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Alsons Consolidated Resources, Inc.
A\ Alsons Building, 2286 Chino Roces Avenue
CJ_; 1231 Makati City, Philippines
Tel. Nos. (632) 8982-3000
Website: www.acr.com.ph

June 10, 2020

SECURITIES AND EXCHANGE COMMISSION
Market and Securities Regulation Department
North Wing, Ground Floor, Secretariat Building
PICC, Pasay City

Attention: Mr. Vicente Graciano P. Felizmenio, Jr.
Director, Market and Securities Regulation Department

Re: Commercial Paper Program
Gentlemen:

We write in connection with the Securities and Exchange Commission’s (the “Commission”)
letter dated May 28, 2020 (the “SEC Letter”) in relation to the Registration Statement filed by
Alsons Consolidated Resources, Inc. (the “Company”) for its proposed commercial paper
issuance of up to Php1 Billion.

In compliance with the SEC Letter, please find attached the Company’s replies to the
Commission’s comments in the attached Comment and Response Sheet, duly signed on each

and every page.

We hope you find the explanations in order.

Very truly yours,

PHILI E WARD B. SAGU
\\—[ieputy Chief Financial Offi¢er



Summary of Comments

LIST OF REQUIREMENTS ON REGISTRATION STATEMENT

SEC Comments

ACR Reply

FRONT OF THE REGISTRATION STATEMENT AND OUTSIDE FRONT COVER PAGE OF

Color if [PROSPECTUS (Part VI, paragraph (A) of Annex C, as amended)
Done
a The date of the prospectus Please update to latest date of filing. Updated.
INSIDE FRONT COVER AND FIRST TWO OR MORE PAGES OF PROSPECTUS (Part VI, paragraph
(B) of Annex C, as amended)
If not included on the cover of the prospectus, provide the following information on the
2 inside front cover:
a. Total proceeds raised by the offering Please update the net proceeds. Refer to Reference page was updated to reflect change in pagination.
Section "Use of Proceeds" for additional See page 3.
comments. Revisit reference to pages
3
b. Brief description of the UOP from the offering Inconsistent disclosure. The use of UOP disclosure was changed for consistensy. See page 3.
proceeds in the section "Use of
Proceeds" disclosed that it is for working capital
A and general corporate purposes.
Table of Contents Revisit page for Directors and Senior TOC was updated.
Management
5
Summary paragraph or key points characterizing the risks of the offering under the caption |Include in the Risk relating to the Updated
"Risks of Investing". More detailed information shall be provided in the body of the company a,"d itf busmess_ the Risk on
delay or failure in operations of the
prospectus. Power Plants; and the risk brought by
the COVID-19 under the risk relating to
6
In the case of a prospectus that has become effective, the following statement in bold face | To be provided once the RS will become To be provided once the RS will become effective.
12-point type, prominently displayed, and signed by the president under oath: effective.
ALL REGISTRATION REQUIREMENTS HAVE BEEN MET AND ALL INFORMATION CONTAINED IS
TRUE AND
CURRENT.
7
USE OF PROCEEDS 1. Inconsistent disclosure of net
8 (Part VI, paragraph (E) of Annex C, as amended) proceeds as compared to page 3 of the
—— n = = first pages of the Prospectus; n
State the principal purposes for which the net proceeds of the offering will be used, 2. Update the SEC Filing Fees and LR L. UOP disclosure was updated )
indicating the approximate amount intended to be used for each such purpose. Where the 3. Provide breakdown of the net 2;:;552';?::::;::gr';:;rer;C°"5'Ste"t with the amount
registrant has no current specific plan for the proceeds, or a significant portion thereof, the P:zz::z m;?:';m::d'igl ‘:r:ideneral 3:5. The UOP was revised. UOP is to partially finance the
registrant shall so state and discuss the principal reasons for the offering. sorporate' \;’)vurptl)sis, i’:"quane”gv basis. rede‘mption of the Co.mpany's m‘a[uring CPs »to (eflec.t its
4. Disclose specific use of proceeds requirements at the tlm? 0f the issuance vf/hlch is estlmat?d
under the general corporate purposes based on the expected timing of the granting of the Permit.
and further breakdown of the working
capital.
5. Disclose the details/nature of the
various projects where it was partially
financed by the short term loan.
9
Where less than all of the securities to be offered may be sold and more than one use is Please indicate the order of priority of There is only a single purpose for the proceeds.
listed for the proceeds, the registrant shall indicate the order of priority of such purposes such purposes.
and discuss its plans if
10 substantially less than the maximum proceeds are obtained.
PLAN OF DISTRIBUTION
(Part VI, paragraph (1), (J) and (K) of Annex C, as amended)
*This section requires the disclosure of the amount of compensation to the selling agents
and
underwriters, and the nature of any relationships between them and the registrant. After
reviewing the
information contained herein, a potential investor should be in a better position to assess
the extent to
which he may rely upon any recommendation by the underwriter or selling agent to buy the
securities.
Underwriters and underwriting obligation
State the name of the lead underwriter/s and the respective amounts underwritten. Identify |Disclose the amount underwritten. Disclosed.
each
underwriter having a material relationship with the registrant and describe the nature of the
relationship. State briefly the nature of the obligation of the underwriter/s to take the
securities.
11
* Brokers/Dealers' Compensation
State briefly the discounts and commissions to be allowed or paid to Broker Dealers, Please disclose, if applicable Not applicable
including all
cash, securities, contracts or other considerations to be received by any Broker Dealer in
connection
12 with the sale of the securities.
* Finders
Identify any finder and, if applicable, describe the nature of any material relationship Please disclose, if applicable. Not applicable
between such finder and the registrant, its officers, directors, principal stockholders, finders
or promoters or the underwriter/s, or if there is a lead underwriter/s, including in each case,
affiliates or associates
thereof.
13
DESCRIPTION OF SECURITIES TO BE REGISTERED
(Part II, paragraph (B) of Annex C)
Debt Securities
(iv) Describe all other material provisions giving or limiting the rights of debtholders. Please |Please disclose. Please see additional disclosure on page 45.
14 disclose.

| Philip E‘dward B./Bag}én
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(v) Give the name of any trustee/s designated by the indenture and describe the
circumstances under which the trustee is required to act on behalf of the debtholders.

Please disclose if applicable.

The relevant provision based on the Agreement between the
Issuer and the Facility Agent was disclosed. See ppage 47.

15
(vi) Disclose the company's financial ratios such as current, solvency, debt-to-equity ratios, Please disclose. Disclosed. See page 49.
and/or other regulatory ratios that it must meet and maintain.
16
Market Information for Securities Other than Common Equity
If securities other than common equity are to be registered and there is an established public |Please disclose. Discussion about PDEx was expanded similar to the
trading market for such securities, provide market information with respect to such disclosures made by other CP issuers. See page 48.
securities comparable to that required in paragraph (A)(1) of Part Il of "Annex C".
17
INFORMATION WITH RESPECT TO THE REGISTRANT
Business Please update information as of the
18 |(Partl, paragraph (A) of "Annex C", as amended) latest practicable date.
BUSINESS OF ISSUER
(a) Business of Issuer : This section shall describe in detail what business the registrant does Incomplete. Please indicate the relative size Please see sections "Competition" and "Competitive
and proposes to do , including what products or goods are or will be produced or services a”d, ﬁ"anc‘ial and m_arke{ strengths of the Strenghts” on pages 72 and 74, respectively.
that are or will registrant’s competitors.
be rendered . Briefly describe the business of registrant and its significant subsidiaries and
include, to the extent material to an understanding of the registrant:
19
Competition. Describe the industry in which the registrant is selling or expects to sell its Please see sections "Competition" and "Competitive
products or services, and where applicable , any recognized trends within that industry. Strenghts" on pages 72 and 74, respectively.
Describe the part of the
industry and the geographic area in which the business competes or will compete. Identify
the principal methods of competition (price, service, warranty or product performance).
Name the principal
competitors that the registrant has or expects to have in its area of competition. Indicate the
relative size and financial and market strengths of the registrant’s competitors. State why the
registrant
believes that it can effectively compete with other companies in its area of competition;
20
Suppliers. Sources and availability of raw materials and the names of principal suppliers; If ~ |If the registrant is or is expected to be Please see additional disclosure on page 66.
the registrant is or is expected to be dependent upon one or a limited number of suppliers :i’:;:rezft:u‘:;;iz:‘sefz: :Slsi:r:tiej raw
for essential raw materials, energy or other items, describe. Describe any major existing materials, energy or other items,
21 supply contracts; describe.
Related Party. Transactions with and/or dependence on related parties; Please disclose New RPT section was added. See page 66.
22
Employees. State the number of the registrant's present employees and number of a 1. Please see additional disclosure on Page 72.
employees it anticipates to have within the ensuing twelve (12) months. Indicate the no. by | % Disclose if the registrant's employees are on
strike, or have been in the past three (3) years,
type of employee or are threatening to strike, describe the
(l.e. clerical, operations, administrative,etc.) whether or not any of them are subject to dispute;
Collective Bargaining Agreements (CBA) and the expiration dates of any CBA. If the
registrant's employees are on strike, or have been in the past three (3) years, or are 2. Indicate any supplemental benefits or
. . N . . . . . incentive arrangements the registrant has or
threatening to strike, describe the dispute. Indicate any supplemental benefits or incentive will have with its employees.
arrangements the registrant has or will have with its employees.
23
PROPERTIES
(Part I, paragraph (B) of Annex “C” as ded)
Give the location and describe the condition of the principal properties (such as real estate, |1 Indicate if there are properties it 1. New Lease Commitments Section was added. See page 71.
plant and equipment, mines, patents, etc.) that the registrant and its subsidiaries own. leases, the amount of lease payments, ) . )
) expiration dates and the terms of 2. See new sub-section Future Plans to Acquire Properties on
Disclose renewal options on the leased property; page 71.
any mortgage, lien or encumbrance over the property and describe the limitations on
ownership or usage over the same . Indicate also what properties it leases, the amount of 2. Indicate what properties the
lease payments, expiration dates and the terms of renewal options. Indicate what properties (’;g;s:r:z:t:\:t:"]:56205:;?:L'cehi:ct;:isri‘;?ntsw;“:e
the registrant intends to acquire in the next twelve (12) months, the cost of such mode of acq’uisition (i.e. by purchase, ‘eas'e or
acquisitions, the mode of acquisition (i.e. by purchase, lease or otherwise) and the sources of |otherwise) and the sources of financing it
financing it expects to use.
expects to use.
24
MARKET FOR ISSUER'S COMMON EQUITY AND RELATED STOCKHOLDERS’ MATTERS
(Part Il paragraph (A)(1) through (4) of "Annex C"
MARKET INFORMATION
Please provide the share's closing price as at Closing price was disclosed as at the latest practicable date.
the latest practicable date. See page 83.
(b) If the information called for by paragraph (A) of this Part is being presented in a
registration statement filed pursuant to Section 12 or in an annual report filed pursuant to
Section 17 of the Code,
the document shall also include price information as of the latest practicable trading date,
and, in the case of securities to be issued in connection with an acquisition, business
combination or other
reorganization, as of the trading date immediately prior to the public announcement of such
25 transaction
HOLDERS
(a) Set forth the approximate number of holders of each class of common equity of the Please update information as of April 30, 2020. |Updated. See page 84.
registrant as of the latest practicable date but in no event more than ninety (90) days prior to
filing the registration
statement. Include the names of the top twenty (20) shareholders of each class and the
number of shares held and the percentage of total shares outstanding held by each.
26
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ITEM 6. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATIONS
(ii) Any events that will trigger direct or contingent financial obligation that is material to the |Please provide disclosure for this in this section | Please see new section Other Required Disclosures on page
company, including any default or acceleration of an obligation ; 108.
27
(iii) All material off-balance sheet transactions, arrangements, obligations (including Please provide disclosure for this in this section. | Please see new section Other Required Disclosures on page
contingent obligations), and other relationships of the company with unconsolidated 108
entities or other persons created during the reporting period ;
28
(iv) Any material commitments for capital expenditures, the general purpose of such Please provide disclosure for this in this section. | Please see new section Other Required Disclosures on page
commitments, and the expected sources of funds for such expenditures should be described; 109.
Please provide disclosure for this in this
section.
29
(v) Any known trends, events or uncertainties that have had or that are reasonably expected Please provide disclosure for this in this section. | Please see new section Other Required Disclosures on page
to have a material favorable or unfavorable impact on net sales or revenues or income from 109.
continuing
operations should be described. If the registrant knows of events that will cause a material
change in the relationship between costs and revenues (such as known future increases in
cost of labor or
materials or price increases or inventory adjustments), the change in the relationship shall be
disclosed;
30
(vi) Any significant elements of income or loss that did not arise from the registrant's Please provide disclosure for this in this section. | Please see new section Other Required Disclosures on page
continuing 109
31 operations;
(viii) Any seasonal aspects that had a material effect on the financial condition or results of Please provide disclosure for this in this Please see new section Other Required Disclosures on page
@ operations. section. 109.
ITEM 9. DIRECTORS AND EXECUTIVE OFFICERS OF THE ISSUER
DIRECTORS AND EXECUTIVE OFFICERS
Directors, Executive Officers, Promoters and Control Persons: This section requires disclosure
of information concerning the background of the registrant’s officers, directors, and other
key
personnel. A potential investor who reads this section should be able to consider whether or
not these persons have adequate background and experience to develop and operate the
registrant’s
business and make it successful.
33
INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS Please update information as of April 30, 2020 |Information was updated as of April 30, 2020. See page 91.
34 (Occurred during the past 5 years and material to evaluation)
ITEM 10. EXECUTIVE COMPENSATION
(Part IV, Paragraph (B) of "Annex C")
Comp ion of Directors
(a) Standard Arrangements. Describe any standard arrangements, stating amounts, pursuant |Please disclose the total compensation Please see page 89.
to which directors of the registrant are compensated, or are to be compensated, directly or received by each Director of the
L. . . . . . i Company, pursuant to Sec 29, of the
indirectly, for any services provided as a director, including any additional amounts payable (g, iced Corporation Code.
for committee participation or special assignments, for the last completed fiscal year and the
ensuing year.
Please disclose the total compensation received by each Director of the Company, pursuant
to Sec 29, of the Revised Corporation Code.
35
ITEM 11. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
(Part IV, Paragraph (C) of "Annex C" as amended)
(1) Security Ownership of Certain Record and Beneficial Owners Please update information as of April 30,2020 |Updated. See page 93.
36
- (2) Security Ownership of Management Please update information as of April 30, 2020 |Updated. See page 94.
(1) Title of class (2) Name of beneficial (3) Amount and nature of (4) Citizenship (5) Percent  |Disclose the nature of beneficial See page 94.
Owner beneficial ownership of Class ownership of Mr. Roberto V. San Jose
38
ITEM 12. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS Provide a reference to the specific Notes in the |New RPT section was added. See page 66.
39 Financial Statements.
| [aRTwv.compomaTEGOVERNANCE ]
The following information, as declared and approved by the Board of Directors of the
company, shall be discussed:
(a) The evaluation system established by the company to measure or determine the level of |Please include the discussion/disclosure New sub-section "Evaluation System" was added. See page
compliance of the Board of Directors and top-level management with its Manual of Omfe information required under this 95-
Corporate section.
Governance;
40
(b) Measures being undertaken by the company to fully comply with the adopted leading Please include the discussion/disclosure New sub-section "Measures being undertaken for
practices on good corporate governance; ::Ct:;ce”:nformalion required under this compliance" was added. See page 95.
41
(c) Any deviation from the company’s Manual of Corporate Governance. It shall include a Please include the discussion/disclosure New sub-section "Deviations" was added. See page 95.
disclosure of the name and position of the person/s involved, and the sanction/s imposed on ::ct:;:”fmmaﬁon required under this
said
individual; and
42
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(d) Any plan to improve corporate governance of the company.

Please include the discussion/disclosure New sub-section "Future Plans for Improvement" was added.

of the information required under this See page 95.
section.
43
44
Statement of Management's Responsibility duly signed by Chairman, CEO & CFO [Paragraph |Please submit Attached - Annual Report
45 [2(a)]
ADDITIONAL COMPONENTS OF FINANCIAL STATEMENTS (SRC Rule 68, as amended October |Please submit Attached - Annual Report
2011) Legal matter paragraph in the Auditor's Report on each components: (Financial
Reporting Bulletin No. 1) Reconciliation of Retained Earnings Available for Dividend
Declaration (Part 1,4 (c )) A map of the conglomerate or group of companies showing the
relationships between and among the company and its ultimate parent company, middle
parent, subsidiaries or co-subsidiaries, and associates (Par 4(h))
46
ADDITIONAL REQUIREMENTS (SRC Rule 68, as amended October 2011) Please submit Attached - Annual Report
A schedule showing financial soundness indicators in two comparative period as follows: 1)
current/ liquidity ratios; 2) solvency ratios, debt-to-equity ratio; 3) asset-to-equity ratio;
4)interest rate coverage ratio; 5) profitability ratio and 6)other relevant ratio as the
47 Commission may prescribe.
48 EXHIBITS Copy of listing application with PDEx Attached - signed

Philip Edward ;gun



A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION BUT HAS NOT YET BEEN DECLARED EFFECTIVE. NO OFFER TO BUY THE SECURITIES CAN BE ACCEPTED AND NO PART
OF THE PURCHASE PRICE CAN BE ACCEPTED OR RECEIVED UNTIL THE REGISTRATION STATEMENT HAS BECOME EFFECTIVE,
THEEBY AND ANY SUCH OFFER MAY BE WITHDRAWN OR REVOKED, WITHOUT OBLIGATION OR COMMITMENT OF ANY KIND, AT ANY
TIME PRIOR TO NOTICE OF ITS ACCEPTANCE GIVEN AFTER THE EFFECTIVE DATE. AN INDICATION OF INTEREST IN RESPONSE
HERETO INVOLVES NO OBLIGATION OR COMMITMENT OF ANY KIND. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL
OR THE SOLICITATION OF AN OFFER TO BUY.

A\

ALSONS CONSOLIDATED RESOURCES, INC.
Php 2,500,000,000 Commercial Paper Program

Second Tranche: Php 1,000,000,000
Commercial Paper

91, 182, 364 days Tenor

Issue Price: Discount to face value

Alsons Consolidated Resources, Inc. (“ACR”, the “Company” or the “Issuer”) is authorized by the
Securities and Exchange Commission to issue up to Php 2,500,000,000 worth of commercial paper under
a shelf registration pursuant to SEC-MSRD Order No. 25, Series of 2018 (the “CP Program”). The CP
Program was to be issued in one or more tranches with an initial issuance of Php 1,500,000,000 in 2018.
The remaining Php 1,000,000,000 Commercial Paper will now be issued for the Second Tranche of the
CP Program. The Second Tranche will have the following tenors: 91 days, 182 days, and 364 days for
Series L, M and N, respectively. Series L, M and N of the Second Tranche will carry Discount Rates of
4.252%*, 4.910%* and 5.595%* respectively, calculated on a true-discount basis. (See “Terms and
Description of the CPs — Discount Rate”).

The CPs shall be offered to the public (the “Offer”) at discount to face value and in one lump sum or in
tranches through the Underwriter and the Selling Agents as may be named below subject to certain
conditions in the Issue Management and Underwriting Agreement executed between the Issuer and
the Issue Manager/Underwriter. The CPs are intended to be listed at the Philippine Dealing &
Exchange Corp. (PDEx) for secondary trading of the CPs and upon such listing, all secondary trading
may be coursed through eligible PDEx Trading Participants. The Issuer has been assigned a credit rating
of A plus by the Philippine Ratings Services Corporation (“PhilRatings” or “PRS”) on April 30, 2020. A
credit rating is not a recommendation to buy, sell, or hold the securities and may be subject to
revision, suspension, or withdrawal at any time by PhilRatings.

Sole Issue Manager, Lead Arranger and Underwriter

Multinational Investment Bancorporation

June 10, 2020

* Note that the rates are indicative and are presented for illustration purposes only. The rates may change depending on the
benchmark rates on pricing date.



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



ALSONS CONSOLIDATED RESOURCES, INC.

ALSONS BUILDING, 2286 DON CHINO ROCES AVENUE
MAKATI CITY 1231, PHILIPPINES

+632 8982 3000

ACR is offering the Second Tranche of the CP Program, with an aggregate face value of up to Php
1,000,000,000.00 (the “CPs” or the “Offer”). The CPs, which may be issued in lump sum or in tranches, shall
have an interest rate fixed prior to issuance.

The CPs will be unsecured obligations of the Company and will rank pari passu without any preference
amongst themselves and at least pari passu with other unsecured and unsubordinated obligations of the
Company, present and future, other than obligations preferred by law. The CPs will be effectively
subordinated in right of payment to all secured debt of the Company to the extent of the value of the
assets securing such debt and all debt that is evidenced by a public instrument under Article 2244(14) of
the Civil Code of the Philippines.

The Company expects the net Offer proceeds of the Second Tranche to amount to approximately
£931,655,983.39. Such proceeds will be used by the Company to partially finance the redemption of its
maturing Commercial Papers. See “Use of Proceeds” on page 37. The Sole Issue Manager, Arranger and
Underwriter will receive 0.50% per annum of the aggregate face value of the CPs issued. Such amount
shall be inclusive of the underwriting and selling agency fees, if applicable, and shall be deductible from
the gross proceeds of the Offering.

The Company was incorporated on December 24, 1974 as Victoria Gold Mining Corporation to engage in
the business of exploration of oil, petroleum and other mineral products. The corporate name was changed
to Terra Grande Resources, Inc. in March 1995 and to Alsons Consolidated Resources, Inc. in June 1995 to
mark the entry of the Alcantara Group. ACR’s primary purpose was consequently changed to that of an
investment holding company and oil exploration was relegated as a secondary purpose. The Company’s
ultimate parent company is Alsons Corporation, a company incorporated in the Philippines.

ACR's core businesses, conducted through its various subsidiaries and associates, are grouped into main
categories consisting of Energy and Power, Property Development, and Other Investments.

ACR's investment in the Energy and Power business is through four holding firms, namely, Conal Holdings
Corporation, Alsing Power Holdings, Inc., Alsons Renewable Energy Corporation, and Alsons Thermal
Energy Corporation.

The Company is also engaged in property development through its subsidiaries, Alsons Land Corporation
and Kamanga Agro-Industrial Economic Development Corporation.

Declaration of dividends is subject to approval by the Board of Directors. Management continuously
endeavors to increase ACR’s share value through new projects and expansion programs while at the same
time provide yearly dividends to its shareholders. On June 8, 2011, the Board of Directors adopted a
dividend policy of annually declaring dividends from 20% of the previous year’s un-appropriated retained
earnings. See “Dividends” on page 80.

Unless otherwise stated, all information contained in this Prospectus has been supplied by the Company.
The Company, through its Board, having made all reasonable inquiries, accepts full responsibility for the
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information contained in this Prospectus and confirms that this Prospectus contains all material
information with regard to the Company, its business and operations and the CPs, which as of the date of
this Prospectus is material in the context of the Offer; that, to the best of its knowledge and belief as of the
date hereof, the information contained in this Prospectus are true and correct and is not misleading in any
material respect; that the opinions and intentions expressed herein are honestly held; and, that there are
no other facts, the omission of which makes this Prospectus, as a whole or in part, misleading in any
material respect. The delivery of this Prospectus shall not, under any circumstances, create any implication
that the information contained herein is correct as of any time subsequent to the date hereof.

Multinational Investment Bancorporation, the Sole Issue Manager, Arranger and Underwriter, warrants
that it has, to the best of its ability, exercised the level of due diligence required under existing regulations
in ascertaining that all material information contained in this Prospectus are true and correct, and that to
the best of its knowledge, no material information was omitted, which was necessary in order to make the
statements contained in this Prospectus not misleading.

Market data and certain industry information 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 the Sole Issue Manager, Arranger and Underwriter
makes any representation as to the accuracy and completeness of such information.

In making an investment decision, applicants are advised to carefully consider all the information contained
in this Prospectus, including the following key points characterizing potential risks in an investment in the
CPs:

Risks relating to the Company and its business

e Risk on Foreign Exchange Rate Fluctuations

Interest Rate Risks

Liquidity Risks

Credit Risks

Risks relating to project cost and completion

e Risk on malfunctions and failures to operate

e Risk of insufficient fund to finance the project

e Risk on failure in operations of the Power plants

e Risk on assurance of successful implementation of business plans and strategies
e Reputational Risk of Directors and Officers of the Company
e Risk on foreign ownership limitations

e Regulatory Risks

e Competitive Risk

General Risks

e Slowdown in the Philippine economy
e Political or social instability

Page 4



e  Natural catastrophe and calamity
e  Corona Virus Disease 2019 (COVID-19) Pandemic

Risks Relating to the Commercial Papers

e Liquidity Risk — the Philippine securities markets are substantially smaller, less liquid and more
concentrated than the major securities markets

e  Price Risk — the CPs’ market value moves (either up or down) depending on the change in interest
rates

e  Retention of Ratings Risk — there is no assurance that the rating of the CPs will be retained
throughout the life of the CPs

For a more detailed discussion on the risks in investing, see section on “Risk Factors” beginning on page 23
of this Prospectus, which, while not intended to be an exhaustive enumeration of all risks, must be
considered in connection with a purchase of the CPs.

This Prospectus includes forward-looking statements. The Company has based these forward-looking
statements largely on its current expectation and projections about future events and financial trends
affecting its business and operations. Words including, but not limited to “believe”, “may”, “will”,
“estimates”, “continues”, “anticipates”, “intends”, “expects” and similar words are intended to identify
forward-looking statements. In light of the risks and uncertainties associated with forward-looking
statements, investors should be aware that the forward-looking events and circumstances in this
Prospectus may or may not occur. The Company’s actual results could differ significantly from those

anticipated in the Company’s forward-looking statements.

The contents of this Prospectus are not to be considered as legal, business or tax advice. Each prospective
purchaser of the CPs receiving a copy of this Prospectus acknowledges that he has not relied on the Sole
Issue Manager, Arranger and Underwriter or Selling Agents in his investigation of the accuracy of such
information or his investment decision. Prospective purchasers should consult their own counsel,
accountants or other advisors as to legal, tax, business, financial and related aspects of a purchase of the
CPs.

The CPs are offered solely on the basis of the information contained and the representations made in this
Prospectus. No dealer, salesman or other person has been authorized by the Company or by the Sole Issue
Manager, Arranger and Underwriter to issue any advertisement or to give any information or make any
representation in connection with the Offer other than those contained in this Prospectus and, if issued,
given or made, such advertisement, information or representation must not be relied upon as having been
authorized by the Company or by the Sole Issue Manager, Arranger and Underwriter.

The laws of certain jurisdictions may restrict the distribution of this Prospectus and the offer and sale of the
CPs. Persons into whose possession this Prospectus or any of the CPs come must inform themselves about,
and observe any such restrictions. Neither the Company, the Issue Manager/Underwriter and the Selling
Agents, nor any of its or their respective representatives are making any representation to any prospective
purchaser of the CPs of the legality of any investment in the CPs by such prospective purchaser under
applicable legal investment or similar laws or regulations.

A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE
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SECURITIES AND EXCHANGE COMMISSION BUT HAS NOT YET BEEN DECLARED EFFECTIVE. NO
OFFER TO BUY THE SECURITIES CAN BE ACCEPTED AND NO PART OF THE PURCHASE PRICE CAN
BE ACCEPTED OR RECEIVED UNTIL THE REGISTRATION STATEMENT HAS BECOME EFFECTIVE,
AND ANY SUCH OFFER MAY BE WITHDRAWN OR REVOKED, WITHOUT OBLIGATION OR
COMMITMENT OF ANY KIND, AT ANY TIME PRIOR TO NOTICE OF ITS ACCEPTANCE GIVEN AFTER
THE EFFECTIVE DATE. AN INDICATION OF INTEREST IN RESPONSE HERETO INVOLVES NO
OBLIGATION OR COMMITMENT OF ANY KIND. THIS PROSPECTUS SHALL NOT CONSTITUTE AN
OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY.

The Company is organized under the laws of the Republic of the Philippines. Its principal office is located at
Alsons Building, 2286 Chino Roces Avenue, Makati City 1231, Philippines, with telephone number +632
8982 3000. Any inquiry regarding this Prospectus should be forwarded to the Company or to Multinational
Investment Bancor