The prospectus is being displayed on the website of Megawide Construction Corporation to
make the prospectus accessible to more investors. The Philippine Stock Exchange, Inc. (the
“PSE”) assumes no responsibility for the correctness of any of the statements made or
opinions or reports expressed in the prospectus. Furthermore, the PSE makes no
representation as to the completeness of the prospectus and disclaims any liability whatsoever
for any loss arising from or in reliance in whole or in part on the contents of the prospectus.
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This Prospectus relates to the offer and sale of up to 15,000,000 cumulative, non- voting non-
participating, non-convertible, redeemable (non-reissuable) perpetual preferred shares with a par
value of One Peso (P1.00) per share (the “Series 5 Preferred Shares”, “Offer Shares” or “Shares”)
of Megawide Construction Corporation (“Megawide” or “MWIDE” or the “Company” or the “Issuer”),
a corporation incorporated and existing under Philippine laws (the “Offer”). The Offer is for
15,000,000 Series 5 Preferred Shares (the “Shares”), subject to the registration requirements of the
Securities and Exchange Commission (“SEC”). The Offer Shares are to be issued at a subscription
price of P100.00 per share (the “Offer Price”). The Offer Shares will be issued by the Company
from its 15,000,000 unissued cumulative, non-voting, non-participating, non-convertible, perpetual
Series 5 Preferred Shares.!

The distribution and sale of the Series 5 Preferred Shares shall be made solely in the Philippines
through RCBC Capital Corporation (“RCBC Capital” or the “Sole Issue Manager, Lead
Underwriter and Bookrunner”) and the Selling Agents named herein who shall sell and distribute
the Series 5 Preferred Shares to third party buyers/investors at the Offer Price.

The Series 5 Preferred Shares will be listed on the Main Board of the Philippine Stock Exchange,
Inc. (“PSE”) on [March 31, 2023], (the “Listing Date”) under the trading symbol “MWP5” for the
Shares.

Following the Offer, the Company will have 2,013,409,717 Common Shares and 386,016,410
Common Shares held in treasury; 26,220,130 Series 2A Preferred Shares, and 17,405,880 Series
2B Preferred Shares, 29,000,000 Series 3 Preferred Shares, 40,000,000 Series 4 Preferred Shares
issued and outstanding shares and 15,000,000 Series 5 Preferred Shares?.

The holders of the Series 5 Preferred Shares do not have identical rights and privileges with holders
of the existing Common Shares and existing Series 2, Series 3 and Series 4 Preferred Shares of the
Company. Any and all Preferred Shares of the Corporation shall have preference over Common
Shares in dividend distribution and in case of liquidation or dissolution. For further discussion,
please refer to “Description of Shares”.

The declaration and payment of dividends on each Dividend Payment Date will be subject to the
sole and absolute discretion of the Board of Directors (the “Board”), to the extent permitted by law
and subject to the covenants (financial or otherwise) in the loans and credit agreements to which
Megawide is a party and the requirements under applicable laws and regulations. The declaration
and payment of dividends (except stock dividends) do not require any further approval from the
shareholders.

As and if declared by the Board, dividends on the Series 5 Preferred Shares shall be at a fixed rate
of [*]% per annum, in all cases calculated in respect of each share by reference to the Offer Price
thereof for the Dividend Period (as defined below) (the “Initial Dividend Rate”). Subject to the
limitations described in this Prospectus, cash dividends on the Series 5 Preferred Shares will be
payable on a quarterly basis in arrears on a Dividend Period (as defined herein).

Unless the Series 5 Preferred Shares have been redeemed by the Company three (3) years from
the Listing Date (the “First Optional Redemption Date”) or on the next Banking Day in case of the
First Optional Redemption Date falls on a non-Banking Day, the dividend rate will be adjusted at the
higher of (a) the sum of (i) the simple average of the closing per annum rates of 5-year BVAL rate,
or if such 5-year BVAL rate is not available or cannot be determined, any such successor rate
generally accepted by the Bankers Association of the Philippines (“BAP”) or the Bangko Sentral ng

1 The Company has submitted an application for the increase in the authorized capital stock with the Securities and
Exchange Commission (“SEC”), and such application is pending approval with the SEC.
The Company has submitted an application for the increase in the authorized capital stock with the Securities and
Exchange Commission (“SEC”), and such application is pending approval with the SEC.
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Pilipinas (“BSP”), as shown on the PDEX page (or such successor page) of Bloomberg (or such
successor electronic service provider) for three consecutive days ending on (and including) the day
3 years from the Listing Date and (ii) 4.00%; or (b) the floor rate of 12.00% (the “Step Up Rate”).

Provided, that in the event the First Optional Redemption Date falls on day that is not a Banking
Day:

(a) the rate setting will be done on the immediately succeeding Banking Day using the average
of the relevant BVAL rates for the three (3) consecutive Banking Days preceding and
inclusive of the said rate setting date; and

(b) the applicable Step Up Rate (the “Step-Up Rate”, see “Summary of the Offering”) will be
applied commencing on the Step-Up Date (which is on the day three (3) years from the
Listing Date of the Series 5 Preferred Shares).

Dividends on the Series 5 Preferred Shares will be cumulative. If for any reason the Issuer’s Board
does not declare a dividend on the Series 5 Preferred Shares for a Dividend Period, the Issuer will
not pay a dividend on the Dividend Payment Date for that Dividend Period. However, on any future
Dividend Payment Date on which dividends are declared, holders of the Series 5 Preferred Shares
as of record date of such dividends must receive the dividends due them on such Dividend Payment
Date as well as all dividends due and payable or dividends in arrears in respect of prior Dividend
Periods (“Dividends in Arrears”) (see “Description of the Shares”).

As and if declared by the Board, the Issuer may redeem the Series 5 Preferred Shares in whole (not
in part), on the First Optional Redemption Date or on any Dividend Payment Date thereafter (each of
the First Optional Redemption Date and the Dividend Periods thereafter, an “Optional Redemption
Date”) after giving not less than thirty (30) days nor more than sixty (60) days prior written notice to
the Stock Transfer Agent from its intended date of redemption, at a redemption price equal to the
relevant Offer Price of the Series 5 Preferred Shares plus all dividends due them on such Optional
Redemption Date as well as all Dividends in Arrears after deduction of transfer costs customarily
chargeable to stockholders, as applicable, to effect the redemption (the “Redemption Price”). Such
notice to redeem shall be deemed irrevocable upon issuance thereof.

In the event an Optional Redemption Date which the Issuer has chosen as the date to redeem the
Series 5 Preferred Shares falls on a day that is not a Banking Day, the redemption shall be made on
the next succeeding day that is a Banking Day, without adjustment as to the Redemption Price and
the amounts of dividends to be paid.

The Issuer may also redeem the Series 5 Preferred Shares in whole but not in part, at any time prior
to any Optional Redemption Date if an Accounting Event or a Tax Event (each as defined below)
has occurred and is continuing, having given not less than thirty (30) days nor more than sixty (60)
days’ notice prior to the intended date of redemption. The redemption due to an Accounting Event or
a Tax Event shall be made by the Issuer at the Redemption Price which shall be paid within five (5)
Banking Days after the exercise of the right to redeem the Series 5 Preferred Shares.

The Series 5 Preferred Share has a liquidation right equal to the Offer Price plus an amount equal to
any dividends declared but unpaid in respect of the previous dividend period and any accrued and
unpaid dividends for the then current dividend period to (and including) the date of commencement
of the Company’s winding up or the date of any such other return of capital, as the case may be (the
“Liquidation Right”).

Upon listing on the PSE, Megawide may purchase the Series 5 Preferred Shares at any time in the
open market or by public tender or by private contract at any price through the PSE. The Series 5
Preferred Shares so purchased may either be redeemed (pursuant to their terms and conditions as
set out in the Prospectus) and cancelled, or kept as treasury shares, as applicable.

All payments in respect of the Series 5 Preferred Shares are to be made free and clear of any
deductions or withholding for or on account of any present or future taxes or duties imposed by or on
behalf of the Government of the Republic of the Philippines (the “Government”), including but not
limited to, stamp, issue, registration, documentary, value added or any similar tax or other taxes and
duties, including interest and penalties. If such taxes or duties are imposed, the Issuer will pay
additional amounts so that holders of Series 5 Preferred Shares will receive the full amount of the



relevant payment which otherwise would have been due and payable, provided, however, that the
Issuer shall not be liable for (a) the final withholding tax applicable on dividends earned on the
Series 5 Preferred Shares, (b) as applicable, any income tax (whether or not subject to withholding),
percentage tax (such as stock transaction tax), and documentary stamp tax on the redemption or
buy back of the Series 5 Preferred Shares or on the liquidating distributions as may be received by a
holder of Series 5 Preferred Shares, (c) expanded VAT which may be payable by any holder of the
Series 5 Preferred Shares on any amount to be received from the Issuer under the Offer, (d) any
withholding tax on any amount payable to any holder of Shares or any entity which is a non-resident
foreign corporation and (e) applicable taxes to any subsequent sale or transfer of the Series 5
Preferred Shares by any holder of the Series 5 Preferred Shares which shall be for the account of
the said holder (or the buyer in case such buyer shall have agreed to be responsible for the payment
of such taxes). If payments become subject to additional withholding or any new tax as a result of
certain changes in law, rule or regulation, or in the interpretation thereof, and such tax cannot be
avoided by use of reasonable measures available to the Issuer, the Issuer may redeem the Shares
in whole, but not in part, on any Dividend Payment Date (having given not more than thirty (30) days
nor less than sixty (60) days’ notice from the intended date of redemption which must be a Banking
Day) at the Redemption Price (Please see “Summary of the Offer”; the taxes applicable on the
Series 5 Preferred Shares are discussed in the section on “Taxation”).

Documentary stamp tax for the primary issue of the Series 5 Preferred Shares and the
documentation, if any, shall be for the Issuer’s account.

The Series 5 Preferred Shares will constitute direct and unsecured subordinated obligations of the
Issuer ranking at least pari passu in all respects and ratably without preference or priority among
themselves and with all other preferred shares issued or to be issued by the Issuer.

The Series 5 Preferred Shares will be issued in scripless form. Title to the Series 5 Preferred Shares
shall pass by endorsement and delivery to the transferee and registration in the registry of
shareholders to be maintained by the Registrar and Depository Agent (as defined herein).
Settlement of the Series 5 Preferred Shares in respect of such transfer or change of title to the
Shares shall be similar to the transfer of title and settlement procedures for listed securities in the
PSE (see “Summary of the Offer”).

Through the Offer and based on the Offer Price set forth above, the Company expects to raise gross
proceeds of approximately £1,500,000,000.00. The net proceeds from the Offer, estimated to be at
$1,482,694,522.85 determined by deducting from the gross proceeds the SEC registration fees,
underwriting and selling fees, documentary stamp taxes and other related fees and out-of-pocket
expenses, will be used by the Company primarily for the redemption of the outstanding Series 2A
perpetual preferred shares of Megawide which will be due for step up on 27 May 2023. (See “Use of
Proceeds”). No part of the proceeds will be used to reimburse the Company for the filing fees and
expenses incurred in connection with the increase in capital stock to create the Series 5 Preferred
Shares.

RCBC Capital acting as Sole Issue Manager, Lead Underwriter and Bookrunner, shall receive
underwriting fees of 0.50% of the gross proceeds of the Offer, inclusive of amounts to be paid to the
Selling Agents, if any. The commissions to be paid to the Selling Agent shall be equivalent to 0.125%
of the total proceeds of the sale of Series 5 Preferred Shares by such Selling Agent. The 0.125%
commissions shall be inclusive of VAT and will be paid to the Selling Agent less any applicable
withholding tax.

No dealer, salesman, or any other person has been authorized to give any information or to make
any representation not 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, and the Sole
Issue Manager, Lead Underwriter and Bookrunner. The distribution of this Prospectus and the offer
and sale of the Series 5 Preferred Shares may, in certain jurisdictions, be restricted by law. The
Company and Sole Issue Manager, Lead Underwriter and Bookrunner require persons into whose
possession this Prospectus come, to inform them of and observe all such restrictions. This
Prospectus does not constitute an offer of any securities, or any offer to sell, or a solicitation of any
offer to buy any securities of the Company in any jurisdiction, to or from any person to whom it is
unlawful to make such offer in such jurisdiction.



Unless otherwise stated, the information contained in this Prospectus has been supplied by the
Company to the best of its knowledge and belief. The Company (which has taken all reasonable
care to ensure that such is the case) confirms that the information contained in this Prospectus is
correct, and that there is no material statement or omission of fact which would make any statement
in this Prospectus misleading in any material respect. The Company hereby accepts full and sole
responsibility for the accuracy of the information contained in this Prospectus. The Company and the
Sole Issue Manager, Lead Underwriter and Bookrunner have exercised due diligence in ascertaining
that all material representations contained in the Prospectus, its amendments and supplements, are
true and correct, and that no material information was omitted which was necessary in order to
make the statements contained in the aforementioned documents not misleading. The Sole Issue
Manager, Lead Underwriter and Bookrunner confirms that it has exerted reasonable efforts to verify
the information contained herein but do not make any representation, express or implied, as to the
accuracy or completeness of the materials contained herein. The Sole Issue Manager, Lead
Underwriter and Bookrunner, which has made all reasonable enquiries, confirm that this document
contains all information with respect to the Sole Issue Manager, Lead Underwriter and Bookrunner,
and the Series 5 Preferred Shares which is material in the context of the issue and offering of the
Offer Shares, that the information contained herein is true and accurate in all material respects and
is not misleading, that the opinions and intentions expressed herein are honestly held and have
been reached after considering all relevant circumstances and are based on reasonable
assumptions, that there are no other facts, the omission of which would, in the context of the issue
and offering of the Series 5 Preferred Shares, make this document as a whole or any of such
information or the expression of any such opinions or intentions misleading in any material respect
and that all reasonable enquiries have been made by the Issuer to verify the accuracy of such
information. The Issuer accepts responsibility accordingly.

Unless otherwise indicated, all information in this Prospectus is as of date hereof. Neither the
delivery of this Prospectus nor any sale made pursuant to this Prospectus shall, under any
circumstances, create any implication that the information contained herein is correct as of any date
subsequent to the date hereof or that there has been no change in the affairs of the Company and
its Subsidiaries since such date. 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 none of the Company, the
Sole Issue Manager, Lead Underwriter and Bookrunner makes any representation as to the
accuracy of such information. Each person contemplating an investment in the Series 5 Preferred
Shares should make his own independent investigation and analysis of the creditworthiness of
Megawide and his own determination of the suitability of any such investment. The risk disclosure
herein does not purport to disclose all the risks and other significant aspects of investing in the
Shares. A person contemplating an investment in the Series 5 Preferred Shares should seek
professional advice if he or she is uncertain of, or has not understood any aspect of the securities to
invest in or the nature of risks involved in trading of securities, especially those high-risk securities.
Investing in the Series 5 Preferred Shares involves a higher degree of risk compared to debt
instruments. For a discussion of certain factors to be considered in respect of an investment in the
Series 5 Preferred Shares, see the section entitled “Risk Factors”.

Megawide is incorporated under the laws of the Philippines. Its principal office address is at the 20
N. Domingo St, Quezon City, Metro Manila, Philippines, with telephone number +63 2 8655 1111.

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, AND ANY SUCH OFFER MAY BE WITHDRAWN OR
REVOKED, WITHOUT OBLIGATION OF 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 PRELIMINARY PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR
THE SOLICITATION OF AN OFFER TO BUY ANY SERIES 5 PREFERRED SHARES.
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Affiliate

Affordable Housing

Altria

Applicant

Application

Business Day

BBB

BIR

Board or Board of Directors
BOT

BSP

Citicore

CMCI

Company, Issuer,
Megawide, Parent Company

Construction Order Book

COVID-19

DENR

DepEd
Depository Agent
DOH

DOTC

DOTr

DPWH

ECQ

DEFINITION OF TERMS

A corporation that directly or indirectly, through one or more
intermediaries, Controls, is Controlled by, or is under the
common Control of, another corporation

Housing units with a price range of £400,000.00 to
#£3,000,000.00 per unit

Altria East Land, Inc.

A person, whether natural or juridical, who seeks to subscribe
to the Offer Shares by submitting an Application under the
terms and conditions prescribed in this Prospectus

An application to subscribe for Offer Shares pursuant to the Offer
A day (except Saturdays, Sundays and holidays) on which

banks in the Philippines are open for business in Metro Manila,
Philippines

Build, Build, Build Program

Bureau of Internal Revenue

The Board of Directors of the Company
Build-Operate-Transfer Program

Bangko Sentral ng Pilipinas, the central bank of the Philippines

Citicore Holdings Investment, Inc., also referred to in the
Prospectus as the Ultimate Parent Company

Citicore-Megawide Consortium Inc.

Megawide Construction Corporation

The value of construction contracts awarded to the Company
during a specified period

A disease caused by a new strain of coronavirus. Formerly
referred to as ‘2019 novel coronavirus’ or ‘2019-nCoV’.

Department of Environment and Natural Resources
Department of Education

Philippine Depository and Trust Group

Department of Health

Department of Transportation and Communication
Department of Transportation

Department of Public Works and Highways

Enhanced Community Quarantine



Eligible Investors
EPC

FIA

Formwork Systems
GCQ

GDP

Government

GMCAC

GMR

High Technology Building
Systems

Listing Date

MCIA

MCIAA

MECQ

MWCCI

MWMTI

MySpace

NAIA

NIRC

Offer

Offer Period

Offer Price

Offer Shares or Shares

#, P, or Php

Applicants who are qualified to subscribe to the Offer Shares
Engineering, procurement, and construction

Foreign Investments Act of 1991, as amended

Temporary or permanent molds into which concrete or similar

materials are poured

General Community Quarantine

Gross domestic product, or the monetary value of all the
finished goods and services produced within a country’s
borders, calculated on an annual basis

The Government of the Republic of the Philippines
GMR-Megawide Cebu Airport Corporation, a joint venture
between Megawide (60%) and GMR (40%)

GMR Infrastructure Limited

Pre-Cast Concrete and Formwork Systems currently employed
by the Company in construction

The date on which the listing and trading of the Offer Shares
on the PSE begin, expected to be on [March 31, 2023].

Mactan Cebu International Airport

Mactan-Cebu International Airport Authority

Madified Enhanced Community Quarantine

Megawide World Citi Consortium, Inc., a joint venture between
Megawide and World Citi, Inc.

MWM Terminals Inc.

MySpace Properties Inc.

Ninoy Aquino International Airport

Philippine National Internal Revenue Code

The offer for subscription of 15,000,000 Series 5 Preferred
Shares to Eligible Investors subject to the terms and conditions
in this Prospectus and in the Application

The period commencing 9:00 a.m. on [March 13, 2023] and
ending at 12:00 p.m. on [March 21, 2023] within which the
Eligible Investors may subscribe to the Offer Shares

£100.00
15,000,000 Series 5 Preferred Shares each with a par value of
£1.00

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



PCAB
PCD

PCD Nominee

P.D. No. 1746

PDS
PDTC

PFRS
PIFITA

PITX

Philippine Nationals

Philippine Contractors Accreditation Board
The Philippine Central Depository

The PCD Nominee Corporation, a corporation wholly owned by
the PDTC

Presidential Decree No. 1746, entitled “Creating the
Construction Industry Authority of the Philippines”, as amended
by R.A. No. 4566

The Philippine Dealing System

The Philippine Depository and Trust Corporation, the central
securities depositary of, among others, securities listed and
traded on the PSE

Philippine Financial Reporting Standards

House Bill No. 4339 and Senate Bill No. 900 or the Passive
Income and Financial Intermediary Taxation Act

Paranaqgue Integrated Terminal Exchange

Pursuant to the FIA, any of the following:

(a) a citizen of the Philippines; or

(b) a domestic partnership or association wholly owned by
citizens of the Philippines; or

(c) 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

(d) a corporation organized abroad and registered as doing
business in the Philippines under the Corporation Code of
which 100% of the capital stock outstanding and entitled to
vote is wholly owned by Filipinos; or

(e) 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 the Philippine nationals. Where a corporation and
its non-Filipino stockholders own stocks in an SEC-registered
enterprise, at least 60% of the capital stock outstanding and
entitled to vote of both corporations must be owned and held
by citizens of the Philippines and at least 60% of the members
of the Board of Directors of both corporations must be citizens
of the Philippines, in order that the corporations shall be
considered a Philippine national

Pursuant to SEC Memorandum Circular No. 8, Series of 2013,
which generally applies to all corporations engaged in
identified areas of activities or enterprises specifically reserved,
wholly or partly, to Philippine nationals by the Philippine
Constitution, the FIA and other existing laws, amendments
thereto, and implementing rules and regulations of said laws,
for purposes of determining compliance with the constitutional
or statutory ownership requirement, the required percentage of
Filipino ownership shall be applied to both:



PPP

Pre-Cast Concrete System

Prospectus

PSE

Qualified Institutional
Buyer

R.A. No. 4566
RCBC Capital
Registrar
Receiving Agent

Revised Corporation Code

SEC

Series 5 Preferred Shares

Sole Issue Manager, Lead

Underwriter and Bookrunner

SRC

Stock Transfer Agent

Subsidiary

Trading Day

Underwriting Agreement

(i) the total number of outstanding shares of stock entitled to
vote in the election of directors; and

(i) the total number of outstanding shares of stock, whether
or not entitled to vote in the election of directors.

Public-Private Partnership

A construction product resulting from casting concrete in a
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FORWARD LOOKING STATEMENTS

This Prospectus contains forward-looking statements that are, by their nature, subject to
significant risks and uncertainties and should not in any way be confused or considered as
statements of historical fact. Some of these statements can be identified by forward looking
terms such as, “anticipate”, “believe”, “can”, “could”, “estimate”, “expect”, “intend”, “may”, “plan”,
“should”, “will”, “and”, “would” or other similar words. These words, however, are not the
exclusive means of identifying forward-looking statements. These forward-looking statements

include, without limitation, statements relating to:

(&) Known and unknown risks;

(b) Uncertainties and other factors which may cause Megawide’s actual results,
performance or achievements to deviate significantly from any future results;

(c) Performance or achievements expressed or implied by forward-looking statements;

(d) Megawide’s overall future business, financial condition and results of operations,
including, but not limited to, its financial position or cash flow;

(e) Megawide’s goals for or estimated of its future operational performance of results;

() Megawide’s submission of proposal or planned participation in future projects;

(g) Megawide’s dividend policy; and

(h) Changes in Megawide’s regulatory environment including but not limited to, policies,
decisions and determinations of governmental or regulatory authorities.

Such forward-looking statements are based on numerous assumptions regarding Megawide's
present and future business strategies and the environment in which Megawide will operate in
the future. Important factors that could cause some or all of the assumptions not to occur or
cause actual results, performance or achievements to differ materially from those in the forward-
looking statements include, but are not limited to, those disclosed under “Risk Factors”.
These forward-looking statements speak only as of the date of this Prospectus.

Statements in this Prospectus as to the opinions, beliefs and intentions of Megawide accurately
reflect in all material respects the opinions, beliefs and intentions of its management as to such
matters at the date of this Prospectus, although Megawide can give no assurance that such
opinions or beliefs will prove to be correct or that such intentions will not change. This Prospectus
discloses, under the section “Risk Factors” and elsewhere, important factors that could cause
actual results to differ materially from the expectation of the Issuer. All subsequent forward-
looking statements attributable to Megawide or persons acting on behalf of Megawide are
expressly qualified in their entirety by cautionary statements.

Megawide and the Sole Issue Manager, Lead Underwriter and Bookrunner, 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 Megawide’s expectations
with regard thereto or any change in events, conditions, assumptions or circumstances on which
any statement is based. In the light of all the 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 Megawide expects or
even at all. Investors should not place undue reliance on any forward-looking information.



EXECUTIVE SUMMARY

The following summary is qualified in its entirety by the more detailed information, including the
Company’s financial statements and the notes relating thereto, appearing elsewhere in this
Prospectus. Prospective purchasers of the Series 5 Preferred Shares must read the entire
Prospectus carefully, including the section on “Risk Factors”. Capitalized terms not defined in this
summary are defined in the section “Definition of Terms”,

COMPANY OVERVIEW

Megawide was registered with the SEC on July 28, 2004. The Company is one of the country’s
most progressive infrastructure conglomerates, with a portfolio in Engineering, Procurement and
Construction (“EPC”), Airport Infrastructure, and Progressive Property Development. The
Company’s revolutionary construction and engineering solutions continue to shape the industry
by integrating its comprehensive EPC capabilities with innovative construction solution
technologies such as precast, formworks, concrete batching, and specialized logistics systems.
Its principal office is located at 20 N. Domingo Street, Brgy. Valencia, Quezon City.

The Company’s Common Shares were listed at the Philippine Stock Exchange (“PSE”) on
February 18, 2011 under the trading symbol “MWIDE” while the Company’s Series 1 Preferred
Shares were listed in the PSE on December 3, 2014 under the trading symbol “MWP”. The
Company’s Series 2A Preferred Shares and Series 2B Preferred Shares were listed on the PSE
on November 27, 2020 under the trading symbol “MWP2A” and “MWP2B”, respectively. The
Company redeemed its Series 1 Preferred Shares on December 3, 2021.

On November 4, 2022, the Company’s Board of Directors approved the increase in the authorized
capital stock of the Company from #5,080,000,000.00, divided into 4,930,000,000 Common
Shares with par value of 1.00 per share and 150,000,000 cumulative, non-voting, non-
participating, non-convertible, perpetual Preferred Shares with a par value of 1.00 per share, to
5,116,000,000.00, divided into 4,930,000,000 Common Shares with par value of #1.00 per
share and 186,000,000 cumulative, non-voting, non-participating, non-convertible, perpetual
Preferred Shares with a par value of 1.00 per share.?

The foregoing resolution was approved and ratified by the affirmative vote of stockholders owning
at least 2/3 of the entire outstanding capital stock of the Company, during the Special
Stockholders’ Meeting held on December 20, 2022. The power and authority to: (a) implement
the issuance of the Preferred Shares in series, subseries, or in tranches, (b) fix the terms and
conditions of the Preferred Shares as they may be issued in series, sub-series, or in tranches,
and (c) determine the manner by which the Preferred Shares will be subscribed and paid for,
such as but not limited to, a private placement transaction or public offering, is delegated to the
Board of Directors.

Pursuant to such delegated authority of the Board of Directors to issue the Preferred Shares in
series, sub-series or in tranches, the Board of Directors, in its meetings on October 5, 2020,
February 26, 2021, and November 4, 2022, approved the creation of the series of Preferred
Shares, as follows:

(a) Series 1 Preferred Shares consisting of 40,000,000 existing, issued and outstanding preferred
shares which were redeemed last December 3, 2021;

(b) Series 2 Preferred Shares consisting of not more than 50,000,000 shares to be allocated
between Subseries 2A Preferred Shares and Subseries 2B Preferred Shares;

(c) Series 3 Preferred Shares consisting of 29,000,000 existing, issued, and outstanding
preferred shares;

The Company has submitted an application for the increase in the authorized capital stock with the Securities and
Exchange Commission (“SEC”), and such application is pending approval with the SEC.



(d) Series 4 Preferred Shares consisting of 40,000,000 existing, issued, and outstanding
preferred shares preferred shares; and

(e) Series 5 Preferred Shares consisting of 15,000,000 preferred shares to be listed in the PSE
The Offer Shares will be coming from the Series 5 Preferred Shares. 4

The authorized capital stock of the Company is £5,116,000,000.00 divided into 4,930,000,000
Common Shares with a par value of 1.00 per share and 186,000,000 Preferred Shares with a
par value of 1.00 per share.5

As of date, the Company has 2,496,552,137 issued shares composed of: (a) 2,013,409,717
outstanding Common Shares, (b) 386,016,410 Common Shares held in treasury (c) 26,220,130
issued and outstanding Series 2A Preferred Shares; (d) 17,405,880 issued and outstanding
Series 2B Preferred Shares, (e) 29,000,000 issued and outstanding Series 3 Preferred Shares
and (f) 40,000,000 issued and outstanding Series 4 Preferred Shares.b

Following the Offer, the Company will have (a) 2,013,409,717 issued and outstanding Common
Shares and 386,016,410 Common Shares held in treasury; (b) 26,220,130 issued and
outstanding Series 2A Preferred Shares and 17,405,880 issued and outstanding Series 2B
Preferred Shares; (c) 29,000,000 issued and outstanding Series 3 Preferred Shares; (d)
30,000,000 issued and outstanding Series 4 Preferred Shares and (e) 15,000,000 issued and
outstanding Series 5 Preferred Shares.

As of date of this Prospectus, Megawide’s Board is composed of Mr. Edgar B. Saavedra, Mr.
Manuel Louie B. Ferrer, Mr. Oliver Y. Tan, Mr. Ramon H. Diaz, former Chief Justice Hilario G.
Davide, Jr., Mr. Celso P. Vivas, and Atty. Lilia B. de Lima. Meanwhile, Megawide’s management
team is headed by its President, CEO, and Chairman of the Board, Mr. Edgar B. Saavedra, a
licensed civil engineer, who has been practicing for over twenty (20) years.

As of September 30, 2022, the Company's major shareholders are PCD Nominee Corporation
(Filipino) with 64.48% of the total issued and outstanding common stock, Citicore Holdings
Investment Inc. (“Citicore”) with 29.71% and PCD Nominee Corporation (Non-Filipino) with
3.85%. Meanwhile, Megacore Holdings, Inc., whose common shares in the Company are lodged
with PCD Nominee Corporation (Filipino), has a 30.68% ownership interest in the same.

The Company is currently servicing the majority of high-rise residential, commercial, office and
mixed-use development projects in Metro Manila for several major local developers, primarily for
its use of High Technology Building Systems, and quality workmanship. While Megawide is
constantly invited to bid for major domestic high-rise building projects, it opts to focus on a
selected clientele that provides synergy in business operations and better risk management. The
Company’s major clients include a variety of top and small property developers such as Suntrust
Home Developers, Inc., Megaworld Corporation, 8990 Holdings, Inc., Double Dragon Properties
Corp., and HTLand, Inc.

Among the contracts sealed by the construction segment are the CP-104 Manila Subway,
Suntrust Home Developers’ Suncity West Side City project, Megaworld’s Newport Link project,
and the DOTr's Malolos Clark Railway Phase 1 Project which is a joint venture project with
Hyundai Engineering & Construction Co., Ltd., and Dong-ah Geological Engineering Company
Ltd. The Company also signed a joint venture agreement with the local government of Cebu City
for the modernization of the Carbon Market. The new market will serve as Cebu City’s heritage
district and will be composed of a restored Compania Maritama, a refurbished Freedom Park, and

The Company has submitted an application for the increase in the authorized capital stock with the Securities and
Exchange Commission (“SEC”), and such application is pending approval with the SEC.
The Company has submitted an application for the increase in the authorized capital stock with the Securities and
Exchange Commission (“SEC”), and such application is pending approval with the SEC.
The Company has submitted an application for the increase in the authorized capital stock with the Securities and
Exchange Commission (“SEC”), and such application is pending approval with the SEC.



a modernized Carbon Market. For details of these projects, see “Description of Business” of this
Prospectus.

To support its contracts and to gear up for more projects in the upcoming years, the Company
has approximately 14-hectare state-of-the-art Precast Concrete Manufacturing Complex in
Taytay, Rizal. The facility is fully automated and is considered to be the largest and most
advanced precast plant in the country as well as in Southeast Asia. Through this technology,
Megawide will be able to realize the full potential and inherent benefits of pre-cast concrete
building solutions such as shorter construction period, cost efficiency, increased productivity and
enhanced operational capability.

The Company also operates the second-largest airport in country, the Mactan-Cebu International
Airport, which serves as the gateway to Cebu and other top tourist destinations in the Southern
Philippines. In addition, Megawide also operates the first and only landport, the Parafiaque
Integrated Terminal Exchange, which currently serves as the model for a safe, secure, and
efficient public transport system in the Philippines. Both these assets were secured through
separate concession agreements from the government.

On December 16, 2022, the Company and GMR Airports International, B.V. (GAIBV) closed their
transaction with Aboitiz InfraCapital, Inc. (AIC) for AIC’s acquisition of shares in GMCAC, the
developer and operator of the award-winning MCIA.

AIC acquired a 33 and 1/3% minus 1 share stake in GMCAC from Megawide and GAIBV while
the Company and GAIBV simultaneously issued Exchangeable Notes to AIC amounting to £15.5
billion, which will mature on 30 October 2024, and are expected to be exchanged by AIC for the
remaining 66 and 2/3% plus 1 share of GMCAC’s outstanding capital stock.

Accordingly, the Company owns 33 and 1/3% plus 1 share of GMCAC as of date of this
Prospectus.

COMPETITIVE STRENGTHS

The Company believes that its principal strengths are the following: (1) fully-integrated EPC
services, utilizing the most modern and state-of-the-art building technologies and employing a
young, modern and branded fleet of building equipment; (2) AAAA and Large B contractor's
license; (3) largest and most advanced pre-cast system facility and capacity; (4) largest private
sector airport operator; (5) operates the first and only landport in the Philippines; (6) strong brand
name and proven track record; and (7) organizational capability and flexibility. For a discussion of
these strengths, see “Description of Business” of this Prospectus.

BUSINESS STRATEGY

The Company sees various opportunities in the private domestic real estate construction, public
infrastructure projects, and transport-oriented developments, specifically in terms of addressing
and improving the infrastructure development in the country through the National Government's
initiative under its Modified BBB Program. Specifically, the Company is keen on the following
business strategies: (1) expand its business into other segments, including but not limited to
public infrastructure developments; (2) actively pursue value-accretive transport-oriented projects
in the government pipeline; (3) capitalize on its fully-integrated EPC advantages; (4) leverage
organizational competence and flexibility; and (5) constantly improve productivity and enhance
operational efficiency in its on-going and future projects. For details of these strategies, see
“Description of Business” of this Prospectus.



RISK FACTORS

Before making an investment decision, investors should carefully consider the risks associated
with an investment in the Series 5 Preferred Shares. These risks include:

1. Risks relating to the Company and its business

The Company is exposed to the cyclical nature of a construction business coupled
by risks associated with the Philippine’s property development market, including
potential construction contract cancellations.

The on-going situation of the COVID-19 pandemic or any other public health
outbreaks or epidemics could have negative effects on the Company’s business
operations.

The Company is exposed to credit risk on its receivables.

The Company is a party to a number of related party transactions.

The Philippine Construction Industry is subject to extensive regulation by the
Government.

a. Risks relating to the Construction Segment

e The construction industry is facing a skilled labor shortage.

e The volatility in the price of construction materials could affect the Company's
profitability.

e The Company's reputation will be adversely affected if its projects are not
completed on time, or if projects do not meet customer requirements.

e The Company may be exposed to liquidity risk from delayed payments of
progress billings.

e The availability of construction materials may affect the Company'‘s projects.

e The Company has exposure to government projects.

O

. Risks relating to the Airport (MCIA) Segment
Modernization of existing and opening of new airports in the country.
Tourism-related travel may not immediately return to pre-pandemic levels given
threat of resurgence of COVID-19 pandemic.

o

. Risks relating to the Landport (PITX) Segment
People traffic in terminal may be impacted by social distancing protocols.
Long-term contracts with office tenants may be affected by anti-POGO
sentiments.

d. Risks relating to projects with Original Proponent Status

2. Risks relating to the Company’s Series 5 Preferred Shares

The Series 5 Preferred Shares may not be a suitable investment for all investors.
The market price of the Series 5 Preferred Shares may be volatile, which could
cause the value of investors’ investments in the Series 5 Preferred Shares to
decline.

The dividends on the Series 5 Preferred Shares may not be paid in full, or at all.
The Series 5 Preferred Shares are subordinate to the Issuer’s other indebtedness.
There may be insufficient distributions upon liquidation.

The ability of the Company to make payments to the holders of Series 5 Preferred
Shares is limited by terms of Megawide's other indebtedness.

The Series 5 Preferred Shares have no fixed Maturity Date and Megawide has the
Sole Right to Redemption.

There may be a lack of public market for the Series 5 Preferred Shares.

There may be a limited market for the Series 5 Preferred Shares, so there may be
limited liquidity in the market.

Non-payment of dividends may affect the Trading Price of the Series 5 Preferred
Shares
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e Holders of Series 5 Preferred Shares may not be able to reinvest at a similar return
on investment.

e The Series 5 Preferred Shares have no voting rights.

e There are restrictions on foreign ownership of Megawide’s Series 5 Preferred
Shares by non-Philippine Nationals.

e The Series 5 Preferred Shares may be affected by the PIFITA.

3. Risks Relating to the Philippines

e The Company’s business may be negatively affected by slowdown in the Philippine
and global economy.

e Political or social instability, acts of terrorism or military conflict or changes in laws
and policies could adversely affect the financial results of the Company.

e If foreign exchange controls were to be imposed, the Company’s ability to access
foreign currency to purchase raw materials and equipment and to service foreign
currency denominated debt obligations could be adversely affected.

e The occurrence of natural catastrophes or man-made catastrophes or electricity
blackouts may materially disrupt the Company’s disruptions.

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

4. Risks Relating to Pending Material Legal Proceedings

e The Company’s finances may be negatively affected should any of the claims for
sum of money be granted.

e The operation of the Company’s construction sites may be stalled should its
license as a contractor be suspended or revoked.

e The Company’s goodwill or relationship with its clients and subcontractors may
be negatively affected due to the issues which brought about the material legal
proceedings.

e The suspension of the Company’s licenses and franchises may negatively affect
its reputation and impact its future transactions.

CORPORATE INFORMATION

The Company has its principal place of business at 20 N. Domingo Street, Brgy. Valencia,
Quezon City, Metro Manila. The Company‘s finance department, headed by its Chief Finance
Officer, Mr. Ramon H. Diaz, and Assistant Vice President for Investor Relations, Mr. Rolando
Bondoy, can be reached at +632 655 1111 loc. 803. Information on the Company may be
obtained at www.megawide.com.ph.
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SUMMARY OF FINANCIAL INFORMATION

The selected financial information set forth in the following table has been derived from Megawide’s
unaudited interim financial statements as of and for the period ended September 30, 2022 and
September 30, 2021, and the Company’s audited financial statements as of and for the years
ended December 31, 2021, 2020, and 2019 , and should be read in conjunction with the financial
statements and notes thereto contained in this Prospectus and the section entitled “Management’s
Discussion & Analysis of Financial Condition” and other financial information included herein.

The financial statements of the Company for the years ended December 31, 2021, 2020 and 2019
were audited by Punongbayan & Araullo. The summary of financial information set forth below
does not purport to project the results of operations or financial conditions of Megawide for any

future period or date.

(Amounts in P thousands)

As of September 30

As of December 31

As Restated

2022 2021 2021 2020 2019
ASSETS
CURRENT ASSETS
Cash and cash equivalents £3,975,818 $6,508,449 5,846,088 $7,226,150 6,518,600
Trade and other receivables — net 17,828,104 16,566,747 16,970,555 15,299,050 17,373,477
Financial assets at fair value
through profit or loss - - - - -
Construction materials 2,700,040 1,779,933 2,045,159 1,719,043 1,287,128
Contract assets 5,334,452 4,519,027 4,777,705 4,231,600 3,975,734
Costs in excess of billings on
uncompleted contracts - - - - -
Other current assets 11,409,052 9,369,712 10,132,960 7,956,744 6,310,723
Non-current assets held for sale 36,029,906 - - - -
Total Current Assets 77,277,372 38,743,868 39,772,467 36,432,587 35,465,662
NON-CURRENT ASSETS
Financial assets as fair value
through other comprehensive
income 3,544 3,544 3,544 3,544 3,544
Available-for-sale financial
assets - - - - -
Investments in associates 815,468 874,390 861,513 929,196 959,507
Concession assets - 30,348,924 30,503,823 29,928,728 29,436,586
Property, plant, and equipment -net 6,627,952 6,796,969 7,166,867 7,497,348 7,666,010
Investment properties 4,412,496 4,311,534 4,493,344 4,120,894 4,186,720
Deferred tax assets - net 51,660 533 24,595 9,626 44,299
Other non-current assets 302,813 2,531,188 2,350,476 2,421,846 3,001,998
Total Non-current Assets 12,213,933 44,867,082 45,404,162 44,911,182 45,298,664
TOTAL ASSETS P89,491,305 P83,610,950 P85,176,629 £81,343,769 P80,764,326
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Interest-bearing loans and
borrowings £15,152,058 13,096,888 £14,780,086 £13,110,458 £14,681,061
Trade and other payables 6,568,731 8,137,183 8,616,715 8,291,951 8,167,589
Contract liabilities 4,082,107 5,934,095 3,703,189 2,115,257 2,805,627
Billings in excess of costs on
uncompleted contracts - - - - -
Other current liabilities 224,501 422,305 265,860 218,177 220,063
Non-current liabilities held for sale 30,190,674 - - - -
Total Current Liabilities 56,218,071 27,590,471 27,365,850 23,735,843 25,874,340
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(Amounts in P thousands)

As of September 30

As of December 31

2022 2021 2021 2020 2019
NON-CURRENT LIABILITIES
Interest-bearing loans and
borrowings 13,318,003 34,475,349 34,721,410 32,809,908 33,071,851
Contract liabilities 1,405,179 - 2,056,202 2,478,673 2,125,643
Post-employment defined
benefit obligation 278,235 348,530 300,125 343,402 340,208
Deferred tax liabilities - net 28,299 904,736 872,561 801,849 612,630
Other non-current liabilities 396,124 656,928 659,573 651,626 741,142
Total Non-current Liabilities 15,425,840 36,385,543 38,609,871 37,085,458 36,891,474
Total Liabilities 71,643,911 63,976,014 65,975,721 60,821,301 62,765,814
EQUITY
Equity attributable to shareholders
of the Parent Company:
Common stock 2,399,426 2,399,426 2,399,426 2,399,426 2,399,426
Preferred stock 128,626 88,626 128,626 87,001 40,000
Additional paid-in capital 16,987,856 13,057,712 16,987,856 13,057,712 8,776,359
Revaluation reserves 91,392 (9,228) 94,012 (8,951) (63,384)
Other reserves (22,475) (22,475) (22,475) (22,475) (22,475)
Treasury shares (8,615,691) (4,615,691) (8,615,691) (4,615,691) (3,912,618)
Retained earnings 4,729,954 5,944,266 5,555,677 6,404,292 7,083,443
Total equity attributable to
shareholders of the Parent
Company 15,699,088 16,842,636 16,527,431 17,301,314 14,300,751
Non-controlling interests 2,148,306 2,792,300 2,673,476 3,221,154 3,697,761
Total Equity 17,847,394 19,634,936 19,200,908 20,522,468 17,998,512
TOTAL LIABILITIES AND EQUITY P89,491,305 £83,610,950 P85,176,629 £81,343,769 80,764,326
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(Amounts in P thousands)

For the nine months
ended September 30

For the years ended
December 31

As Restated

2022 2021 2021 2020 2019
CONTINUING OPERATIONS
REVENUES
Construction operation revenues 10,318,700 £10,556,039 14,329,464 £10,842,200 £15,309,069
Landport operations revenues 276,262 513,820 715,039 902,414 555,402
Trading operations revenues 93,129 10,277 23,426 69,945 326,221
10,688,090 11,080,136 15,067,929 11,814,559 16,190,692
DIRECT COSTS
Cost of construction operations 8,824,616 8,948,293 12,130,698 9,393,547 13,291,798
Cost of landport operations 255,378 230,258 369,474 355,896 334,155
Cost of trading operations 55,936 7,849 15,969 20,960 88,214
9,135,930 9,186,400 12,516,141 9,770,403 13,714,167
GROSS PROFIT 1,552,160 1,893,735 2,551,788 2,044,156 2,476,525
OTHER OPERATING
EXPENSES 784,547 753,887 1,369,704 1,030,783 1,203,309
OPERATING PROFIT 767,614 1,139,848 1,182,083 1,013,373 1,273,217
OTHER INCOME (CHARGES)
Finance costs - net (701,493) (764,648) (1,040,510) (977,924) (798,796)
Others - net 324,853 344,096 