficient to cover the Company’s ultimate loss or expenditure. See “Business—Legal Proceedings.” The
Company continues to monitor all project implementations and contract commitments to ensure compliance with
agreements as to minimize the probability of litigations against the Company.

Natural or other catastrophes, including severe weather conditions and earthquakes, may materially disrupt
the Company’s operations, affect its ability to complete projects and result in losses not covered by its
insurance.

The Philippines has experienced a number of major natural catastrophes over the years, including typhoons, droughts,
volcanic eruptions and earthquakes. Natural catastrophesmay disrupt the Company’s business operations and impair
the economic conditions in the affected areas, as well as the overall Philippine economy. These factors, which are
not within the Company’s control, could potentially have significant effects on its business operations and
development projects, many of which are large, complex estates with infrastructure, such as buildings, roads and
perimeter walls that are susceptible to damage. Damages resulting from such natural catastrophes could also give
rise to claims against the Company from third parties or from customers, forexample for physical injury or loss of
property. As a result, the occurrence of natural or other catastrophes or severe weather conditions, may adversely
affect the Company’s business, financial condition and results of operations. Further, although Company carries
insurance for certain catastrophic events, of different types, in varying amounts and with deductibles and exclusions
that the Company believes are in line with general industry practices in the Philippines, there are losses for which
the Company cannot obtain insurance at a reasonable cost or at all. Should an uninsured loss or a loss in excess of
insured limits occur, the Company could lose all or a portion of the capital investedin a property, as well as the
anticipated future turnover from such property, while remaining liable for any project costs or other financial
obligations related to the business. Any material uninsured loss could materially and adverselyaffect the Company’s
business, financial condition and results of operations. The Company has planned for these events and have put in
place a business continuity plan to ensure continuous operations.

On December 16, 2021, Typhoon Rai (local name Odette) brought torrential rains, violent winds, landslides, and
storm surges to various provinces in Visayas and Mindanao. This did not materially hamper the operations of the
Parent’s properties in Cebu. Damage to properties was not material and eligible to receive insurance claims.

The Company’s real estate portfolio of residential property development projects exposes the Company to
sector-specific risks.

Because the Company’s real estate business is concentrated in the Philippine residential property market, reduced
levels of economic growth, adverse changes in the country’s political or security situation, or weaker performance of
the country’s property development market generally could materially adversely affect the Company’s profitability.
The property development business involves significant risks distinct from those involved in the ownership and
operation of established properties, including the risk that the Company may invest significant time and money in a
project that may not attract sufficient levels of demand in terms of anticipated sales and which may not be
commercially viable. The Company’s results of operations are therefore dependent, and are expected to continue to
be dependent, on the continued success of their residential and land development projects.

Additionally, the Philippine residential real estate industry is highly competitive. The Company’s projects are largely
dependent on the acceptance of their projects when compared to similar types of projects in their geographic areas, as
well as on the ability of the Company to correctly gauge the market for their projects. Important factors that could
affect the Company’s ability to effectively compete include a project’s relative location versus that of its competitors,
particularly to transportation facilities and commercial centers, as well as the quality of the residences and related
facilities offered by the Company, pricing and the overall attractiveness of the project. The time and costs involved in
completing the development and construction of residential projects can be affected by many factors, including
shortages of materials, equipment and labor, adverse weather conditions, depreciation of the peso, natural disasters,
labor disputes with contractors and subcontractors, and the occurrence of other unforeseeable circumstances. Any of
these factors could result in project delays and cost overruns, which could negatively affect the Company’s margins.
Moreover, failure by the Company to complete construction of a project to its planned specification or schedule may
result in contractual liabilities to purchasers and lower returns, all of which could have a material adverse effect on
the Company’s business, financial condition and results of operations. The Company follows a planning process
taking into account all factors that affect the completion of projects. The Company is able to anticipate changes and
accordingly adjust its plans and implementation should such adjustments become necessary.
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The Company is exposed to risks associated with the operation of their investment properties and the
development of their office space and retail leasing business and the integration of such investment properties
with its core housing and land development business.

The operations of the Company’s commercial real estate assets, which includes interests in leasable office space in
PBCom Tower and the Northgate Cyberzone and other commercial properties in Filinvest City and elsewhere in the
Philippines, as well as ownership of Festival Supermall and other malls, are subject to risks relating to their respective
operations. The Company’s ability to lease out their commercial and office properties in a timely manner and collect
rent at profitable rates, or at all, is affected by each of the following factors, among others:

e the national and international economic climate;

e changes in demand caused by policies affecting call centers, POGOs and other BPO operations in the Philippines
and worldwide, including the relative cost of operating BPOs and POGOs in the Philippines as compared to other
markets (such as India), which depends in part on the continued favorable regulations and fiscal incentive regimes
with respect to such industries and the Government’s general policy with respect to investments and industries
from China;

e trends in the Philippine retail industry

e changes in laws and governmental regulations in relation to real estate, including those governing usage, zoning,
environment, taxes and government charges;

e the inability to collect rent due to bankruptcy of tenants or otherwise;

e competition for tenants;

e changes in market rental rates;

e the need to periodically renovate, repair and re-let space and the costs thereof;

e the quality and strategy of management; and

e the Company’s ability to provide adequate maintenance and insurance coverage.

The Company could also be adversely affected by the failure of tenants to comply with the terms of their leases or
commitments to lease, declining sales turnover of tenants at Filinvest Lifemalls or oversupply of or reduced demand
for BPO services, office space and/or retail space. In particular, with respect to retail property leases, including those
at Festival Supermall and other retail properties, it is generally the case that all or a portion of the rent to which the
Company is entitled comprises a percentage of the tenant’s sales, which percentage generally ranges from 1.5%
to 15% depending on the tenant’s merchandise. Accordingly, the Company is exposed to deterioration in the
businesses of their tenants. If the Company is unable to lease their properties in a timely manner or collect rent at
profitable rates or at all, this could have a material adverse effect on the Company’s operations and financial condition.
Further, the success of the Company’s investment properties will depend, in part, on their ability to realize the
potential revenue and growth opportunities from these assets.

The Company is subject to risks incidental to the ownership and operation of commercial, office and related retail
properties including, among other things, competition for tenants, changes in market rents, inability to renew leases
or re-let space as existing leases expire, inability to collect rent from tenants due to bankruptcy or insolvency of
tenants or otherwise, increased operating costs and the need to renovate, repair and re-let space periodically and to
pay the associated costs. In particular, FLI’s BPO properties rely on the growth of the BPO business as a source of
revenue. If the BPO business does not grow as the Company expects or if the Company is not able to continue to
attract BPO-based tenants to development projects that are targeted for BPO companies, FLI may not be able to
lease its BPO office space in a timely manner or at satisfactory rents or at all, which could have a material adverse
effect on the Company’s operations and financial condition.

The Company targets a wide range of clients from the BPO sector as well as traditional offices. It also engages in
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marketing activities on a continuing basis to build up its client base.

The Company is also subject to risks arising from accidents at its commercial, office and related retail properties.
Although the buildings and their facilities are subject to regular testing and maintenance, there is no assurance that
facilities of the Company’s properties will not malfunction and cause injuries.

The Company follows a planning process taking into account all factors that affect the profitability of projects. The
Company is able to anticipate changes and accordingly adjust its plans and implementation should such adjustments
become necessary.

The exit of POGOs from the Philippines may materially and adversely affect the Company’s business and
operations.

The Company’s office tenants include POGOs. As of December 31, 2021, the Company’s POGO tenants accounted
for 7% of total GLA of its office properties.

The Philippine Department of Finance has indicated that they will continue to investigate and strictly require all
POGOs to pay all applicable taxes, including franchise taxes, and that only POGOs that have paid their taxes and
been cleared by PAGCOR may continue operations. Additionally, Philippine government officials have called for
closure or increased taxation or regulation of POGO operations. Measures to increase government revenue from this
sector have been included in the provisions of the Bayanihan 2 Act that was approved on September 11, 2020. Such
provisions have reportedly caused some POGOs to close or consider reducing their operations in the Philippines.
Any such governmental action may adversely affect the tenants of the Company’s office properties.

Among the Bayanihan 2 Act’s revenue raising measures include the imposition of a 5% franchise tax based on the
higher of gross bets or turnovers or the agreed pre-determined minimum monthly revenues from POGO licensees,
including gaming operators, gaming agents, service providers and gaming support providers. The Bayanihan 2 Act
also sought to fund the government’s subsidy and stimulus measures to address the COVID-19 pandemic from
income tax, value added tax and other applicable taxes from non-gaming operations earned by offshore gaming
licensees, operators, agents, service providers and support providers. Prior to the Bayanihan 2 Act, the 5% franchise
tax was dependent on winnings, as the tax was imposed on the higher of gross gaming receipts or earnings, or the
agreed or pre-determined minimum monthly revenues or income. Accordingly, basing the calculation of the 5%
franchise tax on the higher of gross bets or turnovers is expected to effectively increase tax liabilities of covered
businesses, as the value of the bet itself considered as part of the tax base. The Bayanihan 2 Act further provides that
all taxes currently imposed on POGOs must be computed based on the prevailing official exchange rate at the time
of payment. The use of any other rate is considered fraudulent constituting under declaration, which is penalized by
interest, fines and penalties under the National Internal Revenue Code. The Bayanihan 2 Act also directs the BIR to
implement closure orders against POGOs who fail to pay such taxes. By its terms, the Bayanihan 2 Act revenue
raising measures are effective (unless extended by Congress) until the earlier of the lapse of two years or upon a
determination that COVID-19 has been successfully contained or abated.

In a proceeding before the Philippine Supreme Court recorded as Marco Polo Enterprises Limited, et al vs. Secretary
of Finance and Commissioner of Internal Revenue (GR No. 254102), the petitioners questioned the constitutionality
of the Bayanihan 2 Act and applied for and obtained a temporary restraining order that enjoins the Secretary of
Finance and the Commissioner of Internal Revenue from implementing the provisions of the Bayanihan 2 Act
referred to above. On January 5, 2021, the Philippine Supreme Court issued a temporary restraining order (with one
Justice dissenting) that prevents the government from implementing the revenue measures in the Bayanihan 2 Act
described above. The order was effective on the date of its issuance and continues in effect until further orders from
the Supreme Court. The Supreme Court has yet to make a final ruling on the legality of the relevant provisions of
the Bayanihan 2 Act.

The reduction, closure of or prohibition of the business of POGOs in or from the Philippines, may materially and
negatively affect the demand for office property in Metro Manila. For example, in December 2020, news reports
cited Colliers’ fourth quarter property report which indicated that the net take-up of office space in 2020 decreased
by 120%, and vacancy in Metro Manila reached 9.1%, primarily attributable to POGOs vacating 154,000 sq.m. of
office space in aggregate during the same period, and the downsizing or pre-termination of co-working space
providers over and above the expected new office supply of more than 886,000 sq.m. There is no certainty that any
of such tenants may not be subject to increased or new governmental regulation, taxation or enforcement action in
the future that may materially disrupt the Company’s og?rations and materially and adversely affect its financial



condition and results of operations.

To manage such risks, the Company’s lease contracts with POGO tenants generally provide that such leases may be
pre-terminated following a change in the laws or rules governing POGOs, which results in: (i) cancellation or
suspension of the tenant’s license; (ii) immediate stoppage of the operations or services the tenant is providing; (iii)
contravening laws or interpretation and enforcement of law resulting in the inability of the tenant to operate its
business and service in the Philippines. The Company also requires its POGO tenants to pay security deposits to
cover three to six months of rent and to pay up to six-months’ in advance rent (applied at the end of the lease term)
payable upfront upon the handover of the leased premises and none of the Company’s POGO tenants have been
forced to close because of non-payment of taxes or accreditation fees. The Company believes that its office
properties are well-suited to attract diverse tenants, including multinational BPOs and headquarters. The Company
markets to potential tenants such as BPOs and traditional tenants on an ongoing basis through constant
communication. It also employs multinational brokers to help market the office spaces.

Fluctuations in interest rates, changes in Government borrowing patterns and Government regulations could
have a material adverse effect on the Company and their customers’ ability to obtain financing.

Interest rates, and factors that affect interest rates, such as the Government’s fiscal policy, could have a material
adverse effect on the Company, residential property development, and demand for their real estate projects. For
example:

e Higher interest rates make it more expensive for the Company to borrow funds to finance ongoing projects,
obtain financing for new projects, or service existing debt with floating interest rates.

e Insofar as the Company’s residential housing and land development business is concerned, because the Company
believes that a substantial portion of their customers procure financing (either from banks or using the Company’s
in-house financing program) to fund their property purchases, higher interest rates make financing, and therefore
purchases of real estate, more expensive, which could adversely affect demand for the Company’s residential
projects.

e In connection with the Company’s in-house financing activities, from time to time the Company sells receivables
from customers who obtain in-house financing to financial institutions on a “with recourse” basis, which requires
the Company to pay interest to the financial institution purchasing the receivable and obligates the Company to
repurchase the principal balance of the receivable plus accrued interest in certain circumstances. The difference
between the interest rate the Company charges their customers and the interest rate they pay to these financial
institutions contribute to the Company’s interest income. Higher interest rates charged by these financial
institutions would reduce the Company’s net interest income.

e The Company’s access to capital and its cost of financing are also affected by restrictions, such as the single
borrower limit (“SBL”) imposed by the BSP on bank lending. If the Company were to reach the SBL with respect
to any bank, the Company may have difficulty obtaining financing with reasonable rates of interest from other
banks.

e If the Government significantly increases its borrowing levels in the domestic currency market, this could
increase the interest rates charged by banks and other financial institutions and also effectively reduce the
amount of bank financing available to both prospective property purchasers and real estate developers,
including the Company.

e Increased inflation in the Philippines could result in an increase in raw materials costs, which the Company may
not be able to pass onto its customers as increased prices.

e A further expansion in the budget deficit of the Government could also result in an increase in interest rates and
inflation, which could in turn have a material effect on the ability of the Company to obtain financing at attractive
terms, and on the ability of its customers to similarly obtain financing.

The occurrence of any of the foregoing events, or any combination of them, or of any similar events could have a
material adverse effect on the Company’s business, ﬁnanc‘:‘izal condition and results of operations.



The Company has a wide range of funding sources, where it can avail of new borrowings to fund new projects or to
refinance existing debt. It also has the ability to revise plans to conserve cash such as decreasing any intended capex
levels.

A significant portion of the demand for the Company’s residential real estate projects is from overseas Filipino
workers (“OFWs”) and expatriate Filipinos, which exposes the Company to risks relating to the performance
of the economies of the countries where these potential customers are based.

The Company relies on OFWs and expatriate Filipinos to generate a significant portion of the demand for their
residential projects, particularly for their affordable and middle-income projects. Approximately 22% of the
Company’s real estate sales for the year ended December 31, 2021 is attributed to sales to OFWs. A number of factors
could lead to, among other effects, reduced remittances from OFWs, a reduction in the number of OFWs or a reduction
in the purchasing power of expatriate Filipinos. These include a downturn in the economic performance of the
countries and regions where a significant number of potential customers are located, such as the Middle East,
Singapore, Japan, Italy and the United Kingdom, a change in Government regulations that currently exempt the
income of OFWs from taxation in the Philippines, the imposition of restrictions by the Government on the
deployment of OFWs to particular countries or regions, such as the Middle East, and restrictions imposed by other
countries on the entry or the continued employment of foreign workers. Any of these events could adversely affect
demand for the Company’s residential real estate projects from OFWs and expatriate Filipinos, which could have a
material adverse effect on the Company’s business, financial condition and results of operations. The Company
continues to offer affordable products and reasonable payment terms.

The Company faces certain risks related to the cancellation of sales involving their residential real estate
projects and if the Company were to experience a material number of sales cancellations, the Company’s
historical revenues from real estate operations would be overstated.

As a developer and seller of residential real estate, the Company’s business, financial condition and results of
operations could be adversely affected in the event a material number of subdivision lot or residential sales are
cancelled.

The Company is subject to Republic Act No. 6552 (the “Maceda Law”), which applies to all transactions or
contracts involving the sale or financing of real estate through installment payments, including residential
condominium units (but excludingindustrial and commercial lots). Under the Maceda Law, buyers who have paid at
least two (2) years of installments are granted a grace period of one month for every year of paid installments to cure
any payment default. If the contractis cancelled, the buyer is entitled to receive a refund of at least 50.0% of the total
payments made by the buyer, with an additional 5% per annum in cases where at least five years of installments have
been paid (but with the total not toexceed 90.0% of the total payments). Buyers who have paid less than two (2)
years of installments and who default on installment payments are given a sixty (60)-day grace period to pay all
unpaid installments before the sale can be cancelled, but without right of refund.

While the Company has not experienced a material number of cancellations to which the Maceda Law has applied,
there can be no assurance that it will not experience a material number of cancellations in the future, particularly
during slowdowns or downturns in the Philippine economy, periods when interest rates are high or similar situations.
In the event the Company experiences a material number of cancellations, it may not have enough funds on hand to
pay the necessary cash refunds to buyers or the Company may have to incur indebtedness in order to pay such cash
refunds. In addition, particularly during an economic slowdown or downturn, there can be no assurance that the
Company would be able to resell the same property at an acceptable price or at all. Any of the foregoing events would
have a material adverse effect on the Company’s business, financial condition and results of operations.

In the event the Company experiences a material number of sales cancellations, investors are cautioned that the
Company’s historical revenue from its real estate operations could be overstated because such historical revenues
would not have accurately reflected subsequent customer defaults or sales cancellations. Investors are also cautioned
not to rely on the Company’s historical statements of income as indicators of its future revenues or profits.

For sales of residential units in the Company’s middle-income and high-end projects, from time to time the Company
generally commences construction of a unit even before the full amount of the required down payment is made, and
thus, before the sale is recorded as revenue. Therefore, the Company risks having spent cash to begin construction of
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a unit before being assured that the sale will eventually be booked as revenue, particularly, if the buyer is unable to
complete the required down payment and the Company is unable to find another purchaser for such property.

There can be no assurance that the Company will not suffer from substantial sales cancellations and that such
cancellations will not have a material adverse effect on the Company’s financial condition and results of operations.
The Company continues to offer reasonable and affordable payment terms to buyers so as to minimize cancellations.

The Company faces risks relating to the management of their land bank, including area concentration within
the land bank, which could adversely affect their margins.

The Company must continuously acquire land to replace and expand land inventory within their current markets.
The risks inherent in purchasing and developing land increase as consumer demand for the Company’s core property
businesses, including residential, commercial and retail, decreases, and can be further affected by the concentration
of land in a particular area within the land bank. The market value of land, subdivision lots, housing and
condominium inventories, retail and leasing spaces, can all fluctuate significantly as a result of changing market
conditions. An adverse change in the market value of land in those areas in which the concentration of the
Company’s land bank is highest would amplify the negative impact on the Company’s business and financial
condition. The Company cannot assure investors that the measures they employ to manage land inventory risks will
be successful. In the event of significant changes in economic, political, security or market conditions, the Company
may have to sell subdivision lots, residential units, lease retail spaces or rent rooms in their hospitality projects at
significantly lower margins or at a loss. Changes in economic or market conditions may also require the Company to
defer the commencement of its various real estate projects. This would require the Company to continue to carry the
cost of acquired but undeveloped land on its statement of financial position, as well as reduce the amount of property
available for sale or development. Any of the foregoing events could have a material adverse effect on the
Company’s business, financial condition and results of operations. To minimize the risks, the Company conducts
comprehensive market studies on land and sets plans on the timely rollout of projects.

The Company faces risks relating to its real estate projects, including risks relating to project cost, completion
time frame and development rights.

The property development business involves significant risks distinct from those involved in the ownership and
operation of established properties, including the risk that the Company may invest significant time and money in a
project that may not attract sufficient levels of demand in terms of anticipated sales and which may not be
commercially viable. In addition, obtaining required Government approvals and permits may take substantially more
time and resources than anticipated or construction of projects may not be completed on schedule and within budget.

In addition, the time and the costs involved in completing the development and construction of real estate projects can
be adversely affected by many factors, including shortages of materials, equipment and labor, adverse weather
conditions, peso depreciation, natural disasters, labor disputes with contractors and subcontractors, accidents, changes
in laws or in Government priorities and other unforeseen problems or circumstances. Where land to be used for a
project is occupied by tenants and/or squatters, the Company may have to take steps, and incur additional costs, to
remove such occupants and, if required by law, to provide relocation facilities for them. Any of these factors could
result in project delays and cost overruns, which could negatively affect the Company’s margins. This may also result
in sales and resulting profits from a particular project not being recognized in the year in which it was originally
expected to be recognized, which could adversely affect the Company’s results of operations for that year. Further,
the failure by the Company to complete construction of a project to its planned specifications or schedule may result
in triggering contractual liabilities to purchasers or other counterparties, and lower returns. The Company cannot
provide any assurance that such events will not occur in a manner that would materially and adversely affect the
Company’s business, results of operations or financial condition. The Company follows a planning process taking
into account all factors that affect the profitability of projects. The Company is able to anticipate changes and able to
adjust its plans and implementation.

The Company’s reputation may be adversely affected if projects are not completed on time or if projects do
not meet customers’ requirements.

Over the years, the Company believes it has established in the Philippines an excellent reputation and brand name in
the property development business, and in more recent years in the hospitality business. If any of the Company’s real
estate projects experience construction or infrastructure failures, design flaws, significant project delays, quality
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control issues or otherwise, this could have a negative effect on the Company’s reputation and make it more difficult
to attract new customers to its new and existing property development projects. Any negative effect on the
Company’s reputation or its brand could also affect its ability to pre-sell their residential and land development
projects. This would impair the Company’s ability to reduce its capital investment requirements. The Company
cannot provide any assurance that such events will not occur in a manner that would adversely affect the Company’s
business, results of operations or financial condition. To minimize risks, the Company makes sure that projects are
constructed following the highest standards of quality and strives to adhere to project schedules.

Independent contractors may not always be available, and once hired by the Company, may not be able to meet
quality standards and/or may not complete projects on time and within budget.

While the Company recently set up its own construction company subsidiary, Dreambuilders Pro, Inc. (“DPI”), to
construct certain projects such as MRBs, the Company still relies on independent contractors to provide various
services for its other real estate projects, including land clearing, various construction projects and building and
property fitting-out works. The Company selects independent contractors principally by conducting tenders and taking
into consideration factors such as the contractors’ experience, their financial and construction resources, any previous
relationship with the Company, their reputation for quality and their track record. There can be no assurance that the
Company will be able to find or engage an independent contractor for any particular project or find a contractor that
is willing to undertake a particular project within the Company’s budget, which could result in costs increases and/or
project delays. In particular, the Company may face difficulty engaging or finding available suitable independent
contractors in areas outside Metro Manila or other metropolitan areas. Further, although the Company’s personnel
actively supervise the work of such independent contractors, there can be no assurance that the services rendered by
any of the independent contractors will always be satisfactory or match the Company’s requirements for quality.
Contractors may also experience financial or other difficulties, and shortages or increases in the price of construction
materials may occur, any of which could delay the completion or increase the cost of certain housing and land
development projects, and the Company may incur additional costs as a result thereof. Any of these factors could have
a material adverse effect on the Company’s business, financial condition and results of operations. The Company
maintains a large pool of contractors to ensure availability and subjects each one through a stringent selection
process to meet the professional standards required by its projects.

The implementation of tax reforms may have negative impact on the results of operations of the company and
the loss of certain tax exemptions and incentives will increase the Company’s tax liability and decrease any
profits the Company might have in the future.

As of the date of this Prospectus, certain projects of the Company benefit from certain tax incentives and tax
exemptions. In particular:

e Income from sales of subdivision lots and housing units in socialized housing projects (i.e., sales of a lot with a
gross selling price of P180,000 or below or house and lot (“H&L”) unit with a gross selling price of
P580,000.00 orbelow) are currently exempt from taxation;

e Several of FLI’s assets, such as the Filinvest Technology Park-Calamba, New Clark City and the Northgate
Cyberzone, are registered with the Philippine Economic Zone Authority (“PEZA”) as special economic zones
(“Eco zones”) and FLI’s modified gross income generated from these assets is subject to a preferential income
tax rate of 5%;

e  Mimosa Plus estate in Clark Mimosa is in Clark Special Economic Zone and the modified gross income generated
from the projects within this zone enjoys a preferential income tax rate of 5% as registered and granted by Clark
Development Corp (“CDC”).

Several developments of FLI are registered with BOI and granted an income tax holiday for certain number of years.
On December 19, 2017, the President of the Philippines signed into law the Tax Reform for Acceleration and
Inclusion or Republic Act No. 10963 (“TRAIN Law”) which took effect on January 1, 2018. The TRAIN Law
amends certain provisions of the Tax Code and is the first package of the Comprehensive Tax Reform Program
(“CTRP”) of the Duterte administration.

Under the TRAIN Law, sales of residential lots with a gross selling price of £1,919,500.00 or less and sales of
residential houses and lots or condominium units with a gross selling price of £3,199,200.00 or less are currently not
subject to the value-added tax (“VAT”) of 12.0%, and beginning January 1, 2021, the VAT exemption shall only
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apply to socialized housing and to house and lots and residential dwellings with selling price of not more than 2.0
million. This may result in some of the Company’s sales becoming subject to VAT, leading to an increase in the
selling price. This could adversely affect the Company’s sales. Taxes, such as VAT, are expected to have an indirect
effect on the results of operations of the Company due to their effect on the levels of spending of consumers or
buyers.

Package 2 under the CTRP is Republic Act No. 11534 otherwise known as the Corporate Recovery and Tax
Incentives for Enterprise Act (previously the CITIRA bill or the TRABAHO bill) (“CREATE Act”). The CREATE
Act intends to incentivize businesses by reducing corporate income tax and rationalizing incentives, among others.
The CREATE Act was signed by the President on March 26, 2021 and became effective on April 11, 2021.

The CREATE Act reduced the regular corporate income tax rate from 30% to 25% effective July 1, 2020. It also
provides that corporations with net taxable income not exceeding P5 million and with total assets not exceeding
P100 million, excluding land on which the particular business entity’s office, plant, and equipment are situated
during the taxable year for which the tax is imposed, shall be taxed at 20%. In addition, the CREATE Act reduced
the minimum corporate income tax imposed on domestic and resident foreign corporations from 2% to 1% effective
July 1, 2020 until June 30, 2023.

The CREATE Act also rationalized the grant of certain tax incentives. Registered business enterprises with tax
incentives granted prior to the effectivity of the CREATE Act shall be subject to the following rules:

1. Those that have been granted only the income tax holiday (“ITH”) may continue availing of the ITH for the
remaining period of the ITH as specified in the terms and conditions of their registration;

2. Those that have been the granted ITH but have not yet availed of the incentive may use the ITH for the period
specified in the terms and conditions of their registration;

3. Those that have been granted ITH and are entitled to the 5% tax on gross income earned may avail of the 5%
tax on gross income for 10 years; and

4. Those currently availing of the 5% tax on gross income earned may continue to avail of the said incentive for 10
years.

Therefore, BPO companies, which are PEZA -registered information technology enterprises, may lose the benefit of
the 5% special tax on gross income earned (which is imposed in lieu of all national and local taxes, except real
property taxes on machineries) after ten (10) years and may instead be subjected to the regular corporate income tax
rate of regular corporations. As a result, BPO companies may find it less feasible to conduct their business in the
Philippines, and this may adversely affect the demand for Grade A buildings.

Under package 4 of the CTRP, the Department of Finance reportedly proposes to lower the rate of transaction taxes
on land, including documentary stamp tax (“DST”), transfer tax and registration fees, centralize and rationalize
valuation of properties, increase valuation of properties closer to market prices, review property valuations every
three (3) years and adjust accordingly. While package 4 aims to lower the rate of transaction taxes on land, the
increase in valuation could lead to an increase in the taxes to be paid by the Company.

Moreover, the Department of Finance issued Revenue Regulations No. 9-2021 (“RR 9-2021”), which imposed 12%
VAT on transactions which were previously taxed at 0% VAT. This covers, among others, those considered export
sales under Executive Order No. 226, otherwise known as the Omnibus Investments Code of 1997, and other special
laws under Section 106(A)(2)(a)(5) of the Tax Code, as well as the sale of services and the use or lease of properties
under subparagraphs (1) and (5) of Section 108(B) of the Tax Code.

RR 9-2021 implements the imposition of 12% VAT on certain transactions that were previously taxed at 0% VAT
after satisfaction of the conditions set forth in the TRAIN Law. Following the issuance of RR 9-2021, suppliers
started imposing 12% VAT on their sale of goods and/or services to export-oriented enterprises such as BPO
companies, including lease rentals and utilities. The PEZA issued a letter dated July 6, 2021 stating its position that
RR 9-2021 is contrary to the provisions of the CREATE Act, as well as the separate customs territory principle
provided under Republic Act No. 7916 or the PEZA Law and Philippine jurisprudence. The PEZA requested the
Department of Finance and the BIR to defer the implementation of RR 9-2021. On July 21, 2021, the Department of
Finance issued Revenue Regulations No. 15-2021, deferring the implementation of RR 9-2021 until the issuance of
amendatory revenue regulations.
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On December 7, 2021, the Department of Finance issued Revenue Regulations No. 21-2021 (“RR 21-2021”) to
implement Sections 294 (E) and 295 (D) of the CREATE Act. RR 21-2021 provides that the VAT exemption on
importation and VAT zero-rating on local purchases shall only apply to goods and services directly and exclusively
used in the registered project or activity of a registered export enterprise, for a maximum period of 17 years from the
date of registration, unless otherwise extended under the Strategic Investments Priority Plan. It also provides that
sales to existing registered export enterprises located inside ecozones and freeport zones shall also be qualified for
VAT zero-rating until the expiration of the transitory period.

On March 9, 2022, the BIR issued Revenue Memorandum Circular No. 24-2022 (“RMC 24-2022”) to clarify the
transitory provisions under RR 21-2021 and certain issues pertaining to the effectivity and VAT treatment of
transactions by registered business enterprises particularly the registered export enterprises. RMC 24-2022 clarified,
among others, that enterprises registered prior to the effectivity of the CREATE Act shall continue to enjoy VAT
exemption and VAT zero-rating on local purchases of goods and services subject to the rules as provided in Rule 18,
Section 5 of the CREATE Act implementing rules and regulations, that is, VAT-exemption on importation, and
VAT zero-rating on local purchases, shall only apply to goods and services directly attributable to and exclusively
used in the registered project or activity of the export enterprises during the period of registration of the said
registered project or activity of the export enterprises until the expiration of the transitory period under Section 311
of the Tax Code. RMC 24-2022 further clarified that sale of goods or services to existing registered non-export
enterprises located inside the ecozones or freeport zones shall be subject to 12% VAT.

These tax reforms may affect the overall competitiveness of doing business in the Philippines, thereby affecting the
number of prospective tenants or companies that wish to continue their operations in the country. Implementation of
tax reforms may affect overall demand for leasing spaces in the Philippines including that for the Company’s
properties. It may also prompt existing BPO tenants to cease their operations in the Philippines, and terminate or not
renew their leases with the Company. Any of these events may have a material and adverse effect on the Company’s
business, results of operations and financial condition.

Under the REIT Law, REIT companies are allowed to claim the dividend distributions as deductible expense for
income tax purposes, which can result to zero corporate income tax payable. FLI owns 63.3% of FILRT.

The Company continues to monitor all tax developments to anticipate their potential effects on operations and in
order to be able to plan accordingly.

A domestic asset price bubble could adversely affect the Company’s business.

One of the risks inherent in any real estate property market is the possibility of an asset price bubble. This occurs when
there is a gross imbalance between the supply and demand in the property market, causing an unusual increase in asset
prices, followed by a drastic drop in prices when the bubble bursts. In the Philippines, the growth of the real estate
sector is mainly driven by low interest rates, robust remittances from Overseas Filipino Workers, and the continued
growth of the Business Process Outsourcing sector and Knowledge Process Outsourcing sector.

The Company believes that the Philippine property sector is adequately protected against a domestic asset price bubble
burst. The country has a very young demographic profile benefitting from rising disposable income. It likewise
remains to be one of the fastest growing emerging economies in the Asia Pacific region, registering Gross Domestic
Product growth rates of 6.7% in 2017, 6.2% in 2018 and 5.9% in 2019 and the growth in the property sector is largely
supported by infrastructure investments from both the public and private sectors and strong macroeconomic
fundamentals. Due to business disruptions brought about by the COVID-19 pandemic, the Philippine GDP
contracted by 9.6% in 2020, according to the National Economic and Development Authority. However, it should be
noted that the gradual reopening of the country’s economy has led most multilateral institutions to forecast a
recovery of 6.5% to 7% growth in 2022.

There can be no assurance however, that the Philippines will achieve strong economic fundamentals in the future.
Changes in the conditions of the Philippine economy could materially and adversely affect the Company's business,
financial condition and results of operations. The Company has a planning process that provides for alternatives
when conditions change that enables it to adjust its plans.

The Company is largely dependent on third-party brokers to sell their residential housing and land
development projects and to lease their commercial and office properties.
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While the Company has continuously grown its in-house sales team, FLI also relies on third-party brokers to market
and sell their residential housing and land development projects and to lease their commercial and office properties to
potential customers inside and outside of the Philippines. These brokers may also act as brokers for other developers
in the same markets in which the Company operates, and there can be no assurance that they will not favor the interests
of their other clients over the interests of the Company in lease or sale opportunities, or otherwise act in the best
interests of the Company. The Real Estate Service Act of the Philippines (“RA 9646”) was signed into law on June 29,
2009. RA 9646 strictly regulates the practice of real estate brokers by requiring licensure examinations and attendance
in continuing professional education programs. Thus, there is competition for the services of third-party brokers in the
Philippines, and many of the Company’s competitors either use the same brokers as the Company or attempt to recruit
brokers away from the Company. If a large number of these third-party brokers were to terminate or breach their
brokerage agreements, the Company would be required to seek other external brokers, and there can be no assurance
that the Company could do so quickly or in sufficient numbers. This could disrupt the Company’s business and
negatively affect its financial condition, results of operations and prospects. To minimize this risk, the Company has
a wide network of sellers including exclusive and non-exclusive brokers.

Infringement of the Company’s intellectual property rights in relation to its real property business could have
a material adverse effect on the Company’s operations.

As of the date of this Prospectus, the Company has registered with the IPO a variety of marks including “FILINVEST
LAND, INC,” and the Filinvest logo. Generally, the registrations of these marks and/or trademarks are effective for a
period of ten years from the date of the original registrations and may be renewed for periods of ten years at their
expiration upon the filing of appropriate requests with the IPO. There can be no assurance that any renewal
applications or applications to register other marks will be approved or that the actions the Company has taken will
be adequate to prevent third parties from using the “Filinvest” name or Filinvest Company corporate brands and logos
or from naming their products using the same brands the Filinvest Company uses. In addition, there can be no
assurance that third parties will not assert rights in, or ownership of, the Filinvest Company name, trademarks and
other intellectual property rights. Because the Company believes that the reputation and track record it has established
under the “Filinvest” and “FLI” names are key to its future growth, the Company’s business, financial condition and
results of operations may be materially and adversely affected by the unauthorized use of these names and of any
associated trademarks by third parties or if the Company were restricted from using such marks.

Certain residential real estate customers of the Company rely on financing from Government-mandated
funds, which may not always be available.

The residential housing industry in the Philippines has been and continues to be characterized by a significant shortage
of mortgage financing, particularly in the low-cost housing sector. For example, a significant portion of the financing
for purchases of socialized housing projects is provided by Government-sponsored housing funds such as the Pag-
IBIG Fund, which is financed primarily through mandatory contributions from the gross wages of workers and the
amount of funding available and the level of mortgage financing from these sources is limited and may vary from year
to year. The Company depends on the availability of mortgage financing provided by these Government-mandated
funds for substantially all of its socialized housing sales, which represented 1% of the Company’s total real estate
sales for 2020 and 2.8% of the Company’s total real estate sales for 202 1. In the event potential buyers of socialized
housing products are unable to obtain financing from these Government-mandated funds, this could result in
reduced sales for these products and, in turn, could have a material adverse effect on the Company’s business,
financial condition and results of operations. The Company continues to tap banks to finance the purchases of
buyers to ensure financing is always available.

RISKS RELATING TO THE PHILIPPINES

Substantially all of the Company’s business activities are conducted in the Philippines and all of its assets are
located in the Philippines, which exposes the Company to risks associated with the Philippines, including the
performance of the Philippine economy.

Historically, the Company’s results of operations have been influenced, and will continue to be influenced, to a
significant degree by the general state of the Philippine economy and as a result, its income and results of operations
depend, to a significant extent, on the performance of the Philippine economy. Although the Philippine economy
has experienced strong GDP growth in recent years prior to 2020, the stronger U.S. dollar, rising global interest
rates and higher commodity prices may cause domestic inflation to increase and have an adverse impact on the
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future growth of the Philippine economy, which has previously experienced periods of slow or negative growth,
high inflation, significant depreciation of the peso and the imposition of exchange controls.

Demand for, and the prevailing prices of, developed land and house, lot and condominium units are directly related to
the strength of the Philippine economy (including overall growth levels and interest rates), the overall levels of
business activity in the Philippines and the amount of remittances received from OFWs. Demand for FLI’s housing
and land developments is also affected by social trends and changing spending patterns in the Philippines, which in
turn are influenced by economic, political and security conditions in the Philippines. The Philippine residential
housing industry is cyclical and is sensitive to changes in general economic conditions in the Philippines such as
levels of employment, consumer confidence and income, availability of financing for property acquisitions,
construction and mortgages, interest rate levels, inflation and demand for housing.

There is no assurance that the Philippines and other countries in Asia will not experience future economic
downturns. The Philippine and Asian economies may be adversely affected by various factors, including:

e decreases in business, industrial, manufacturing or financial activity in the Philippines, in Asia or globally;

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

e global shortage in oil and other commodities;

e exchange rate fluctuations;

e aprolonged period of inflation or increase in interest rates;
e changes in the taxation policies and laws; and

e other regulatory, political or economic developments in or affecting the Philippines, other Asian countries, and
globally.

Any deterioration in economic and political conditions in the Philippines, elsewhere in Asia, or globally could
materiallyand adversely affect the Company’s business, prospects, financial condition and results of operations.

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

The Philippine economy has experienced volatility in the value of the Peso as well as limitations to the availability of
foreign exchange. In July 1997, the BSP announced that the Peso can be traded and valued freely on the market. As a
result, the value of the Peso underwent significant fluctuations between July 1997 and December 2004 and the Peso
declined from approximately 29.00 to U.S.$1.00 in July 1997 to £56.18 to U.S.$1.00 by December 2004.

The valuation of the Peso may be adversely affected by certain events and circumstances such as the strengthening
of the U.S. economy, the rise of the interest rates in the U.S. and other events affecting the global markets or the
Philippines, causing investors to move their investment portfolios from the riskier emerging markets such as the
Philippines to “safe havens.”

Consequently, an outflow of funds and capital from the Philippines may occur and may result in increasing volatility
in the value of the Peso against the U.S. Dollar and other currencies. As of February 28, 2022, according to BSP
data, the Peso has depreciated 1.02% to £51.291 per U.S. $1.00 from 50.78 per U.S. $1.00 for the period ended
December 31, 2021 and depreciated by 5.7% from P48.036 per U.S. $1.00 at the end of 2020. The Company’s
business may be disrupted by terrorist acts, crime, natural disasters and outbreaks of infectious diseases in the
Philippines or fears of such occurrences.

The Company’s hospitality business will depend substantially on revenues from local travelers and foreign
visitors and may be disrupted by events that reduce local or foreign visitors’ willingness to travel to or in the
Philippines andraise substantial concerns about visitors’ personal safety.
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The Philippines has been subject to a number of terrorist attacks in recent years. The Philippine army has been in
conflict with the Abu Sayyaf organization; which has ties to the al-Qaeda terrorist network, and has been identified
as being responsible for certain kidnapping incidents and other terrorist activities particularly in the southern part
of the Philippines. There have also been isolated bombings in the Philippines, mainly in regions in the southern part
of the Philippines, such as the province of Maguindanao. In May 2017, members of the “Maute Company”, a local
terrorist Company with alleged allegiances to the Islamic State of Iraq and Syria, attacked Marawi City in Lanao
del Sur, leading to clashes with Government troops. The attacks on Marawi City prompted President Duterte
to declare martial law and suspend the writ of habeas corpus over the whole island of Mindanao. Based on news
reports, up to 600,000 residents of Marawi City and nearby towns have been displaced as a result of the ongoing
clashes between the Maute Company and Government troops. An increase in the frequency, severity or geographic
reach of these terrorist acts could destabilize the Philippines, and adversely affect the country’s economy and the
Company’s business.

Crimes also remain a serious risk in many parts of the Philippines with illegal drug trade, human trafficking, murder,
theft, robberies and violent assaults occur sporadically. Kidnapping is likewise a real threat in the country, with kidnap
for ransom companies targeting both locals and foreigners especially in the country’s restive areas.

The Philippines has also experienced a number of major natural catastrophes over the years, including typhoons,
droughts, volcanic eruptions and earthquakes, including a 6.3 magnitude earthquake in April 2019, as well as
outbreaks of infectious diseases, such as Severe Acute Respiratory Syndrome (“SARS”) in 2003 and the
Coronavirus in 2019. In December 2019, an outbreak of the novel coronavirus (“COVID-19”) occurred in China
and spread to other countries, including the Philippines.

The business and operations of the Company have been and will continue to be adversely affected by the
global outbreak of COVID-19.

In December 2019, an outbreak of the disease COVID-19, caused by a novel coronavirus (SARS-CoV-2) was first
reported to have surfaced in Wuhan, the People’s Republic of China, later resulting in millions of confirmed cases
and hundreds of thousands of fatalities globally, with over one (1) million confirmed cases and more than a thousand
fatalities in the Philippines. In March 2020, the World Health Organization declared the COVID-19 outbreak a
global pandemic. As at the date of this Prospectus, the COVID-19 disease has continued to spread globally, with the
number of reported cases and related deaths increasing daily, and in many countries, exponentially.

Governments and health authorities around the world have imposed sweeping measures designed to contain the
pandemic, including, among others, travel restrictions, border closures, curfews, quarantines, prohibition of
gatherings and events and closures of universities, schools, restaurants, stores and other business. The economic
repercussions of the pandemic and the efforts around the world to contain it have been severe, and include reduced
global trade, lower industrial production, broad reductions in general consumption and economic activity and major
disruptions to international travel and global air traffic.

In a move to contain the COVID-19 outbreak, on March 13, 2020, the Office of the President of the Philippines
issued a memorandum directive to impose stringent social distancing measures in the National Capital Region
effective March 15, 2020. On March 16, 2020, Presidential Proclamation No. 929 was issued, declaring a State of
Calamity throughout the Philippines for a period of six months from March 17, 2020 (at midnight), unless earlier
lifted or extended as circumstances may warrant, and imposed an enhanced community quarantine (“ECQ”)
throughout the island of Luzon until April 12, 2020, unless earlier lifted or extended as circumstances may warrant.
On March 25, 2020, Republic Act No. 11469, otherwise known as the “Bayanihan to Heal As One Act” (the
“Bayanihan Act”), was signed into law, declaring a state of national emergency over the entire country, and
authorizing the President of the Philippines to exercise certain powers necessary to address the COVID-19
pandemic. On April 7, 2020, the Office of the President of the Philippines released a memorandum extending the
ECQ over the entire Luzon island until April 30, 2020. On May 1, 2020, the Government further extended the ECQ
over, among others, certain portions of Luzon, including Metro Manila, until May 15, 2020, while easing restrictions
in other parts of the country. On May 11, 2020, the Inter-Agency Task Force of Emerging Infectious Disease
(“IATF”) placed high-risk local government units under modified ECQ (“MECQ”) from May 16, 2020 until May
31, 2020, where certain industries were allowed to operate under strict compliance with minimum safety standards
and protocols. On May 27, 2020, the IATF reclassified various provinces, highly urbanized cities and independent
component cities depending on the risk-level. Meanwhile, on May 29, 2020, the Government placed Metro Manila

50



under general community quarantine, allowing for the partial reopening of certain businesses and public
transportation while continuing to limit general movements. Because of the spike in COVID-19 cases, on August 4,
2020, the Government again placed Metro Manila under MECQ until August 18, 2020. Starting August 19, 2020,
MECQ was lifted and Metro Manila and nearby areas were again placed under general community quarantine.
These measures have caused disruption to businesses and economic activities, and their impacts on businesses
continue to evolve. On September 11, 2020, the Bayanihan to Recover as One Act (the “Bayanihan 2 Act”) was
signed into law by President Duterte. Similar to the Bayanihan Act, the Bayanihan 2 Act confers emergency powers
to President Duterte which will be in effect until December 19, 2020. The Bayanihan 2 Act seeks to provide a
stimulus package to struggling sectors as part of the country’s COVID-19 response and recovery plan, and to
scrutinize the government’s implementation of programs related to the pandemic. The moratorium on the collection
of residential and commercial rents of lessees not permitted to operate or which have temporarily ceased operations
under the Bayanihan 2 Act during and after the effectivity of quarantine measures may affect the Company and
businesses that transact with it. Until the measures are finalized, its potential effects or duration remain uncertain.

In March 2021, the Philippines, and in particular, Metro Manila experienced another surge of COVID-19 infections,
prompting the Philippine Government to reimplement ECQ in Metro Manila and nearby areas from March 29, 2021
to April 11, 2021. From April 12, 2021 to May 14, 2021, the quarantine classification for these areas were
downgraded to the MECQ classification. Thereafter, beginning May 15, 2021, the Philippine Government further
reclassified the quarantine classification for the same regions to the GCQ classification. On July 30, 2021, due to
rising cases brought about by the COVID-19 Delta variant, the Office of the President announced that Metro Manila
would be reverting back to ECQ from GCQ beginning on August 6 to August 20. Metro Manila was then placed
under Modified ECQ until September 7, 2021 when it was then placed under GCQ. In the same month, the
government implemented a new system of quarantine categories. Due to a surge in Covid-19 cases amid the holiday
season, the entire country was then placed under Alert Level 2 status from January 1 to 15, 2022 and Alert 3 status
from January 16 to 31, 2022. Metro Manila reverted to Alert Level 2 status from February 1 to 28, 2022. From
March 1, 2022 to date, Metro Manila has remained under Alert Level 1 status. As of April 17, 2022, the Philippine
Department of Health reported 3,640,752 total cases of the novel coronavirus nationwide with 59,969 deaths
attributed to COVID-19.

The Philippine GDP grew 5.7% in 2021 from a contraction of 9.6% in 2020, according to the National Economic
and Development Authority. However, the extent of the impact of COVID-19 on the Philippine economy and the
speed and certainty of any economic recovery cannot be predicted for certain, and any new surge in infections may
result in stricter quarantine or lockdown measures across provinces, cities and municipalities may lead to further
contraction of the Philippine economy, closure of businesses, and rise in unemployment rates.

The outbreak of COVID-19 and other adverse public health developments, such as the outbreak of avian influenza,
severe acute respiratory syndrome, or SARS, Zika virus and Ebola virus could materially and adversely affect the
Company’s business, financial condition and results of operations. These may include, temporary closures of the
Company’s Properties, or cause the hospitalization or quarantine of the Company’s or its property managers’
employees, delay or suspension of supplies from the Company’s suppliers, disruptions or suspension of the
Company’s operational activities. The disruption to business may also cause tenants to miss lease payments or
downsize or not renew their leases. Although the Company has taken certain measures to try and minimize the
negative effect of COVID-19 on the Company’s operations, there is no certainty that such measures will be
sufficient or that the Company will not be required to incur additional expense to address the effect of COVID-19 on
its operations.

Further, under the Bayanihan Act, lessors, such as the Company, were required to extend rent deferrals to small and
medium enterprises that requested for such concessions during the imposition of ECQ and MECQ in Metro Manila.
Although the Company did not provide any rental abatements or waivers to its commercial office tenants during the
imposition of ECQ in Metro Manila or Cebu, the Company offered deferred rental payments without interest or
penalties to its micro, small and medium enterprise (“MSME”) tenants for the duration of the implementation of
ECQ and MECQ, and may do so in the future if required by law or regulation. The Company has also granted
requests of certain commercial office tenants to defer or stagger rental payments. As of February 28, 2022, the
Company has collected a majority of the receivables arising out of such rent deferrals and is coordinating closely
with tenants for the payment of outstanding receivables.

In addition, the continued spread of COVID-19 has led to disruption and volatility in the global capital markets. It is
possible that the continued spread of COVID-19 could cause a global economic slowdown or recession. The
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deterioration of the regional economy and financial markets in general will have a material adverse effect on the
Company’s business, financial condition and results of operations.

The duration of border controls, travel and movement restrictions and the longer-term effects of the COVID-19
pandemic on the business of the Company, whether any further restrictions will be imposed by the Government in
response to COVID-19, and the recovery trajectory for the Company remains uncertain. Even when restrictions are
lifted, there may be a period of significantly reduced economic activity, increased unemployment and reduced
consumer spending. Should this be the case, this will continue to affect the Company’s business operations, financial
condition, results of operations and prospects. However, the increase in the number of people being vaccinated may
accelerate the lifting of restrictions imposed due to the pandemic.

To manage these risks, the Company intends to maintain and focus its office leasing strategy on top multinational
global firms including BPO, IT, and traditional companies and headquarters of companies and to continue offering
fixed rates and lease terms ranging from three (3) to five (5) years. For its retail and mall spaces, the Company
allowed repurposement of spaces such as focusing on exhibits, which are shorter term and easily scalable as to size
and type of tenant, to comply with the IATF protocols. For its trading business, the Company shifted from the
traditional face-to-face sales and marketing activities to digital processes, virtual interaction and use of online
platforms. The Company has also implemented various measures for the safety of its customers, tenants, suppliers,
service providers and employees in compliance with the World Health Organization’s and the Department of
Health’s guidelines on COVID-19.

These measures have caused disruptions to businesses and economic activities, and their impact on businesses
continue to evolve. If the outbreak of COVID-19 and the measures to combat such outbreak increase in severity, they
could havean adverse effect on economic activity in the Philippines and could materially and adversely affect FLI’s
business, financial condition and results of operations.

On a global scale, remittances from Filipinos working and living abroad, particularly in Hong Kong, Macau and
mainland China, would experience a substantial or significant decrease in activities. This could affect the Company’s
residential sales which, as of the period ended December 31, 2021, OFW sales accounted for 22% of total real estate
option sales. Out of total OFW sales, 69% came from the Middle East, more than half of which are from United
Arab Emirates and Qatar

Businesses that cater principally to Chinese employees such as POGOs would be adversely affected because of the
travel ban and more stringent health precautionary measures. For the Company, the business segment vulnerable to
this adverse development would be the office leasing business. From the beginning, FLI has been following a
stringent process of selecting BPO locators and employees. The recent outbreak made it more imperative for FLI to
be extra cautious in sanitary and hygiene observance of POGO employees. As of December 31, 2021, the share of
POGO tenants is only 7% of total office GLA.

The Company has implemented various health and sanitary protocols in all its properties and developments under its
management to ensure the safety of tenants, employees, mall customers and homeowners. It has also implemented
digitalization initiatives that minimizes person to person contact. Employees are also under a flexible work schedule
to ensure physical and social distancing in the workplace.

These and other related factors, which are not within the Company’s control, could affect travel patterns, reduce the
number of business and commercial travelers and tourists or potentially deter foreign visitors from traveling to or in
the Philippines. Any occurrences of such events may disrupt the Company’s operations and could materially and
adversely affect the Company’s business, financial condition and results of operations. For more information on the
impact of COVID-19 on the Company’s financial operations, please refer to “Business — COVID-19 Impact on the
Company’s Financial Operations” section of this Prospectus.

Political or social instability in the Philippines could destabilize the country and may have a negative effect on
the Company.

The Philippines has from time to time experienced severe political and social instability. The Philippine
Constitution provides that, in times of national emergency, when the public interest so requires, the Government
may take over and direct the operation of any privately-owned public utility or business. In the last few years,
there were instances of political instability, including public and military protests arising from alleged misconduct
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by the previous administration.

On March 27, 2014, the Government and the Moro Islamic Liberation Front (“MILF”) signed a peace agreement,
the Comprehensive Agreement on Bangsamoro. On September 10, 2014, the draft of the Bangsamoro Basic Law
(“BBL”) was submitted by former President Aquino to Congress. The BBL is a draft law intended to establish the
Bangsamoro political entity in the Philippines and provide for its basic structure of government, which will replace
the existing Autonomous Region in Muslim Mindanao. Following the Mamasapano incident where high-profile
terrorists clashed with armed members of the Bangsamoro Islamic Freedom Fighters and MILF leading to the
deaths of members of the Special Action Force (“SAF”) of the Philippine National Police, MILF, the Bangsamoro
Islamic Freedom Fighters, and several civilians, the Congress stalled deliberations on the BBL. Following the release
of the full report on the Mamasapano incident by the Philippine National Police Board of Inquiry in March 2015,
former President Aquino, on March 27, 2015, formed Peace Council consisting of five original members to study the
draft BBL. Seventeen co-conveners were later named as part of the Peace Council. The Council examined the draft
law and its constitutionality and social impact. The Council Members testified before the House of Representatives
and the Senate, and submitted their report, which endorses the draft BBL but with some proposed amendments. On
May 13 and 14, 2015, the Senate conducted public hearings on the BBL in Zamboanga and Jolo, Sulu, with the
Zamboanga City government and sultanate of Sulu opposing their inclusion in the proposed Bangsamoro entity.
On May 30 and 31, 2018, the House of Representatives and the Senate approved their own versions of the bill on the
BBL and onJuly 18, the bicameral committee approved the final version. On July 26, 2018, President Duterte signed
into law Republic Act No. 11054 or the Organic Law for the Bangsamoro Autonomous Region in Muslim Mindanao
(“Bangsamoro Organic Law”). The Bangsamoro Organic Law established an autonomous political entity known as
the Bangsamoro Autonomous Region in Muslim Mindanao (“Bangsamoro Autonomous Region”), replacing the
Autonomous Region in Muslim Mindanao (“ARMM”) created under Republic Act No. 6734. A plebiscite was held
on January 21, 2019 and February 06, 2019, with majority of the residents in ARMM and Cotabato City voting in
favor of the Bangsamoro Organic Law. As such, the law was deemed ratified and the Bangsamoro Autonomous
Region was formally created. It is composed of Cotabato City which voted for its inclusion in the new region and the
five provinces under ARMM: Basilan (except Isabela City), Lanao del Sur, Maguindanao, Tawi-Tawi and Sulu. The
Bangsamoro Autonomous Region, unlike the unitary form of government under the ARMM, has a parliamentary-
democratic government. The Bangsamoro parliament has the power to enact laws in the Bangsamoro Autonomous
Region. Moreover, the Bangsamoro Autonomous Region enjoys fiscal autonomy (unlike ARMM).

President Duterte has also advocated for a shift to a federal-parliamentary form of government. In December 2016,
President Duterte signed Executive Order No. 10 creating a 25-member consultative committee to study and review
the provisions of the 1987 Constitution. On January 25, 2018, President Duterte appointed 19 of the 25 members of
the consultative committee. On January 16, 2018, the House of Representatives adopted a resolution to convene as
a constituent assembly to amend the 1987 Constitution. The proposals, among others, include a shift to a federal-
parliamentary form of government and the division of executive powers between a President (as the head of
state) and a Prime Minister (as the head of government). As of the date of this Prospectus, the Senate has yet
to pass a similar resolution to form a constituent assembly. Disagreement between the two (2) houses of Congress
still remains as to the voting procedure in the constituent assembly, particularly on whether the Houseand the
Senate must vote jointly or separately. This issue has not been resolved and is expected to be brought to the Supreme
Court.

In addition, the Company may be affected by political and social developments in the Philippines and changes in the
political leadership and/or government policies in the Philippines. Such political or regulatory changes may include
(but are not limited to) the introduction of new laws and regulations that could impact the Company’s business.

In March 2019 and February 2019, journalist Maria Ressa was ordered arrested on charges of violations of anti-
dummy law and cyber libel, respectively. Her arrest elicited concern from the international community and has been
criticized by various companies as an attempt by the government to silence critical press coverage against President
Rodrigo Duterte and his administration. In December 2018, Senator Antonio Trillanes III was ordered arrested in
connection with a libel case filed by presidential son Paolo Duterte. In February 2017, Senator Leila de Lima was
arrested after charges were filed in court accusing her of orchestrating a drug-trafficking ring during her term as
Secretary of the Department of Justice from 2010 to 2015. Senator Trillanes and Senator de Lima are outspoken critics
of the Duterte administration. In May 2018, the Supreme Court of the Philippines ousted Chief Justice Maria Lourdes
Sereno by ruling in a quo warranto proceeding that her appointment was invalid. The removal of Chief Justice Sereno
became controversial because it was not coursed through the constitutionally mandated process of impeachment. On
June 2018, former President Benigno Aquino III was indicted for usurpation of legislative powers concerning the
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Disbursement Acceleration Program during his term. Moreover, several individuals who were high-ranking officers
under the administration of President Aquino have also been indicted for graft and corruption charges and drug
trafficking among other offenses. In addition, since the commencement of the current administration, more than 1,000
alleged drug dealers and users have been killed in police operations, and more than 1,300 drug dealers and drug users
have been killed by supposed vigilantes.

In addition, the Philippine legislature recently passed the Anti-Terrorism Act of 2020, which has drawn criticism from,
and sparked protests by, various sectors because of its controversial provisions on warrantless arrests and its broad
definition of terrorist acts, which may be used to target government critics. The said bill will pass into law upon
approval by, or within 30 days of receipt upon inaction of, President Rodrigo Duterte.

The upcoming elections on May 9, 2022 may result to developments that may impact the Company’s operations.
There can be no assurance that any future administration will continue to implement the economic policies favored by
the previous administration. Major deviations from the policies of the previous administration or fundamental change
of direction, including with respect to Philippine foreign policy, may lead to an increase in political or social
uncertainty and instability. Any potential instability could have an adverse effect on the Philippine economy, which
may impact the Company’s business, prospects, financial condition and results of operations.

The Company’s land and real property may be subject to compulsory acquisition or expropriation proceedings
undertaken by the Government.

The Government, by virtue of the sovereign power of eminent domain, has the authority to acquire any private
property in the Philippines for public benefit or use or any other public interest upon due process of law and payment
of just compensation. Thus, the Company may be subject to a reduction or loss of property in its land holdings in
the event that the Government undertakes expropriation proceedings. The payment of just compensation may
also be less than the market value of the relevant property and may thus adversely affect the Company’s business.

Corporate governance and accounting and financial disclosure standards for public companies listed in the
Philippines may differ from those in other countries.

There may be less publicly available information about Philippine public companies, including FLI, than is regularly
made available by public companies in other countries. In addition, although the Company complies with the
requirements of the SEC with respect to corporate governance standards, these standards may differ from those
applicable in other jurisdictions. The SEC considers as best practice for public companies such as FLI, to have at least
three (3) independent directors, or such number as to constitute one-third of the board whichever is higher. While FLI
has adopted the recommended best practices of the SEC and is in compliance with Philippine laws, rules and
regulations, a greater number of independent directors may be required in other jurisdictions.

Changes in foreign exchange control regulations in the Philippines may limit the Company’s access to
foreign currency.

Under BSP regulations, as a general rule, Philippine residents may freely dispose of their foreign exchange receipts
and foreign currencies may be freely sold and purchased outside the Philippine banking system. There are
restrictions on the sale and purchase of foreign currencies within the Philippine banking system. In particular, a
foreign investment must be registered with the BSP if foreign exchange is needed to service the repatriation of
capital and the remittance of dividends, profits and earnings which accrue thereon, and if such foreign currency is
sourced from the Philippine banking system.See “Philippine Foreign Exchange and Foreign Ownership Controls.”

The Government has, in the past, instituted restrictions on the conversion of Pesos into foreign currency and the
use of foreign exchange received by Philippine residents to pay foreign currency-denominated obligations. The
Monetary Board, with the approval of the President of the Philippines, has statutory authority during a foreign
exchange crisis or in times of national emergency to suspend temporarily or restrict sales of foreign exchange, to
require licensing of foreign exchange transactions or to require delivery of foreign exchange to BSP or its designee.
The Company is not aware of any pending proposals by the Government relating to such restrictions. The
Government has from time to time made public pronouncements of a policy not to impose restrictions on foreign
exchange. Any restrictions imposed in the future pursuant to such statutory authority could adversely affect the
ability of the Company to source foreign currency to comply with its foreign currency-denominated obligations.
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The sovereign credit ratings of the Philippines may adversely affect the Company’s business.

Historically, the Philippines’ sovereign debt has been rated non-investment grade by international credit rating
agencies. In 2019, the Philippines’ long-term foreign currency-denominated debt was upgraded by S&P Global
(“S&P”), to BBB+ with stable outlook, while Fitch Ratings (“Fitch”), and Moody’s Investors Service (“Moody’s”),
affirmed the Philippines’ long-term foreign currency-denominated debt to the investment-grade rating of BBB and
Baa2, respectively, with a stable outlook. On February 28, 2020, Fitch revised its rating of Philippines long-term
foreign currency-denominated debt to BBB, with a positive outlook, following its expectation that sound
macroeconomic management will continue to support high growth rates with stable inflation while ongoing tax
reforms were expected to improve fiscal finances. On May 7, 2020, Fitch affirmed its rating of Philippines long-
term foreign currency-denominated debt to BBB, but revised the outlook to stable, to reflect the deterioration in the
Philippines’ near-term macroeconomic and fiscal outlook as a result of the impact of the COVID-19 pandemic and
domestic lockdown to contain the spread of the virus. In May 2020, S&P and Moody’s affirmed its rating of BBB+
and Baa2, with stable outlook, respectively, for the Philippines’ long-term foreign currency-denominated debt. On
February 2022, Fitch once again affirmed its credit rating for the Philippines with negative outlook.

The Philippine Government’s credit ratings directly affect companies domiciled in the Philippines as international
credit rating agencies issue credit ratings by reference to that of the sovereign. No assurance can be given that Fitch,
Moody’s, S&P, or any other international credit rating agency will not downgrade the credit ratings of the Philippine
Government in the future and, therefore, Philippine companies. Any such downgrade could have a material adverse
impact on the liquidity in the Philippine financial markets, the ability of the Philippine Government and Philippine
companies, including the Company, to raise additional financing, and the interest rates and other commercial terms
at which such additional financing is available.

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

The Philippines, China and several Southeast Asian nations have been engaged in a series of long-standing territorial
disputes over certain islands in the West Philippine Sea, also known as the South China Sea. The Philippines
maintains that it