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SECURITIES AND EXCHANGE COMMISSION

SEC FORM 17-A

ANNUAL REPORT PURSUANT TO SECTION 17
OF THE SECURITIES REGULATION CODE AND SECTION 141
OF CORPCRATION CODE OF THE PHILIPPINES

For the fiscal year ended: 31 December 2025

SEC Identification Number: 165539

BIR Tax Idenfificaticn No.: 000-157-237-000

Exact name of issuer as specified in its charter: CYBER BAY CORPORATION

Makati City, Philippines 6. [ ]| (SECUseOnly)
Province, Couniry or other jurisdiction of Industry Classification Code:

incorperation or organization

Suite 2402 Discovery Center, 25 ADB Avenue 1605
Crtigas Center, Pasig City

Address of principal office Postal Code
(632) 8633 9757

Issuer's telephone number, including area code
Former name, former address, and former fiscal year. If changed since last report. NfA

Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the RSA {information on number
of shares and amount of debt is applicable only to corporate regisirants):

Title of Each Class Number of Shares of Common Siock
Outstanding or Amount of Debt Outstanding

Common PhP8,180,000,000.00
*Note: The Total issued and outstanding shares are:
Commaon £,806,878,853
Prefarred 6,467.950,603

Are any or all of these securities listed on a Stock Exchange
Yes [ X] No [ ]

Check whether the issuer:

(a) has fiied all reports required to be filed by Section 17 of the SRC and SRC Rule 17 thereunder of Section 11 of the
RSA and RSA Rule 11{a)-1 thereunder, and Sections 26 and 141 of The Corporation Code of the Philippines during
the preceding (12) months (or for such shorter period that the Company was required to file such reports);

Yes [X] No [}

(b) has been subject to such filing requirements for the past 20 days.
Yes [X] No []



13. Aggregate market value of the voting stock held by non-affiliates of the Company. PhP822,493,728.87 (Based on closing
market price of PhP0.33 on 17 June 2021}

DOCUMENTS INCORPORATED BY REFERENCE:
Portions of the GCompany’s 2025 Annual Report to Siockholders are incorporated by reference into Parts Il and il of this report.

THE COMPANY UNDERTAKES TO PROVIDE WITHOUT CHARGE TO EACH PERSON, ON THE WRITTEN REQUEST
OF ANY PERSON, COPY OF CYBER BAY CORPORATION ANNUAL REPORT ON SEC FORM 17-A.

Writien request for a copy of the Annual Report or SEC Form 17-A should be addressed to:

ATTY. RYAN V. ROMERO
Corporate Secretary/Compliance Officar
Suite 2801 Discovery Center, 25 ADB Avenue
Ortigas Center, Pasig City

PART [ - BUSINESS AND GENERAL INFORMATION
Item 1. Business

Cyber Bay Corporation (the “Company”) was organized fo undertake real estate development (except real estate subdivision)
and reclamation. The Company was incorporated on 08 July 1989. The Cempany has changed its name from First Lepanto
Corporation to Guoco Land {Philippines), Inc. in 1994, to Centennial City Inc. in 1986, and to Cyber Bay Corporation in 2000.

On 30 March 1996, the Company, Central Bay Reclamation and Development Corporation (“Ceniral Bay") and certain of
shareholders Central Bay's shareholders entered into a Memcrandum of Agreement which involved the restructuring of the
Company and the consolidation of certain businesses and assets of the Company and Central Bay.

The restructuring of the Company entailed the transfer to Prime Orion Philippines, Inc. (formerly Guoco Holdings Philippines,
inc.) of the Company's investments in the following corporations: Tutuban Properties Inc., Guoco Property Development Inc.,
Manila Southcoast Development Corporation, Mandaue Resources and Realty Corporafion, Luck Hock Venture Holdings,
Inc., First Lepanto Ceramic Wares Inc. and First Lepanto Realty Inc. and the seftiement of all intercompany liabilities relating
to such corporations.

The business consolidation involved the issuance by the Company of 4 billion shares of stock (with par value of PhP1.00 per
share) to certain Central Bay shareholders in exchange for 4.8 million Central Bay shares of stock (with par value of PhP100.00
per share) held by the Central Bay shareholders. Upon completion of the business consolidation, the Company assumed full
ownership of Central Bay, including its Joint Venture Agreement (JVA) with the Public Estates Authority (PEA} (now known
as the Philippine Reclamation Authority [PRA]) to reclaim 750 hectares of land along Manila Bay (the “Reclamation Project”)
as its new property core holding.

Aside from the aforementioned business consolidation, no other material reclassification, merger, consolidation or purchase
has been implemenied. However, ten {10) floors of the BA Lepanto Building cwned by the Company was the subject of a
Dacion en Pago arrangement with the Philippine National Bank in 19€9.

With the Reciamation Project, the Company was afforded a unique flagship waterfront development; at 750 hectares, it was
supposed to be a substantial fully integrated township that can spearhead the redevelopment of the Maniia Bay in tandem
with the government's progressive Bay City Development.

A controversy on the validity of the JVA arose and several investigations and fact-finding committees were created to
determine its validity. Finally, on 28 May 1998, the JVA was amended and approved by the Office of the President and the
Government Corporate Monitoring and Coordinating Committee.

After having cbtained all the government approvals and endorsements under two Administrations (Presidents Fidel Ramos
and Joseph Estrada) and pursuant to the Amended JVA, Central Bay conducted a review of alf contracts and project plans in
preparaticn for the resumption of the long-delayed implementation of the Reclamation Project. Preparations included the re-



bidding of the dredging and reclamation contract, which were previously suspended. In addition, Central Bay urgently
addressed the informal settlers issue and incurred huge operational expenses in securing the cleared islands within the project
site. These expenditures were undertaken by Central Bay in the ordinary course of business pursuant fo its JVA/AJIVA with
PEA and done in utmost goed faith.

However, on 09 July 2002, after having invested heavily into the Reclemation Project, including the cash advances given to
PEA and the cost for the relocation of informal settlers in the area, not to mention the funds that were injected to run the
operations of Central Bay from 1995 fo 2002, the Supreme Court promuigated a decision in the case of Chavez v. PEA and
Amarj Coastal Bay Development Corporation (G.R. No. 133250, 09 July 2002, 384 SCRA 152), permanently enjoining PEA
and Central Bay from implementing and declaring the Amended JVA as null and void ab initic. Central Bay's Motion for
Reconsideration was denied.

The Supreme Court stated that “[d]espite the nullity of the Amendad JVA, Central Bay is not precluded from recovering from
the PEA in the proper proceedings, on a quantum merit basis, whatever Central Bay may have incurred in impiementing the
Amended JVA, prior to its declaration of nullity.”

On 20 November 2009, the Company sent a letter to the PEA {now PRA) for the payment of approximately PhP13.4 billion.
This amount represents all costs, losses, liabilities, and expenses incurred by Central Bay computed as of September 2008
pursuant to the Amended JVA.

In a letter dated 8 February 2010, PRA, through its foermer General Manager and CEO, Andrea D. Domingo, acknowledged
that of the claims for reimbursement made by Central Bay, PRA was able to verify the total amount of PhP1,004,438,048.45
as the amount due for reimbursement and PRA did not, at that time, find any sufficient basis for the payment of Central Bay's
other claims including cost of money, reimbursement of professional and legal fees, interest and bank charges on loan, foreign
exchange losses on loans, pre-operating and operating expenses, input tax, and documentary stamp tax. Central Bay then
conducted a more thorough intemal review of pertinent documents and re-computation of its claims vis-a-vis the findings of
PRA.

Thus, on 13 December 2010, Central Bay filed a Petition with the COA to claim for reimbursement with the revised amount
due totaling Ph11,527,573,684.12 (down from the initial claim of PhP13,385,972,469) and not merely PhP1,004,439,048.45
as initially determined by the PRA. Considering that PRA has already validated and acknowledged Central Bay’s claim for
reimbursemant in the amount of PhP1,004,439,048 45, the only issue submitted io the COA is whether or not the other claims
of Central Bay which were initially found by PRA to be without sufficient basis are likewise rightiul items for reimbursement in
light of recognized government acceunting standards.

On 03 February 2014, the Company received a letter from the PRA which states that in addition to the verified amount of
PhP1,004,439,048.45, the Company is entitled to additional reimbursements in the amount of PhP22,562,435.34.

On 14 October 2018, Ceniral Bay and PRA entered into a Compromise Agreement where PRA shall cede to Central Bay
parcels of land with value equal to the validated claim of PhP1.027 billion. in exchange, Central Bay shall waive ail other
claims subject of the pending pefition with the COA and any other ¢laims arising from or in connection with the Amended JVA.
The Compromise Agreement shall become effective upon approval of the COA.

On 11 November 2016, Central Bay and PRA filed a Joint Motion for Judgment based on the Compromise Agreement before
the COA to seek its approval. On 23 May 2019, the COA ruled that the Compromise Agreement is void and pariially granted
reimbursement in the amount of PhP714,937,790.29. COA denied Central Bay's mofion for reconsideration on 21 January
2020.

On 19 August 2020, the Supreme Court En Banc required COA and PRA to comment to the Petition for Certiorari.

In its Resolution dated 08 September 2020, the Supreme Court directed Central Bay to file its Reply to COA’s comment, which
it filed on 23 April 2021.

PRA subsequently filed a Motion to Admit with attached Manifestation and Comment dated 30 September 2021. In its Motion,
it prayed that the Supreme Court admit PRA’s Comment which was belatedly filed.

The PRA substantially adopted the findings of the COA as its Comment on Centrai Bay's Petition for Certiorari. Specifically,
while it confirmed that the PRA-validated claim amounted to PhP1,004,439,048.45, it echeed the COA's findings that only the
amount of PhP714,937,790.29 may be allowed as supported by original documents or evidence.



In a Decision dated 05 April 2022, the Supreme Court declared the Compromise Agreement between Central Bay and the
PRA void ab initio for being contrary to the 1987 Constitution, Executive Order No. 282, Administrative Code of 1987, and the
Government Auditing Code of the Philippines. Further, the Supreme Court disallowed Central Bay's money claims except for
the amount of Seven Hundred Fourteen Million Nine Hundred Thirty-Seven Thousand Seven Hundred Ninety and 29/100
Pesos (PhP714,937,790.29) representing advance payment for the reclamation and project development. Central Bay then
filed a Motion for Reconsideration dated 15 December 2022.

In a Resolution dated 07 February 2023, the Supreme Court denied with finality Central Bay's Motion for Reconsideration
dated 15 December 2022, and affirmed the COA’s Decision dated 23 May 2019 in COA CP Case No. 2010-350. In the Notice,
it stated that Entry of Judgment will be made immediately.

On 03 May 2023, Cenfra! Bay received the Entry of Judgment dated 20 March 2023.

As of date, Central Bay has complied with the requirements of the PRA for claiming the PnP714,937,780.28 reimbursement
as allowed by the Supreme Court in its Decision dated 05 April 2022 and is currently awaiting the response of the Office of
the COA Chairman to the letter sent by the PRA, whereby the latter has requested for the COA to issue a directive on the
satisfaction of the Supreme Court Eniry of Judgment. On November 2025, Central Bay sent letters addressed to the PRA,
COA and Supreme Court, reiterating its request for release of the reimbursement amount. Subsequent communications with
the PRA confirmad that cur request had been endorsed to the Legal and Administrative Services Department, As of this date,
Central Bay has not received any response from any of the concemed offices.

With respect to the Company's settiement of its outstanding obligations, the Company secured Stockholders' approval and
ratification of the issuance of shares as a result of the conversion of liabilities to equity as shown below during its annual
meeting held on 24 November 2010. As a first step, the Company amended its Articles of Incorporation amending the par
value of the unissued preferred shares from PhP4.00 o PhP0.10, among others. The Commission approved the Amended
Avrticles of Incorporation an 04 May 2011.

The Commission fikewise approved the Confirmation of Valuation in relation to the debt-to-equity conversion on 13 November
2012 as follows:

(a) Conversion of Stockholders’ Advances to Equity

The advances which were converted io 846,878,853 common shares were utilized to finance the reclamation and
horizontal development of the Reclamation Project.

The 646,878,853 common shares were issued to the following:

One Bacolod Express Holdings, Inc. 364,577,424
Primera Commercio, Holdings, Inc. 167,578,180
Cosco Land Corperation 56,132,206
Guoco Securities (Philippines), Inc. 42924 628
Prime Qrion Philippines, Inc. 16.666.405
Total 646,878,853

{b) Conversion of Bank Loans fo Equity

The liabiiities which were converted to 6,467,950,603 preferred shares arose from the Company's bank loans to
Philippine National Bank (PNB) and Bangkok Bank. The PNB Loan was assigned to Opal Investments Portfolio
[SPV-AMC], Inc. and the latter assigned the loan obligation to One Bacolod Express Hoidings, Inc. On the other
hand, the Bangkok Bank Loan, which is the subject of Civil Case No. 01-1094, was assigned to Allied Enterprise
Co., Lid. and the latter assigned it to New Bond Corporation (NBC). On 22 February 2011, the Company filed a
manifestation in Civil Case No. 01-1094 that it has no objection fo the substitution of Primera Commergic Holdings,
Inc. for NBC as plaintiff in the case. In a Judgment dated 14 September 2011, the trial court approved the parties’
Joint Motion for Judgment Based on Compromise that was filed on 26 August 2011,

The 6,467,950,603 preferred shares were issued fo the following:

Cne Bacolod Express Holdings, Inc. 1,6090,389,778
Primera Commercio, Holdings, Inc. 4,858.590,825
Total 5,467,950,603



The Company continues to implement measures to reduce its operational expenses and, through the efforts of its outsourced

service provider, consolidate all the records pertaining to the claim for reimbursement from the PRA.
Amount Spent on Development Activities

The amount spent on development activities during the {ast three (3) fiscal years and its perceniage fo revenues are as

foliows: (Amounts in Thousands)

As of Amount Total Revenue for the % to Revenues
Period
Dec. 31,2025 PhP 0.0 PhP 0.0 0.0%
Dec. 31, 2024 PhP 0.0 PhP 0.0 0.0%
Dec. 31, 2023 PhP 0.0 PhP 0.0 0.0%

As of 31 December 2025, the Company has no employees and has outsourced its reporforial and compliance requirements
to GSE Managed Solutions, Inc. So far, the Company has no plans {o hire empioyees in the ensuing Twelve (12) months.

As of the moment, there are no majer risks that the company and its subsidiary are invoived in. The Comparny is currently
discussing with PRA the details of its claims pursuant to the Amended JVA and the Supreme Court Decision.

ftem 2. Properties
Reclamation Project
The Company’s Reclamation Project encompasses 750 hectares involving the reclamation and development of an integrated
and comprehensive urban township that is envisioned to be a 21st century metropolis. The: Reclamation Project is located
Southwest of Manila along Manila-Cavite Coastal Road, within the cifies of Parafiaque, Las Pifias and the municipality of

Bacoor, Cavite. This project has been shelved due fo the Supreme Court decision nullifying the JVA with the PRA,

In 1999, Cyber Bay settled part of its loans with the Philippine National Bank with a Dacion en Pago of its 10 Floors in the BA
Lepanto Building, located along Paseo de Roxas, Makati City.

The Company has no other property holdings.

Transactions with and/or dependence on Related Parties

The Company's transaction with stockholders i.e. (falian-Thai (BVI) Development Co., Ltd., Prime Crion Philippines, Inc., and
other stockholders consists mainly of non-interest bearing advances which were used to finance the initial phase of the

Reclamation Project.

The Company obtains cash advances from & shareholder to support its day-fo-day operations. These advances are payable
on demand. As of 31 December 2025, the Company is evaluating is options to settle the outstanding payable.

ltem 3. Legal Proceedings

1, Sta. Maria Homeowners’ Association, et al. v. Public Estates Authority and Amari Coastal Bay Development
Corporation at the Regional Trial Courf of Parafiaque, Branch 257, instituted on 03 July 2000

Plaintiffs were occupants of the Freedom Island which forms part of the 750-hectare area to be reclaimed and
developed under a JVA betwaen the PEA and AMARI. The PEA, as provided in the JVA, undertook the relocation
of the plaintiffs from the Freedom lsland. The plaintffs filed a complaint for specific performance and injunction in
court as a result of their ejection from the Freedom Island. If found liable, the Company may be ordered fo pay Fifty
Thousand Pescs (PhP50,000.00) as attorney's fees.

The Company moved for the dismissal of the case against it. Said motion is still pending resolution,

2. Cyber Bay Corporation vs. Island Country Telecommunications, Inc. af the Regional Trial Court of Makati City,
Branch 58, instituted on 20 June 2001



The Company owned three {3) floors of the BA Lepanto Building in Makati City. Island Country Telecommunications,
Inc. (ICT1) was engaged in the operation of paging services. [n 1998, ICTI leased the floors owned by the Company.
ICTi failed to pay its rental obligation to the Company despite demands.

In a Decision dated 22 February 2008, the Regional Trial Court (RTC} of Makati, Branch 143 ruled in favor of the
Company and ordered ICTI to pay the Company the following amounts:

a. PhP8,589,518.24 as arrears from the rented premises, i.e. 8, G%, and 14% floors with interest at 12% per
annum from 25 September 2000 untit the sum is fully paid;

b. PhP1,895,162.50 as rental for the 8% and 9% floors minus the security deposit or a total of PhP418,412.25
with interest at 12% per annum frem 25 September 2000 until fully paid; and,

c.  Costs of suit and PhP200,000.0C for attorney’s fees.

From said Dedision, ICT! filed its Notice of Appeal. In a Decision dated 28 September 2009, the Court of Appeals
denied ICT¥'s appeal. The Decision of the RTC was affirmed with modification in that ICT is ordered to pay the
Company the following amounts:

a.  PhP5,452,114.64 as rent arrears up to period of November 1998 with interest at 12% per annum from 25
September 2000 until the sum is fully paid; and

b. PhP418,412.50 as rent arrears for the period of 01 September 1998 to 15 December 1999 with interest at
12% per annum from 25 September 2000 undil fully paid.

On 12 Cctober 2009, ICT! filed a Motion for Partial Reconsideration which was denied by the Court of Appeals in its
Resolution dated 28 January 2010. Consequently, the Decision became final and executory on 21 February 2010.

The Company filed a Motion for Issuance of Writ of Execution dated 25 June 2010 which was granted by the RTC
on 02 July 2010. The Company is now in the process of enforcing the Writ of Execution. However, as of this date,
the Company could not locate any property of [CTI for levy.

Central Bay Reclamation and Development Corporation v. Philippine Reclamation Authority, instituted on 13
December 2010 :

Ceniral Bay filed a Petition for money claims with the Commission on Audit arising from a Joint Venture Agreement
{JVA) entered by the Public Estates Authority [PEA] (now the Philiopine Reclamation Authority [PRA]) with Amari
Coastal Bay Development Corporation (ACBDC) for the development of Three Islands {the “Reclamation Project’)
on 25 April 1995. By virtue of a Notice to Proceed issued by the PEA on 27 September 1996, Central Bay proceeded
with the implementation of the Reclamation Project after having obtained presidential approval, all the government
licenses, environmental and other permits, and approvals necessary for the reclamation.

The Supreme Court declared the Amended JVA as null and void ab initio and after several Motions for
Reconsideration denied by the Supreme Court, the decision of the Court became final and executory. Nevertheless,
the Supreme Court decreed that the nullification of the JVA does not affect Central Bay's right to recover
reimbursement from PEA (now FRA).

On 20 November 2009, the Company sent a letter fo the PEA now PRA for the payment of approximately PhP13.4
billion. This amount represents all costs, losses, liabilities, and expenses incurred by Central Bay computed as of
September 2009 pursuant to the Amended JVA. In a letter dated 8 February 2010, PRA, through its former General
Manager and CEQ, Andrez D. Domingo, acknowledged that of the claims for reimbursement made by Central Bay,
PRA was abie to verify the total amount of PhP1,004,439,048.45 as the amount due for reimbursement.

Thus, Central Bay filed a Petition with the COA to claim for reimbursement with the revised amount due totaling
PhP11,527,573,684.12 {down from the initial claim of PhP13,385,972,469) and nct merely PhP1,004,439,048.45 as
initially determined by the PRA. Considering that PRA has already validated and acknowledged Central Bay's claim
for reimbursement in the amount of PhP1,004,439,048.45, the only issue submitted o the COA is whether or not
the other ciaims of Central Bay which were initially found by PRA to be without sufficient basis are likewise rightful
items for reimbursement in light of recognized government accounting standards.

Ceniral Bay had several meetings with the PRA Panel to recongile the accounts and provide supporting data for its
claim for reimbursement.



After the validation process, which was concluded in October 2011, the PRA, in a letter dated 03 February 2014
signed by its incumbent General Manager and CEO Peter Anthony A. Abaya, informed Central Bay that PRA has
verified an additional amount for reimbursement equivalent to Twenty-Two Million Five Hundred Ninety-Two
Thousand Four Hundred Thirty-Five and 34/100 Pesos (PhP22,532,435.34), bringing the total amount validated by
PRA to One Billion Twenty-Seven Million Thirty-One Thousand Four Hundred Eighty-Three and 79/100 Pesos
(PhP1,027,031,483.79).

PRA through the OGCC, subsequenily filed its answer to the COA Pefifion. Central Bay has requested for additional
time to file its Reply on or before 27 November 2015. -

Central Bay and the PRA, as assisted by the Office of the Government Corporate Counsel (OGCC), entered into a
Compromise Agreement with the PRA dated 14 October 2016, The Compromise Agreement shall take force and
effect upon approval by the Commission on Audit (COA) and the issuance of the COA of an Order of Judgment to
dismiss the money claim of Central Bay in the case docketed as COA CP Case No. 2010-350 and shall bar any
future Giaims arising from or in connection with the Amended Joint Venture Agreement dated 30 March 1999,

The money claim of PhP1.027 billion shail be settled through a conveyance of a portion of the PRA reclaimed fand
to Central Bay's qualified assignee, as previously approved by the stockhelders’ of the Company during its annual
stockholders’ meeting held on 22 December 2015.

Central Bay ang PRA filed a Joint Motion for Judgment based on the Compromise Agreement before the COA on
11 November 2016 to seek its approval. On 23 May 2019, the COA rendered a decision rendering the Compromise
Agreement as null and void, and partiglly granting Central Bay's money claims in the total amount of
P714,937,790.29 {Decision). A Motion for Reconsideration on the Decision was filed with the COA on 25 July 2018.

On 30 July 2020, Central Bay, the wholly owned subsidiary of the Company, received a notice dated 28 June 2020,
that the COA En Banc issued a resolution on 21 January 2020 to deny its Motion for Reconsideration (MR). The MR
was filed by the Central Bay on 25 July 2019 on the decision declaring the Compromise Agreement with the
Philippine Reclamation Authority invalid, and partially granted Central Bay's money claim in the total amount of
PhP714,937,790.29.

On 19 August 2020, Central Bay filed a Pefition for Cerfiorari with G.R No. 252940 to the Supreme Court of the
Philippines praying that the COA En Banc resclution be reversed and set aside and that the Compromise Agreement
dated 14 Cctober 2016 be approved and adopted.

On 08 September 2020, the Supreme Court En Banc required COA and PRA to comment to the Petition for
Certiorari. Then on 22 March 2021, Central Bay received & Rescluticn from the Supreme Court requiring it fo file &
reply io COA's Comment dated 03 February 2021 within ter: (10) days from notice or until 01 April 2021.

Considering the unabated rise of COVID-18 cases and the imposition and extension of stricter community quaranting
restrictions, the Supreme Court issued Administrative Circulars Nos. 1-2021, 21-2021 and 22-2021 directing that all
courts in the Nafional Capital Region shall remain physically closed from 29 March 2021 until 30 April 2021. Further,
the time for filing and service of pleadings is suspended and shall resume seven (7} calendar days counted from the
first day of the physical reopening of the relevant court. The reply was timely filed by Cenfral Bay on 23 April 2021.

On 30 September 2021, the PRA filed a Motion to Admit with attached Manifestation and Comment. In its Motion, it
prayed that the Supreme Court admit its comment which was belatedty filed.

The PRA substantially adopted the findings of the COA as its Comment on Central Bay’s Pefition for Certiorari.
Spacifically, while it confirmed that the PRA-validated ¢laim amounted to PhP1,004,439,048.45, it echoed the COA's
findings that only the amount of PhP714,337,790.29 may be allowed as supported by criginal documents or
evidence.

In a Decision dated 05 Aprit 2022, the Supreme Court declared the Compromise Agreement between Central Bay
Reclamation and Development Corporation (Central Bay) and the Philippine Reclamation Autharity void ab initio for
being contrary fo the 1987 Constitution, Executive Order No. 292, Administrative Code of 1987, and the Government
Auditing Code of the Philippines. Further, the Supreme Court disallowed Central Bay's money claims except for the
amount of Seven Hundred Fourteen Miiion Nine Hundred Thirty-Seven Thousand Seven Hundred Ninety and
29/100 Pesos (PhP714,937,790.29) representing advance payment for the reclamation and project development.
Cenfral Bay then filed a Maticn for Reconsideration dated 15 December 2022.
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In a Resolution dated 07 February 2023, the Supreme Court denied with finality Central Bay's Motion for
Reconsideration dated 15 December 2022, and affirmed the Cammission on Audit's (CCA} Decision dated 23 May
2019 in COA CP Case No. 2010-350. In the Nofice, it stated thai Entry of Judgment will be made immediately.

On 03 May 2023, Central Bay received the Entry of Judgment dated 20 March 2023

As of date, Central Bay has complied with the requirements of the PRA for claiming the PhP714,237,790.29
reimbursement as allowed by the Supreme Court in its Decision dated G5 April 2022 and is currenily awaiting the
response of the Office of the COA Chairman to the letter sent by the PRA, whereby the latter has requested for the
COA to issue a direcive on the satisfaction of the Supreme Court Entry of Judgment. On November 2025, Central
Bay sent letters addressed to the PRA, COA and Supreme Court, reiterating its request for release of the
reimbursement amount. Subsequent communications with the PRA confirmed that eur request had been endorsed
to the Legal and Administrative Services Department. As of this date, Central Bay has not received any response
from any of the concerned ofiices.

item 4. Submission of Matters to a Vote of Security Holders

There were no matters submitted during the period covered by this report fo a vote of securify holders through the sclicitation
of proxies or otherwise.

PART Il - OPERATIONAL AND FINANCIAL INFORMATION

[tem 5. Market for Issuer's Common Equity and Related Stockholder Matters

(1)

Market Information

The Company’s common eguity is traded at the Philippine Stock Exchange

Stock Prices High Low

Fiscal Year 2021

18t Quarter R0.33 R0.32
27 Quarter N/A N/A
31 Quarter N/A N/A
4t Quarter NIA N/A

Fiscal Year 2022

1st Quarter N/A N/A
2rd Quarter N/A N/A
3rd Quarter N/A N/A
45 Quarter N/A N/A

Fiscal Year 2023

1st Quarter N/A NIA )
2 Quarter NIA N/A
3 Quarter N/A N/A
4th Quarter NIA NIA
For the Year 2024
18t Quarter NIA N/A
27 Quarter N/A N/A
3¢ Quarker N/A N/A
4th Quarter N/A NIA



For the Year 2025

18t Quarter
2nd Quarter
3 Quarter
4th Quarter

NIA
N/A
NIA
N/A

N/A
N/A
N/A
NIA

The trading of the shares of the Company was suspended on 18 June 2021 due to the disclaimer of opinion issued by the
Company's external auditor, R.G. Manabat and Co., on the Company’s 2020 Audited Financial Statements.

Holders

(2

The number of shareholders of record as of 31 December 2025 is Six Hundred Thirty-Four (634). Common shares outstanding
as of the same period are Six Billion Eight Hundred Six Million Eight Hundred Seventy-Eight Thousand Eight Hundred Fifty-

Three (6,806,878,853) shares.

Top 20 Common Stockholders {listed and unlisted)
As of 31 December 2025

0,
Name of Stockholder Number of Shareholdings t toEgﬁiTymon
PCD NOMINEE CORP. [FILIPINQ) 2,014,642,289 3240
PRIMERA COMMERCIQ HOLDINGS, INC.* 1,629,578,190 23.51
GUOCO HOLDINGS (PHILS.), INC. 1,320,116,000 21.23
UCPB TA# 99-0196 1,000,000,000 16.08
ONE BACOLOD EXPRESS HOLDINGS, INC. * 364,577 424 5.36
AMAR! HOLDINGS CORPCRATICN 215,500,000 347
COSCO LAND CORPORATION? 56,132,206 0.82
PCD NOMINEE CORPORATION (NON-
FILIPING) 44,428,861 0.65
DAVID GO SECURITIES CORPORAT!ON® 43,526,968 0.70
PRIME ORION PHILIPPINES, INC.* 17,985,405 0.29
HLG CAPITAL PHEL,, INC, iTF MR. SOMBOCN
PATCHARASOPAK 14,000,000 0.23
URBAN LEISURE AND DEVELOPMENT
CORPORATION 12,000,000 0.19
BENITC KEH 8,416,000 0.15
ROGER C. ANG 8,00G,000 0.15
KATHERINE MARIE YBANEZ SY 5,000,000 0.08
SEC ACCOUNT FAO: VARIOUS CUSTOMERS 4111304 0.07
QOF GUOCO SECURITIES (PHILIPPINES), INC, v '
WILLIAM L. PEREZ 3,470,000 0.06
Q-TECH ALLIANCE HOLDINGS, INC. 3,143,000 0.05
ALEXANDER UY &/GR CHARLES UY 2,190,000 0.04
PLLIM INVESTMENTS, INC. 2,000,600 0.03
*unlisted shares
*includes unlisted shares
Top 20 Preferred Stockholders
As of 31 December 2025
Percentage fo
Name of Stockholder Number‘of Total Equity
Shareholdings (Preferred)
ONE BACOLOD EXPRESS HOLDINGS, INC. 1,609,358,778 24.88%
PRIMERA COMMERCIO HOLDINGS, INC. 4,858,590,825 75.12%




(3) Dividends

No dividends were declared in 2025 due to non-availability of retained earnings. Except for the availability of sufficient retained
earnings, there is no restriction on the payment on dividends on shares.

(4) Recent Sales of Unregistered Securities

There are no salss of unregistered securities of the Company within the past three (3) years.

ltem 6. Management's Discussion and Analysis or Plan of Operation

Pian of Operation

Due to the Decision of the Supreme Court, which rendered a decision nullifying the Joint Venture Agreement (JVA) with the
PEA, the Company has suspended all works and negetiations. The Company has exhausted almost all possible legal courses

of action. .

The plan of operation of the Company and its Subsidiary will depend on the recoverability of the Group's claims for
reimbursemant frorm PRA and on the success of any business that the Group may undertake.

At present, the Company is operating using funds sourced externally or advanced by its major stockholders. There are no
expected major purchases or sale of plant and equipment nor significant changes in the number of employees of the Company.

There were no material changes in financial condition and results of operation for each of the last three fiscal years.

s There are no known trends, demands, commitments, events or unceriainties that will have a material effect
on the Company's liquidity.

«  There are no material commiiments for capital expenditures.
o There are no significant elements of income or loss that did not arise from the Company’s operations.

+  Allexpenses of the Company are current and the Company does not expect any direct or contingent financial
ohligation that is substantial or material.

¢ There are no seascnal aspects that have a material effect on the financial condition er results of operations.
e The Board and Management of the Company are continuousfy and actively looking for other projects and

businesses that the Company may venture into. In the meantime, all project-related operations are still
suspended.
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The Company’s Top 5 key performance indicators/financial soundness indicators for 2024 and 2023

Pf”‘.’rmance FORMULA 2025 2024
ndicators
Current
Current Ratio Assets/Current 0.334:1 0.334: 1
Liabilities
715,831/
2146.713 716,466/ 2,144,087
) . Totai Liahilities / ) .
Debt to Equity Ratio Stockholders Equity -1.500:1 -1.505:1
2,146,713/ 2,144,087 /
(1,430,782 (1,425,048)
. . Stockholders Equity / _ . . .
Equity to Debt Ratio Total Liabiities 0.665: 1 0.665: 1
(1,430,782)/ (1,425,048)/
2,146,713 2,144,087
Stockholders Equity
Less intangible Less
Book value per share Preferred Equity / 0.210 -0.208
Total Qutstanding
Common Shares
{1,430,782)/ (1,425,048} /
6,806,879 6,806,879
Income (Loss) per Net Income / Total
share Nurmber of Shares -0.0008 -0.0006

At present, there are no known trends, demands, commitments or uncertainties in the Company. Ali operaticnal expenses of
the Company are sustained by sourcing externally or advanced by its major stockholders. All expanses of the Company are
current and the Company does not expect any direct or confingent financial cbligation that is substantial or material.

For the next Twelve {12) months, the Company will continue to source funds for its operational expenses from its major
stockholders. The Company does not expect to purchase or sell any plan{ and significant equipment. The Company does not
foresee a significant change in the number of its employees for the succeeding Twelve (12) months.

ltem7. Financial Statements

The consolidated financial statemenis and schedules listed in the accompanying index to Financial Statements and
Supplementary Schedules are filed as part of this Form 17-A.

External Audit Fees and Services

The aggregate fees billed and paid by the Company in favor of its External Auditors for Audit and Audit Reiated Fees is Four
Hundred Six Thousand Pesos (PhP406,000.00) and Three Hundred Sixty Eight Thousand Pesos (PhP368,000.00) for 2025
and 2024, respectively, equivalent to an aggregaie amount of Seven Hundred Seventy-Four Thousand Pesos
{PhP774,000.00). These fees comprise the audit and audit-refated services rendered to the Company and its subsidiary.

Except for the fees indicated above, there were no tax fees, or all other fees billed or paid o the Company’s External Auditors
for the last two (2) fiscal years.

The zudit plan, including the corresponding audit fees, is submitted by the External Auditors to the Company’s Audit Committee
for review. The Audit Committee evaluates and approves the audit fees based on reasonableness, scope of work and the
prevailing market price for audit services in the industry. If the Audit Committee finds the audit plan and fees are in order, itis
presented and recommended for final approval of the Board of Directors. In the event that other services aside from the audit
of financial statements, the scope of and payment for the same are subject to review, evaluation and approval by the Board
of Directors.
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ltem 8. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

As previously stated, on 23 May 2019, the COA rendered a decision rendering the Compromise Agreement as invalid, and
partially granting money claims in the amount of PhP714,937,780.29. Cn 25 July 2019, a Mation for Reconsideration on the
Decision was filed by Central Bay which was denied by the COA in a decision dated 28 June 2020. On 19 August 2020,
Central Bay filed a Petition for Certiorari with the Supreme Court which was denied with finality on 07 February 2023. Central

Bay received the Entry of Judgment dated 20 March 2023 on 03 May 2023.

There was then a discussion between the Company and the Company’s auditors as to whether or not the partial award of
money claims in the amount of PhP714,937,790.29 should be recognized as income of the Company.

Considering that the actual receipt of the award is still subject to government processes, it was agreed that the award be
recognized as a contingent asset which should not be reflected as income of the Company.

ltem 9. Directors and Executive Officers of the Company

(1) Directors and Exscutive Officers ~ Position/Qther Directorships

PART Il - CONTROL AND COMPENSATION INFORMATION

The present directors of the Company were elected during the Annual Stockhelders Meeting held on 30 May 2025,

The directors serve for a term of one (1) year until the election and acceptance of their qualified successors.

The list below inciudes the directorships/officerships held by the Company's directors in other corporations. Most of these
directorships/officerships have been held by the directors for the past five {5) years to the present.

Name Age Directorships in Other Companies Citizenship Business Experience for the Past Five
Years
Mymna L. Ganno 35 | Branaff Holdings, Inc. Filipino Corporate Secretary.
Deltacrest Holdings, Inc. Sealand Telecommunication Co., Inc.
Popular Gold Development Cerporation Smartventures Inc.
Riften Holdings Corporation Topstar Global Holdings, Inc.
Sealand Telecommurication Co., Inc.
Smartventures Inc. Treasurer:
SPCQC 85 Association, Inc. Sealand Telecommunication Co., Inc.
T{)pstar Global HO‘dlngS, Inc. Smariveniures inc.
Tulong at Serbisyo sa Bayan (TSB) Topstar Global Holdings, Inc.
Foundation, Inc.
Vigjedel Sur Development Corporation Administrative Supervisor:
Gerodias Suchianco Estrella Law Firm .
Joselito M. 37 | Essencia Grande Holdings Inc. Filipino IT Head and Administrative Assistant 2:
Santiago Sunshere Holdings Corporation Gerodias Suchianco Estrella Law Firm
Tierra Valencia Holdings Inc.
Veam Dayandan- 34 | Specirolite Ultra Power Corporation Filipino Legal Secretary:
De Ocampo Gerodias Suchianco Estrella Law Firm
Angjean A. 31 | NA Filipino Accountant:
Quional GSE Managed Solutions, Inc.
Krizza Joy A. 24 | NA Filipine Accountant:
Benitez GSE Managed Solutions, inc.
Joy Karen G. 30 | NA Fiipino Accountant:
Timajo GSE Managed Solutions, Inc.
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Evita C. Caballa 62 | MDR Management Partners, Inc. Fiiipino Corporate Secretary:
Bank of Commerce
Independent
Director, Board of Liguidators:
December 2020 to Northpine Land, Inc.
present Northpine One Residence, Inc.
Northpine Development, Inc.
Luis A. Vera Cruz, 75 | Agribusiness Banking Corpoaration Filipino Senior Pariner and Former Co-Managing
Jr. Eagle Cement Carporation Partner, Head of Litigation Departmert,
Head of Corporate and Special Projects
Independent Depariment:
Director, January Angara Abello Concepcion Regala &
2017 1o present Cruz
Retained Coungel:
San Miguel Corporation
Prime Assef{ Ventures, Inc.
Hennessy Development Corporation
Gardenia Bakeries Phils., Inc.
Chemical Industries of the Philippines,
Inc.
ACCRA investment, Inc.
Director and President:
ACCRA Holdings, Inc.
Chairman and Independent Director:
Agribusiness Banking Corporation
Accredited Member:
Philippine Dispute Resolution Center
New York Arbitration and Mediation
Rhogel 5. 57 | Deily Holdings Corporation Filipino Chairman and President:
Gandingco Fonterra Verde Holdings Inc. 21 La Verde Holdings, Inc.
Foriman Cline Capitai Markets Phils., Bonanza Energy Resources, Inc.
Independent inc. Daguma Agro-Minerals inc.
Cirector, imperio Sureste Reaty Inc. Sentro 88 Foods, Inc.
December 2017 to One Verdana Holdings Inc. Sual Power Inc. (formerly San Migue!
present Pacific Nickel Phils., Inc. Energy Corporation)

Petrogen Insurance Corporation
Philnico Industrial Corporation
World Summit Holdings Corporation
21 La Verde Holdings, Inc.

Daguma Agro-Minerals Inc.
Bonanza Energy Resources, Inc.
Sentro 88 Foods, Inc.

Sual Power Inc. {formerly San Miguel
Energy Corporation)

Sultan Energy Phils., Corp.

Top Frontier Holdings Corp.

Global 5000 Corporation

San Miguel Global Power Holdings
Corp. {formerly SMC Global Power
Holdings Corp.)

Alltech Centractors, inc

Sultan Energy Phils., Corp.

Member of Related Party Transaction
Committee:
Pefrogen Insurance Corperation

President and Direclor.
Top Frontier Holdings Carp.

Treasurer and Director:

Glotal 5000 Corporation

San Miguel Global Power Holdings Corp.
(formerly SMC Global Power Holdings
Corp.)
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Ryan V. Romero

Corporate
Secretary and
Compliance
Officer, July 2021
fo present

41

Agua Buenc Holdings, Inc.
Broadreach Media Holdings, Inc.
Central Bay Reclamation and
Development Corporation

Cyber Bay Corporation

Deltacrest Holdings, Inc.

Dharmsa Holdings Corporation

Edtech Corporation

Fernwood Heldings, Inc.

Frostfire Holdings, Inc.

Grand Trackway Holdings, Inc.
JRLT-JHI Corp.

Kit Ben Holdings, Inc.

Lagoonlight Holdings, inc.

Liguigaz Philippines Corporation
Omnico Natural Resources, Inc.

One Bacolod Express Holdings, Inc.
Primera Commercio Holdings, Inc.
Privado Holdings, Corp.

Sara Phifippines Equity Holdings Corp.
Secgen Construction and Development
Corporation

Serpentine Dragon Power Corporation
Strategic Investment & Dev't. Holdings,
Inc.

Transwood Holdings Incorporated
Valhalla Invesiment & Dev. Holdings,
Inc.

Filipino

President:

Deitacrest Holdings, Inc.

Secgen Consfruction and Development
Corporaiion

Serpentine Dragon Power Corporation
Transweod Holdings Incorporated

Corporate Secretary:

Agua Buenc Holdings, Inc.

Broadreach Media Holdings, Inc.
Cyber Bay Corparation

Cenfral Bay Reclamation and
Development Corporaticn

Dharma Holdings Corporation

Eco Savers Group Ventures Inc.
Estudyo Acuna OPC

First Vita Plus Marketing Corporation
Frostfire Holdings, Inc.

Inland Quality Gaz Ventures Incorporated
JRLT-JHI Corp.

Omnico Natural Resources, Inc.

Cne Bacolod Express Holdings, Inc.
Paniaan Gas Corporation

Paramount Executive Security Services
Inc.

Paramount Executive Protection Services
Corp.

Paramount Private Security Training
Instiftute Inc.

Sara Philippines Equity Holdings Corp.
Tai Yang 1 Power Inc.

Assistant Corporate Secretary:
Central Bay Reclamation and
Development Corporation

Ecofuel Land Development, Inc,
Green Future Innovations, Inc.
Radio Philippines Network, Inc.
Sara Philippines Hoidings Corporation
Sara Pnilippines Management
Corporation

Victoria Solar Energy Corporation
Visayasolar, inc.

Treasurer:

Aquos Vista Holdings Inc.

Broadreach Media Holdings, Inc.
Frostfire Holdings, Inc.

Omnico Naftural Resources, Inc.

One Bacolod Express Holdings, Inc.
Sara Philippines Equity Holdings Corp.
Sara Philippines Holdings Corporation
Sara Philippines Management
Corporation

Tai Yang 1 Power Inc.
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(2) Significant Employees
The Company has no employess.
(3) Family Relationships

The directors, executive officers, or persons nominated or chosen by the Company te beceme directors or executive officers
are not related up to the fourth civil degree either by consanguinity or affinity.

{4} Involvement in Certain Legal Proceedings

There has been no occurrence of any of the following events during the past five years up to the latest date that are material
to an evaluation of the ability or infegrity of any director, person nominated fo become a director, executive officer or control
person of the Company:

a) Any bankruptey petition filed by or against any business of which such person was a general partner or executive
officer either at the time of the bankrupicy or within two years prior {o thaf time;

b) Any conviction by final judgment, in a criminal proceeding, domestic or foreign, or being subject to & pending criminal
proceeding, domestic or foreign, excluding traffic violations and other minor offenses;

c) Being subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of
competent jurisdiction, domestic or foreign, permanenily or femporarily enjoining, barring, suspending or otherwise
limiting his involvement in any type of business, securities, commodities or banking activities and;

d) Being found by & domestic or foreign court of competent jurisdiction (in a civil action), the Commission or comparable
foreign body, or a domestic or foreign Exchange or other organized trading market or self regulatory organization,
to have violated & securities or commodities law or regulation, and the judgment has not been reversed, suspended,
or vacated.

(5) Certain Relationships and Related Transactions

There were no transactions or proposed transactions during the last twa (2) years, or proposed iransactions, to which the
Corporation was or is to be a party, in which any of the following persons had or is fo have a direct or indirect material interest:

a) Any director or executive officer of the Corporation;

b) Any nominee for election as a director;

c) Any security holder named in response to 1.1 and 1.2 abovs;

d) Any member of the immediate family (including spouse, parents, children, siblings, and in-laws) of any of the

persons in subparagraph 2.5 (a), (b} or {c) of this paragraph.

Piease refer to Note § of the Consolidated Audited Financial Statements for the year ended 31 December 2021 for the
summary of related party transactions.

{6} Resignation of Directors

No director has resigned or declined to stand for re-election for the Board due to any disagreement with the Corporation
relative fo its operations, pelicies or practices.

[tem 10, Executive Compensation

Information as to the aggregate compensation paid or accrued during the last two completed fiscal years and ensuing year to
the Company’s Chief Executive Officer and four most highly compensated executive officers
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SUMMARY COMPENSATION TABLE
Year 2023-2025 Annual Compensation

Name and Principal Position Year Compensation Bonuses Other Compensation
The Directors/Officers of the 2025
Company are not receiving any 2024 N.A. N.A. N.A,
form of compensation 2023
10.1 Compensation of Directors
{a) There is no standard arrangement pursuant to which directors of the Company are compensated or are to be
compensated, directly or indirectly, for any services provided as a director, inciuding any additional amounts payable
for committee participation or special assignments, for the last completed fiscal year and the ensuing year.
(b) There are no other arrangements, including consulting contracts, pursuant to which any director of the Company

was compensated, or is to be compensated, directly or indirectly, during the Company’s last completed fiscal year,
and the ensuing year, for any service provided as a director.

There is no action to be taken with regard fo the following:

{a) any bonus, profit sharing, or other compensation plan, centract or arrangement in which any director, nominee for
election as a director, or executive officer of the Company will participate;

&) any pensicn or refirement plan in which any person will participate; or

(c) granting or extension to any such person of any options, warrants or rights to purchase any securities, other than
warrants or rights issued to securily holders as such, on a pre rata basis.

Item 11. Security Ownership of Certain Beneficial Owners and Management

{t) Security Ownership of Certain Record and Beneficial Owners
{As of 31 December 2025)
Title of Name and Address of Namg\n\?;esreanne;mai . . No. of Shares Percentage
Record Owner and . . Citizenship of
Class Relationship with Issuer Relationship with Held Ownershi
P Record Owner p

Common | PCD Nominee Corp. (Filipino) Filipino 2,014,642,289 29.55%
G/F MKSE Building. Ayala *
Avenue, Makati City
(Stockholder}

Common | Primera Commercic Hoidings, | Record Holder same Filiping 1,462,000,000 21.48%
Ing. as Beneficial Owner
2802 Discovery Center, 25
ADB Avenue, Ortigas Center,
Pasig City
(Affiate)

Common | Guocs Heldings (Phils.) Ing. Record Holder same Fitipino 1,320,116,000 19.39%
[now Prime Orion Philippines, | as Beneficial Owner.
Inc.]
14/F B.A. Lepanfo Bldg.,
Paseo de Roxas, Makati City
{Stockholder)

Commen | UCPB TA#99-0196 Skysetts, Inc. Filipino 1,000,600,00C 14.69%
5/F Trust Banking Division,
UCPB Bldg., Makati City
(Stockholder)

Preferred | Primera Commercio Haldings, | Record Holder same Filipino 4,858,590,825 75.12%
Ing. as Beneficial Owner
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2802 Discovery Center, 25
ADE Avenue, Ortigas Center,
Pasig City

(Affiliate)

Record Holder same 1,608,35%,778 24.88%

as Beneficial Owner

One Bacolod Express Filipino
Holdings, Inc.

2" Fioor Highway 54 Plaza,
986 Standford St., EDSA,

Mandaluyong City

Preferred

(Affiliate)

* There are no beneficial owners under PCD Nominee Corporation which holds more than 5% shares in the
Cormaoration.

The following represent each of the above-named corporations:

1. Primera Commercio Holdings, Inc.

2. Guoco Holdings (Phils.) Inc. [now Prime Orions Philippines, nc.]

3. Skysetts, Inc. {UCPB TA#99-0196)
4. One Bacolod Express Holdings, Inc.

- Michael G. Acaban

- Ma. Rhodora L. Paolicarpio-dela Cuesta

- Felicismo B. Billones and John Alejo A. Zarate
- Nicolas P. Tayag

{2) Security Ownership of Management {Other than Nominees)

{as of 31 December 2025)
Amount and Nature of Percentage
Title of Class | Name of Beneficial Owner . : Citizenship of
Beneficial Ownership .
Ownership

1 share (direct) i o

Commen Myrna L. Ganno 0 (indirect) Filiping 0.00000%
. . 1 share (direct) I 0

Common Joselito M. Santiago 0 {indirect) Filipino 0.00000%
. 1share (direct) | - .. 0

Common Rhogel S. Gandingco 0 (indirect) Filipino 0.00000%
; 1 share {direct) . R

Common Luis A. Vera Cruz, Jr. 0 (indirect Filipino 0.00000%

Common Evita C. Caballa 200,001 shares {direct) | gy, ;i 0.00294%

0 (indirect}

Veam Dayandayan — De 1 share (direct} _ 0

Cemmon Ocampo 0 (indirect) Filipino 0.00006%
. . 1 share (direct) _ 0

Comman Anajean A. Quional 0 (indirect) Filipino 0.00000%
_ 1 share (direct) . o

Common Joy Karen G. Timajo 0 (indirect) Filipino 0.00000%
- . 1 share (direct) _ .

Common Krizza Joy A, Benifez 0 (indirect) Filipino 0.00000%

Common Ryan V. Remero 1 share (direct) Filipino 0.00000%

0 (indirect)
Total 200,010 shares 0.00294%

{3) Voting Trust Holders of 5% or More

There are no persons halding more than 5% of a class under a voting trust or similar agreement.

4 Changes in Control

There are no arrangements, which may result in changes in control of Company, during the period covered by this Form 17-

A

Item 12. Certain Relationships and Related Transactions

There were no transactions or proposed fransactions during the last two years, or proposed transactions, to which the
Company was or is to be a party, in which any of the following persons had or is to have a direct or indirect material interest:
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) Any director or executive officer of the Company;

)} Any nominee for election as a director,

) Any security holder named above; and

Y Any member of the immediate family (including spouse, parents, children, siblings, and in-laws) of any of the officers,

directors, or a security holder of the Company.

PART IV - CORPORATE GOVERNANCE

ltem 13. Corporate Governance

Further to the Securities and Exchange Commission’s Memorandum Circular No. 10, Series of 2019, the Company’s Material
Related Party Transactions Policy was filed last 02 March 2020.

PART V - EXHIBITS AND SCHEDULES

ftem 14. Exhibits and Reports on SEC Form 17-A

Reported Items via SEC Form 17-C

Date

Item No.
Reported

Disclosure

11
Agpril
2025

ltem 9
(Other
Events)

Tha Board of Directors formally postponed the schedule of the 2025 Annual Stockholders’ Meeting (ASM) which should be
held on any day of April of each year pursuant to the By-Laws of the Corporation. The Board of Directors decided to
postpene the ASM due to lack of quorum resulting from the absence of shareholders owning or representing at least a
majority of the outstanding capital stock of the Corporation.

Subsequently, in the same meeting, the Board of Directors approved the setting of the Annual Meeting of the Stockhoiders
to 30 May 2025, 2:00PM, with record date of 30 April 2025.

The Annuat Stockholders’ Meeting (ASM) will be held via remote communication.

Stockholders intending to attend the meeting by remote communication shoutd notify the Company not later than 20 May
2025 at 5:00 PM, at the foliowing address:

RYAN V. ROMERO
CYBER BAY CORPORATION
Unit 2802, Discovery Center
25 ADB Avenue, Ortigas Center, Pasig City
CYBRcorperatesecretary@gmail.com

The Agenda of the Meeting is as follows:

1. Call to Order

2. Proof of Notice of Meeting

3. Determination of Quorum

4. Approval of the Minutes of the Previous Stockholders' Meeting
5. Presentation of the Management Report

8. Approval of the 2024 Audited Financial Statements

7. Election of the Members of the Board of Directors

8. Appointment of Externat Auditors

9. Other Business

10. Adjournment

22
April
2025

ltem @
(Other
Events)

Non-compliance with Structured Repertorial Requirements

in a letter dated 22 April 2025, the Philippine Stock Exchange (Exchange) assessed Cyber Bay Corperation {Company)
penaities amounting fo PhP66,300.00 {subject to further adjustments) for non-compliance of its 2024 Annual Report,
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particularly the Disclaimer of Opinion on the attached 2024 Audited Financial Statements as prepared by its external
auditor, R. G. Manabat & Co.

30
May
2025

ltems
and
{Other
Events)

4
9

Il.

RESULTS OF ANNUAL STOCKHOLDERS' MEETING
Cyber Bay Corporation {“CYBR") held its Annual Stockhoiders’ Meeting on 30 May 2025, 2:00 PM, via videccenference.

A, List of elected directors for the ensuing year with their corresponding shareholdings in CYBR

Myrna L. Ganno
Joselito M. Santiago
Rhoget 8. Gandingco
Luis A Vera Cruz, Jr.
Evita C. Caballa 200,00
Veam Dayandan — De Ocampo
Anajean A. Quional

Joy Karen G. Timajo

Krizza Joy A. Benitez

alalala]la | |ea|ea fa
]
[

B. Appointment of External Auditor

The stockholders approved the appointment of the accounting firm of R.G. Manabat & Co., CPAs (an afflliate of
KPMG) as the external auditors of the Company for fiscal year 2025.

C. List of other material resolutions, transactions and corporate actions approved by the stockholders
The stockholders atso approved the foilowing items:
1. Minutes of the Annual Stockhclders' Meeting held on 28 June 2024;
2. Annual Report of the Management, and
3. Provision of word processing and reproduction assistance services by KPMG.
RESULTS OF ORGANIZATIONAL MEETING

After the Annual Stockholders’ Meeiing, the Board of Directors proceeded to hold the organizational meeting.

A List of elected officers with their corresponding shareholdings in CYBR

Shareholdings
Myrna L. Ganno Chairperson 1 - -
Joselito M. Sanfiago President 1 - -
Ryan V., Romero Corporate Secretary / 1 -
Compliance Officer
Anajean A. Quional Treasurer 1 -

B. List of Commitiees and Membership

NED - Non-Executive Director
ED - Executive Director
{0 — Independent Director

1. Audit Committee
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Position / Designation Names
Chairperson (ID) Evita C. Caballa
Member (ED) Myrna L. Ganno
Member (ID) Luis A. Vera Cruz Jr.
2. Corporate Governance Committee (also performs the functions of the Nomination and Remuneration
Committees)
Position / Designation : Names
Chairman (ID) Luis A. Vera Cruz, Jr.
Member (ID) Rhogel S. Gandingeo
Member (D) Evita C. Caballa

3. Related Party Transactions Committee

Position / Designation Names
Chairman (ID) Rhogel S. Gandingco
Member (ID) Luis A. Vera Cruz, Jr.
Member (ID) Evita C. Caballa
Signatures

Pursuant to the requirements of Section 17 of the Code and Section 141 of the Corporation Code, this report is signed on
behalf of the issuer by the undersigned, thereunto duly authorized, in the City of Pasig on the 29 day of May 2026.

MYRNA Lé;l:\:o

Chairperson
"ﬁg?g_g,h S TS
RYAN V. ROMERO ANAJEANKA. QUIONAL
Corporate Secretary/ Compliance Officer Treasurer

SUBSCRIBED AND SWORN to before me this 290 day of May 2026 in Pasig City, affiants exhibiting to me the
following:

Name CTC/ Passport No. / SSS No. Competent Evidence of
Date and Place of Issuance |dentity
Myrna L. Ganno CTC No. 28277408 issued on 17 January 2026/Pasig TIN 415-244-914
Joselito M. Santiago CTC No. 28277407 issued on 17 January 2026/Pasig TIN 289-523-886
Ryan V. Romero CTC No. 28277362 issued on 17 January 2026/Pasig TIN 218-165-825
Anajean A. Quicnal CTC No. 28293438 issued on 28 January 2026/Pasig TIN 321-107-302
Doc. No. Ul ;
Page No, %5 : . W
Book No. _1/ ; ‘ UHf}ugN ﬁﬂ KE L. OBLIANDA
Series of 2026. bty Fudiofor the Cityof Pasigand Municipality of Pateos

mmission until 31 December 2026
2801 Discovery Center, 25 ADB Ave., Ortigas Ceater, Pasig City
APPT. No. 226 (2025-2026) - Roll No. 89652
- PTR No. 4019515; 01-23-2026; Pasig City
IBP No. 590116; 01-06-2026; Cebu Province
MCLE Compliance No. VIII-0009173; 06-03-2024



CYBER BAY CORPORATION
2025 Sustainability Report

ABOUT THIS REPORT

The 2025 Sustainability Report (Report) measures the impact of the activities of Cyber Bay
Corporation (Company) on the environment, economy, and society (EES). It allows the
Corporation to capture meaningful data as a guide in identifying areas for improvement in terms
of sustainability. Moreover, this Report shall also serve as an avenue to communicate to the
Company’s stakeholders its established goals on sustainable development and corporate social
responsibility (CSR) actions and results.

This Report covers the year ending 31 December 2025 and was prepared in accordance with the
Sustainability Reporting Guidelines for Publicly Listed Companies prescribed under Securities
and Exchange Commission (SEC) Memorandum Circular No. 4 Series of 2019.



I. CONTEXTUAL INFORMATION

Cyber Bay Corporation (the “Company”), incorporated under the laws of the Philippines on 06 July 1989,
was organized to undertake real estate development (except real estate subdivision) and reclamation. The
Company has changed its name from First Lepanto Corporation to Guoco Land (Philippines), Inc. in 1994,
to Centennial City Inc. in 1996, and eventually to Cyber Bay Corporation in 2000.

S CCOMPANYDETATLS or oo s

Name of Organization Cyber Bay Corporation

Location of Headquarters Suite 2802 Discovery Center, 25 ADB Avenue, Ortigas
Center, Pasig City

Location of Operations Suite 2802 Discovery Center, 25 ADB Avenue, Ortigas
Center, Pasig City

Report Boundary This report covers the Company and does not include
any of its subsidiaries.

Business Model Holding Company

Reporting Period Year ending 31 December 2025

Highest Ranking Person Joselito M. Santiago

Responsible for this Report President

In 1996, the Company, Central Bay Reclamation and Development Corporation {the “Subsidiary”) and
certain shareholders of the Subsidiary entered into a Memorandum of Agreement which involved the
restructuring of the Company and the consolidation of certain businesses and assets of the Company and
the Subsidiary. The restructuring of the Company entailed the transfer to Prime Orion Philippines, Inc.
(formerly Guoco Holdings Philippines, Inc.) of the Company’s investments in the following corporations:
Tutuban Properties Inc., Guoco Property Development Inc., Manila Southcoast Development Corporation,
Mandaue Resources and Realty Corporation, Luck Hock Venture Holdings, Inc., First Lepanto Ceramic
Wares Inc. and First Lepanto Realty Inc. and the settlement of all intercompany liabilities relating to such
corporations.

Upon completion of the business consolidation, the Company assumed full ownership of the Subsidiary,
including its Joint Venture Agreement {(JVA) with the Public Estates Authority (now known as the
Philippine Reclamation Authority [PRA]) to reclaim 750 hectares of land along Manila Bay (the “Project”)
as its new property core holding. With the Project, the Company is afforded a unique flagship waterfront
development; at 750 hectares, it was supposed to be a substantial fully integrated township that can
spearhead the redevelopment of the Manila Bay in tandem with the government’s progressive Bay City
Development.

On ¢ July 2002, after filing for motion for reconsideration and motion for re-deliberation, the Supreme
Court ruled that the JVA is null and void ab initic on the ground that the reclaimed parcels of land are part
of the public domain and cannot be disposed by the PRA to private corporations. This declaration, however,
does not preclude the recovery from the PRA the costs and expenses incurred in the implementation of the
JVA prior its nullification.

The PRA and the Subsidiary entered into a Compromise agreement where PRA shall cede to the Subsidiary
parcels of land with value equal to the Subsidiary’s validated claim of PhP1.027 Billion. In exchange, the
Subsidiary shall waive all other claims which is the subject of the pending petition filed with the Commission
on Audit (COA) and any other claims arising from or in connection with the JVA. On 23 May 2019, the COA
declared the Compromise Agreement as invalid and partially granted the Subsidiary’s money claims against
the PRA amounting to PhP714.9 Million. The COA denied the Subsidiary’s motion for reconsideration on
21 January 2020.



On 19 August 2020, the Supreme Court En Banc required the COA and the PRA to comment to the Petition
for Certiorari.

In its Resolution dated 08 September 2020, the Supreme Court directed the Subsidiary to file its Reply to
the COA’s comment, which it filed on 23 April 2021.

The PRA subsequently filed a Motion to Admit with attached Manifestation and Comment dated 30
September 2021. In its Motion, it prayed that the Supreme Court admit the PRA’s Comment which was
belatedly filed.

The PRA substantially adopted the findings of the COA as its Comment on the Subsidiary’s Petition for
Certiorari. Specifically, while it confirmed that the PRA-validated claim amounted to PhP
1,004,439,048.45, it echoed the COA’s findings that only the amount of PhP 714,037,790.29 may be allowed
as supported by original documents or evidence.

In a Decision dated o5 April 2022, the Supreme Court declared the Compromise Agreement between the
Subsidiary and the Philippine Reclamation Authority void ab initio for being contrary to the 1987
Constitution, Executive Order No. 292, Administrative Code of 1987, and the Government Auditing Code
of the Philippines. Further, the Supreme Court disallowed the Subsidiary’s money claims except for the
amount of PhP714,937,790.29 representing advance payment for the reclamation and project development.
The Subsidiary then filed a Motion for Reconsideration dated 15 December 2022.

In a Resolution dated o7 February 2023, the Supreme Court denied with finality the Subsidiary’s Motion
for Reconsideration dated 15 December 2022, and affirmed the COA Decision dated 23 May 2019 in COA
CP Case No. 2010-350. In the Notice, it stated that Entry of Judgment will be made immediately.

On March 20, 2023, the Supreme Court issued the Entry of Judgment.

As of date, the Subsidiary has complied with the requirements of the PRA for claiming the
PhP714,937,790.2¢9 reimbursement as allowed by the Supreme Court in its Decision dated 05 April 2022
and is currently awaiting the response of the Office of the COA Chairman to the letter sent by the PRA,
whereby the latter has requested for the COA to issue a directive on the satisfaction of the Supreme Court
Entry of Judgment. On November 2025, the Subsidiary sent letters addressed to the PRA, COA and
Supreme Court, reiterating its request for release of the reimbursement amount. Subsequent
communications with the PRA confirmed that our request had been endorsed to the Legal and
Administrative Services Department. As of this date, the Subsidiary has not received any response from any
of the concerned offices.

II. MATERIALITY PROCESS

The Company identified the material sustainability topics presented in this Report through its internal risk
assessment and the continuous dialogue with its stakeholders. In addition, we also resorted to available
standard-setters on materiality.

The Board of Directors, which has an extensive knowledge and understanding of the market, and oversees
the risk management of the Company, determines several issues relevant to the sustainable development
of the Company. Qur continuous dialogue with our stakeholders likewise allowed us to gather insight on
the material topics. We consider our investors, shareholders, officers, political and legal entities, and legal
consultants as our stakeholders. The exchange highlights our commitment to transparency, and in return,
we receive invaluable insights and data that guide us in determining crucial areas for the Company’s
sustainable development.



We also sought guidance from various standard-setters on materiality, such as reporting requirements,
materiality definitions by sustainability rating agencies, multilateral discussions such as the United Nations
Sustainable Development Goals, relevant academic research, and regulatory developments.



III. MATERIAL TOPIC: Economic

A. Direct Economic Value Generated and Distributed

Disclosure Amount (in PHP)
Direct economic value generated (revenue) 565.00
Direct economic value distributed: 4,927,621.00
a. Operating costs 4,911,254.00
b. Employee wages and benefits 0.00
¢. Payments to suppliers, other operating 10,250.00
costs
d. Dividends given to stockholders and 0.00
interest payments to loan providers
e. Taxes given to government 6,117.00
f.  Investments to community (e.g. 0.00
donations, CSR)

The Company, which was primarily created to undertake real estate development, except real estate
subdivision, and reclamation, had heavily invested on the complete and entire reclamation and horizontal
development of a portion of the Manila-Cavite Coastal Road and Reclamation Project (“Project”). The
cessation of the Project and the non-operation of the Company, with the shareholders taking a heavy hit,
effectively impeded the Company’s profitability and the viability of its continuous operations. It also
affected the Company’s capacity to meet its commitments to its creditors. Nevertheless, stakeholders are
regularly informed of the Company’s status by adhering to transparent reporting practices. The Company
publishes reports as required under the applicable laws, and regularly holds Annual Stockholders’ Meeting
to keep the shareholders, as well as the general investing public, abreast with the recent developments of
the Company.

The Company generates and distributes direct economic value through its minimal administrative
operations. Although pinned down with various legal and financial restraints, the Company conducts its
activities through maximization of available resources. It contributes to the expansion of the economy
through its consumption of products and services available in the market. Suppliers and service providers
are treated fairly through open communication for their concerns and engaging them through forums or
activities. It conforms with local and national tax laws and regulations through the timely and accurate
payment of all applicable taxes.

The ability of the Company to continue as a going concern entity will depend on the recoverability of the
Subsidiary’s claims for reimbursement from the PRA and on the success of any business that the Company
and its Subsidiary may undertake in the future. In anticipation of its resumption of operations, the Board
has put in place proper and sufficient measures in determining possible investments with manageable risks
and exposures to the Company.

B. Procurement Practices

Proportion of Spending on local suppliers
Shmprpsenren S Djgelogure i e Chei i Quantity B Units
Percentage of procurement budget used for 100 %
significant locations of operations that is spent on
local suppliers




The Company procures its supplies from local entities. From the Management’s perspective, local sourcing
is advantageous for its easier access and availability of materials and services, better communication,
shorter delivery lead time, and strong vendor relationship. Furthermore, the Company believes that local
sourcing can support a stable local economy and maintain community relations.

Although there is no pertinent policy in the sourcing of materials and services, the Management will
continue to develop and support local vendors’ capability. The Company commits to provide forecasting on
future spending upon re-commencement of operations to allow local suppliers to anticipate and develop
their capacity and capabilities to fulfill the Company’s needs.

C. Business Ethics

Training on Anti-Corruption Policies and Procedures

Percentage of employees to whom the organization’s anti- 0
corruption policies and procedures have been communicated to

Percentage of business partners to whom the organization’s anti- o]
corruption policies and procedures have been communicated to

Percentage of directors and management that have received anti- 0
corruption training

Percentage of employees that have received anti-corruption 0
training

The Board and the Management of the Company are committed to principles of transparency,
accountability, fairness and integrity. Under the Company’s Manual for Corporate Governance, the Board
is bound to establish its anti-corruption measures through a suitable framework for whistleblowing that
allows employees to freely communicate their concerns about illegal or unethical practices, without fear of
retaliation and to have direct access to an independent member of the Board or a unit created to handle
whistleblowing concerns.

While the Company has not formally implemented its anti-corruption measures due to its non-operation
and lack of employees, it commits to implement these policies and programs once the Company’s operations
commence. Further, it shall conduct a continuous risk assessment to identify significant risks related to
corruption.

Number of incidents in which directors were removed or 0
disciplined for corruption
Number of incidents in which employees were dismissed or 0
disciplined for corruption
Number of incidents when contracts with business partners were o

terminated due to incidents of corruption

There were no identified risks of any corruption-related events in the limited administrative activities which
the Company are engaged in. Since the Company expects and insists that its business partners, present and
future, consistently observe applicable laws and regulations with integrity and honesty, standard provisions
concerning compliance with applicable laws against corrupt practices are incorporated in each contract and
transaction that the Company engages in.



To establish and implement the Company’s policy that all related party transactions (RPT) must be
conducted on an arm's length basis and under fair terms, on 02 March 2020, the Board convened and
adopted the Company’s Material Related Party Transaction Policy (MRPT Policy).

Under the MRPT Policy, RPT refers to a transfer of resources, services or obligations between a reporting
entity and a related party, regardless of whether a price is charged. It should be interpreted broadly to
include not only transactions that are entered into with related parties, but also outstanding transactions
that are entered into with an unrelated party that subsequently becomes a related party. A RPT is considered
as material if any related party transaction/s, either individually, or in aggregate over a twelve (12)-month
period with the same related party, amounting to ten percent (10%) or higher of a company's total assets
based on its latest audited financial statements.

The Board has the overall responsibility in ensuring that RPTs are handled in a sound and prudent manner,
with integrity, and in effective compliance with applicable laws, rules, and regulations at all times, to protect
the interests of the Company, its subsidiaries, its shareholders and other stakeholders. The objectives of
this policy are to mitigate or avoid conflict of interest and abusive transactions between Related Parties (as
defined below), and ensure that every RPT is reviewed, approved, and disclosed in compliance with the
requirements of the regulatory bodies such as the SEC.

IV. MATERIAL TOPIC: Enviroruinental Issue

A. Resource Management

Energy consumption within the organization

0 Disélosure o 00 Quantity. . Unit
Energy consumption (renewable sources) 0.00 GJ
Energy consumption {(gasoline) 0.00 GJ
Energy consumption (LPG) 0.00 GJ
Energy consumption (diesel) 0.00 GJ
Energy consumption {(electricity) 0.00 kWh

Reduction of energy consumption

e e iDiselosure iy Quantity 1 Unit
Energy consumption (renewable sources) 0.00 GJ
Energy consumption (gasoline) 0.00 GJ
Energy consumption (LPG) 0.00 GJ
Energy consumption (diesel} 0.00 GJ
Energy consumption (electricity) 0.00 kWh

The Company acknowledges that operating a business creates impacts on the environment, and contributes
to air pollution, water shortage, and climate change. However, it unites with the global community’s call for
cleaner and greener environment and reduction of reliance on fossil fuel-based energy.

In anticipation of its re-commencement of operations, the Company deems it necessary to develop and
implement environmental governance policies, as well as environmental compliance in its compliance risk
management structure. It will look into adopting energy saving measures and shifting to greener
alternatives. Further, considering that Company’s environmental impact is highly dependent on the
activities and businesses of companies where the Company will invest in the future, the Company binds to
cooperate with them to implement environmental policies to mitigate the impact created by their activities.



Although the Company is currently non-operating, the indirect energy consumption may be atiributed to
the Company through its suppliers, service providers and legal consultants, The Company collaborates with
these entities in resorting to ways that will drive down, to the lowest possible level, the consumption of
environmental resources caused by the services rendered to the Company. Among the notable measures
implemented are the paperless transaction policy to minimize use of paper and utilizing available
communication technology to reduce carbon footprint related to travel.

‘Water consumptlon w1th1n the organization

S Disclosure i Quantity (in cubicmetérs).
Water wﬁhdrawal 0.00
Water consumption 0.00
Water recvcled and reused 0.00

Similar to its energy consumption, the Company’s indirect water consumption relates to those consumed
by third party entities which the Company deals with. The Company will also adopt water-saving measures
once it resumes its operations.

B. FEnvironmenital Compliance

Enwronmental Compllance

L e aDiselasure: i “Quantty (inPhP)::
Total amount of monetary fines for non-comphance mth 0.00
environmental laws and/or regulations
No. of non-monetary sanctions for non-compliance with 0.00
environmental laws and/or regulations
No. of cases resolved through dispute resolution mechanism 0.00

The Company diligently updates its necessary environmental permits. The Company recorded no fines or
non-monetary sanctions for non-compliance with environmental laws and regulations. Upon its
resumption of operations, it will, however, implement environmental protection programs and integrate an
environmental compliance risk in its risk management function.

V. MATERIAL TOPIC: Social Issues

A. Employee Management

Employee Data_
G CDiselosure o s Quantity v
Total number of employees

0
a, Number of female emplovees 0
b. Number of male employees o]
Attrition rate o)
Ratio of lowest paid employee against minimum wage 0

Since the Company is non-operating, it retains no employees in its own payroll. It has outsourced its
administrative, reportorial, and compliance requirements to GSE Managed Solutions, Inc. (GSE MSI).
However, the Company ensures that its third-party service provider complies with the labor laws, rules and
regulations, specifically on the safe and healthy working conditions, labor standards, and social security
and welfare benefits.



The Company likewise assures that its third-party service provider does not infringe on human rights of its
employees and does not resort to any child labor or forced labor. All the contracts of the Company contain
representations and warranties that parties are, and shall continuously comply, for the entire duration of
the contract, with all applicable laws, rules, and regulations. Violation of these representations and
warranties will result in the immediate termination of the contract. Moreover, the Company has established
its accreditation process of contractors, suppliers, and service providers that requires them to submit
documentary proof of good standing and compliance with applicable laws.

Once the operations of the Company resumes and it starts to employ its own workforce, it shall establish
policies, programs and procedures that encourage employees to actively participate in the realization of the
Company’s goals and in its governance. Moreover, the Company shall promote diversity and inclusion in
the workplace by maintaining a diverse set of employees of different profile, gender and demographics but
equipped with necessary skills and expertise.

B. Data securily

_____Data Security
o s e Diselosure. e e Quantity
Number of data breaches, including leaks, thefts and losses of data 0

As the Company migrates to paperless tramsactions and takes advantage of available technology in
communication to exponentially increase effectiveness and drive down administrative costs, this strategy
may potentially present high-impact risk to both the Company and its stakeholders in terms of data security
and privacy. Although no data breaches were recorded in 2025, cyber security remains on the top of the
Company’s agenda. Significant risks in technology identified by the Company includes data management
risk, cyber security risk, and third-party risk.

The Company may be exposed to data security risks, such as data theft and security breaches. Heavy reliance
on technology may lead to financial fraud, accounting and compliance issues. The Company is also exposed
to third-party risk as it does business with other companies, financial institutions, government offices and
other stakeholders. Pursuant to the provisions of the Data Privacy Act of 2012 (RA 10173) and other relevant
policies issued by the National Privacy Commission, the Company has appointed Atty. Cheryl S. Saldada-
de Leon as its Data Privacy Officer. The Company has likewise adopted its own Data Privacy Manual.

To protect privacy, we limit collection of personal data, and only do so by lawful means. We are transparent
about how data is gathered, used, and secured. We do not disclose or use personal customer information
for any purposes other than those agreed upon, and we communicate any changes in data protection
policies or measures to customers directly.

The Company intends to improve its data security systems through giving attention and treatment to every
internet and external threats, integrating IT risks into its risk management structure, conducting regular
and independent internal audit, assessing IT capabilities of third parties, and development of a cyber
incident response plan.



VI. UNITED NATIONS SUSTAINABLE
DEVELOPMENT GOALS

In September 2015, the United Nations General Assembly adopted the 2030 Agenda for Sustainable
Development that includes 17 Sustainable Development Goals (SDGs). The Company has analyzed the risks
and opportunities to our business that may arise from the 17 UN SGDs, as follows:

- Impactor

_ Contribution

Fotential Negative

'* Management
. Approachto =
‘Negative Impact

“Stimulating the

Continuous operations  Regulation and
economy 8: Decent Work and of the Company entails maximization of use of
Economic Growth continuous resources; Resort to
consumption of cleaner and healthier
resources alternatives
Implementing 11: Sustainable Cities and  Costly upgrade to Integrate energy and
energy and water  Communities greener technologies water conservation into
saving measures 12: Responsible business planning;
Consumption and Forecasting and proper
Production allocation of resources
Promotion of 8: Decent Work and Higher recruitment Forecasting and proper

diversity and
inclusion in the
workplace

Economic Growth
10: Reduced Inequality

process costs

allocation of resources

Promeoting data
privacy and
security

9: Industry, Innovation
and Infrastructure

Increase cybersecurity
may affect ease of
doing business

Set notification and
approval threshold for
IT risk situations

10



DISCLOSURE REFERENCE AND OMISSION
Contextual information Pg.2

Materiality process Pg. 3

ECONOMIC

Direct economic value generated and Pg.5

Distributed

Climate-related risks and opportunities

As a non-operating holding corporation,
the Company has no climate-related risks
and opportunities.

Portion of spending on local suppliers Pz, 5
Training on anti-corruption policies and Pg.6
procedures

Incidents of corruption Pg. 6
ENVIRONMENTAL

Energy consumption within the organization Pg. 7
Reduction of energy consumption Pg. 7
Water consumption within the organization Pg. 8

Materials used by the organization

As a non-operating holding corporation,
the Company did not use or produce any
materials to manufacture products or
Services.

Ecosystems and biodiversity

The Company does not own, lease,
manage or operate in protected areas or
areas of high biodiversity value. There are
no species or habitats affected by the
Company’s limited business operation.

GHG

As a non-operating holding corporation,
the Company does not directly or
indirectly produce GHG emissions or
emissions of ozone-depleting substances

(ODS).

Alr pollutants

As a non-operating holding corperation,
the Company does not directly or
indirectly produce significant air
pollutants.

Solid Waste

As a non-operating holding corporation,
the Company does not produce significant
solid waste.

Hazardous Waste

As a non-operating holding corporation,
the Company does not produce or
generate hazardous waste.

Effluents

As a non-operating holding corporation,
the Company does not produce significant
effluents.

Non-compliance with environmental regulations Pg. 8

SOCIAL

Employee data Pg. 8

Employee benefits The Company has no employees.

Employee training and development

The Company has no employees.

1



Labor management relations

The Company has no employees.

Diversity and equal opportunity

Pg. 8

Occupational health and safety

The Company has no operations and no
employees.

Labor laws and human rights

The Company has no employees.

Supply chain management

Topic is not material as Company is
currently not operating and the value
creation credited to its suppliers is
minimal

Significant impacts on local communicates

Topic is not material as Company does
not have business operations involving
local communities.

Customer satisfaction

Topic is not material due to the nature of
Company’s business and non-operation

Health and safety

Topic is not material as Company does
not have products or render services that
affect the health and safety of the
customers or the public in general.

Marketing and labelling

Topic is not material as Company’s
operations do not involve marketing and
labelling

Customer privacy Topic is not material as Company has no
significant customers whose data is
processed by the Company.

Data security Pg. g

UN SUSTAINABLE DEVELOPMENT GOALS

Product or service contribution to UN SDGs Pg. 10
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Pursuant to the requirement of the Securities and Exchange Commission Memorandum Circular No. 4,
Series of 2019, this Sustainability Report is signed on behalf of the registrant by the undersigned
thereunto duly authorized, in the City of Pasig on the 29% day of May 2026.

_7%,% ~, EL Ay
RYAN V. ROMERO
Corporate Secretary and Compliance Officer

SUBSCRIBED AND SWORN to before me this 29t day of May 2026, affiants exhibiting to me the
following:

Name CTC/ Passport No. / SSS No. Competent Evidence of
Date and Place of Issuance Identity
Joselito M. Santiago CTC No. 28277407 issued on 17 TIN 289-523-886
January 2026/Pasig
Ryan V. Romero CTC No. 28277362 issued on 17 TIN 218-165-895
January 2026/Pasig
Doc.No. __ 417
Page No. :
Book No. I :

Series of 2026.

OHANNATAISEEE L. OBLIANDA

otary Publigfor the City of Pasig and Municipality of Pateros
Commission until 31 December 2026 .
2801 Discovery Center, 25 ADB Ave., Ortigas Center, Pasig City
APPT. No. 226 (2025-2026) - Roll No. 83632
VTR No. 4019519; 01-23-2026; Pasig City
TBP No. 590116; 01-06-2026; Cebu Province
MCLE Compliance No. VI-0009173; 06-03-2024
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document:

CYBERBAY

CYBER BAY CORPORATION

STATEMENT OF MANAGEMENT’S RESPONSIBILITY
FOR FINANCIAL STATEMENTS

The management of Cyber Bay Corporation is responsible for the preparation and fair presentation
of the financial statements including the schedules attached therein, for the years ended December 31,
2025 and 2024, in accordance with the prescribed financial reporting framework indicated therein, and
for such internal control as management determines is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern and using the going concern basis of accounting unless management
intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors is responsible for overseeing the Company’s financial reporting process.

The Board of Directors reviews and approves the financial statements including the schedules attached
therein, and submits the same to the stockholders.

R.G. Manabat and Co., the independent auditor appointed by the stockholders, has audited the
financial statements of the Company in accordance with Philippine Standards on Auditing, and its
report to the stockholders, has expressed its opinion on the fairness of presentation upon completion of
such audit.

MYRN . GANNO
Cl7irman of the Board

JOS SANTIAGO
President
ANAJE . QUIONAL
Treasurer

Signed this day 01 L MAY 202@026.

14 MAY 2026

SUBSCRIBED AND SWORN TO before me this

RENIE

Name Competent Evidence of Identites

Notary Public

Myrna L. Ganno TIN: 415-244-914

Joselito M. Santiago TIN: 289-523-886

AD A\’C.,

Anajean A. Quional TIN: 321-107-302

25-1026) - Roll No. 91103

(OrBgas Center, Pastg City

Doc. No. &% ; ‘ 9920, 01-23-2026; Pasig City
Pg;e No. _kg: B No. 590029; 01-06-2026; Ceba Province
Book No. _IV; MCLE Compliance No. VLI - 0008378; (4-19-2024
Series of  2026.
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R.G. Manabat & Co.
KPMG

R.G. Manabat & Co.

The KPMG Center, 6/F

6787 Ayala Avenue, Makati City
Philippines 1209

Telephone +63 (2) 8885 7000
Fax +63 (2) 8894 1985
Internet www.home.kpmg/ph
Email ph-inquiry@kpmg.com

REPORT OF INDEPENDENT AUDITORS

The Board of Directors and Stockholders
Cyber Bay Corporation

Suite 2402 Discovery Centre, 25 ADB Avenue
Ortigas Center, Pasig City

Report on the Audit of the Separate Financial Statements
Disclaimer of Opinion

We were engaged to audit the separate financial statements of Cyber Bay Corporation
(the “Company”), which comprise the separate statements of financial position as at
December 31, 2025 and 2024, and the separate statements of comprehensive loss,
separate statements of changes in capital deficiency and separate statements of cash
flows for the years then ended, and notes, comprising material accounting policies and
other explanatory information.

We do not express an opinion on the accompanying separate financial statements of the
Company. Because of the significance of the matters described in the Basis for
Disclaimer of Opinion section of our report, we have not been able to obtain sufficient
appropriate audit evidence to provide a basis for an audit opinion on these separate
financial statements.

Firm Regulatory Registration & Accreditation:

PRC-BOA Registration No. 0003, valid until September 20, 2026

SEC Accreditation No. 0003-SEC, Group A, valid for the audit of annual financial statements for the year ended December 31, 2024
until the year ended December 31, 2025, pursuant to SEC Notice dated April 4, 2025, and Certificate of Accreditation issued on
March 19, 2026, valid for five (5) years covering the audit of 2026 to 2030 financial statements

BSP Selected EAs of BSFIs-Group A, valid for five (5) years covering the audit of 2025 to 2029
financial statements under BSP Letter No. FSD VI-2025-02-0054g-FSD6L-External

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee
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Basis for Disclaimer of Opinion

Note 1 to the separate financial statements discusses the legal case and its outcome
involving the Company’s wholly-owned subsidiary, Central Bay Reclamation and
Development Corporation (“Central Bay”) with respect to its Joint Venture (JV)
Agreement with the Philippine Reclamation Authority (PRA), formerly Public Estates
Authority covering the reclamation and horizontal development of a portion of the
Manila-Cavite Coastal Road and Reclamation Project (the “Project”). On February 7,
2023, the Supreme Court rendered final judgment that Central Bay may only recover the
amount of P714.9 million. On May 17, 2023, Central Bay filed with the PRA its claim for
P714.9 million in accordance with the Supreme Court decision. As at December 31,
2025, Central Bay has completed the submission of all the requirements to the PRA and
continues to await the processing and release of the judgment award.

The Company’s accumulated deficit as at December 31, 2025 and 2024 amounted to
P11.392 billion and P11.387 billion, respectively. The capital deficiency as at
December 31, 2025 and 2024 amounted to P1.520 billion and P1.515 billion,
respectively.

As stated in Note 1, the Company’s management has embarked on a study of the
business opportunities and the equity restructuring that the Company and Central Bay,
as a Group, may undertake given the amount of the award with a view of continuing the
business of the Group. As at year end, the Company has not been able to complete the
study and there is no timeline set for its completion and Board of Directors approval of
any plans. In addition to this, there is uncertainty on the timing of release of
reimbursement pursuant to the Supreme Court decision and on whether or not the
actual collection thereof would change the Company’s future plans. As a result of these
matters, we are unable to obtain sufficient appropriate audit evidence to conclude as to
the use of the going concern assumption in the preparation of these separate financial
statements.

As at December 31, 2025 and 2024, the Company’s accounts payable and accrued
expenses, and amounts owed to related parties, in the aggregate, amounted to

P2.134 billion and P2.132 billion, respectively. Paid-in capital amounted to P9.872 billion
as at December 31, 2025 and 2024. These accounts have remained substantially
unchanged over a considerable period of time. We were unable to determine due to lack
of sufficient appropriate audit evidence whether any transactions occurred that may
have affected these accounts and consequently, whether any adjustments might have
been necessary in respect of the separate financial statements as of the reporting dates.

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee.
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Responsibilities of Management and Those Charged with Governance for the Separate
Financial Statements

Management is responsible for the preparation and fair presentation of the separate
financial statements in accordance with PFRS Accounting Standards, and for such
internal control as management determines is necessary to enable the preparation of
the separate financial statements that are free from material misstatement, whether due
to fraud or error.

In preparing the separate financial statements, management is responsible for
assessing the Company’s ability to continue as a going concern, disclosing, as
applicable, matters related to going concern and using the going concern basis of
accounting unless management either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial
reporting process.

Auditors’ Responsibilities for the Audit of the Separate Financial Statements

Our responsibility is to conduct an audit of the Company’s separate financial statements
in accordance with Philippine Standards on Auditing and to issue an auditors’ report.
However, because of the matters described in the Basis for Disclaimer of Opinion
section of our report, we were not able to obtain sufficient appropriate audit evidence to
provide a basis for an audit opinion on these separate financial statements.

We are independent of the Company in accordance with the Code of Ethics for
Professional Accountants in the Philippines (Code of Ethics), as applicable to audits of
the financial statements of public interest entities, together with the ethical requirements
that are relevant to our audit of the separate financial statements in the Philippines, and
we have fulfilled our other ethical responsibilities in accordance with these requirements
and the Code of Ethics.

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee.
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Report on the Supplementary Information Required Under Revenue Regulations
No. 15-2010 of the Bureau of Internal Revenue

We were engaged for the purpose of forming an audit opinion on the basic separate
financial statements taken as a whole. The supplementary information in Note 13 to the
separate financial statements is presented for purposes of filing with the Bureau of
Internal Revenue and is not a required part of the basic separate financial statements.
Such supplementary information is the responsibility of management. Because of the
significance of the matters described in the Basis for Disclaimer of Opinion paragraphs,
it is inappropriate to and we do not express an opinion on the supplementary information
referred to above.

The engagement partner on the audit resulting in this independent auditors’ report is
Ms. Alicia S. Columbres.

R.G. MANABAT & CO.

ALICIA S. COLUMBRES

Partner

CPA License No. 069679

SEC Accreditation No. 69679-SEC, Group A, valid for five (5) years
covering the audit of 2022 to 2026 financial statements

Tax Identification No. 120-964-156

BIR Accreditation No. 08-001987-027-2023
Issued May 25, 2023; valid until May 25, 2026

PTR No. MKT 10764387
Issued January 5, 2026 at Makati City

May 15, 2026
Makati City, Metro Manila

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee.
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REPORT OF INDEPENDENT AUDITORS
TO ACCOMPANY FINANCIAL STATEMENTS FOR FILING
WITH THE BUREAU OF INTERNAL REVENUE

The Board of Directors and Stockholders
Cyber Bay Corporation

Suite 2402 Discovery Centre, 25 ADB Avenue
Ortigas Center, Pasig City

We were engaged to audit the accompanying separate financial statements of Cyber
Bay Corporation (the “Company”) as at and for the year ended December 31, 2025, on
which we have rendered our report dated May 15, 2026.

In compliance with Revenue Regulations V-20, we are stating that no partner of our Firm
is related by consanguinity or affinity to the president, manager or principal stockholder
of the Company.

R.G. MANABAT & CO.

ALICIA S. COLUMBRES

Partner

CPA License No. 069679

SEC Accreditation No. 69679-SEC, Group A, valid for five (5) years
covering the audit of 2022 to 2026 financial statements

Tax Identification No. 120-964-156

BIR Accreditation No. 08-001987-027-2023
Issued May 25, 2023; valid until May 25, 2026

PTR No. MKT 10764387
Issued January 5, 2026 at Makati City

May 15, 2026
Makati City, Metro Manila

Firm Regulatory Registration & Accreditation:

PRC-BOA Registration No. 0003, valid until September 20, 2026

SEC Accreditation No. 0003-SEC, Group A, valid for the audit of annual financial statements for the year ended December 31, 2024
until the year ended December 31, 2025, pursuant to SEC Notice dated April 4, 2025, and Certificate of Accreditation issued on
March 19, 2026, valid for five (5) years covering the audit of 2026 to 2030 financial statements

BSP Selected EAs of BSFIs-Group A, valid for five (5) years covering the audit of 2025 to 2029
financial statements under BSP Letter No. FSD VI-2025-02-0054g-FSD6L-External
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CYBER BAY CORPORATION

SEPARATE STATEMENTS OF FINANCIAL POSITION

December 31

Note 2025 2024
ASSETS
Current Assets
Cash in banks 4 P993,002 P946,828
Noncurrent Assets
Investment in and receivables from a
subsidiary - net 4, 6,9 613,701,940 613,474,562
Other noncurrent assets - net 4,7, 11 - 2,572,894
Total Noncurrent Assets 613,701,940 616,047,456
P614,694,942 P616,994,284
LIABILITIES AND CAPITAL DEFICIENCY
Current Liabilities
Accounts payable and accrued expenses 4,8 P9,602,863 P10,978,149
Amounts owed to related parties 4,9 2,124,730,245 2,120,727,245

Total Liabilities

2,134,333,108 2,131,705,394

Capital Deficiency
Capital stock

Additional paid-in capital
Deficit

10  6,970,081,395 6,970,081,395
10 2,902,072,772 2,902,072,772
1 (11,391,792,333) (11,386,865,277)

Capital Deficiency

(1,519,638,166) (1,514,711,110)

P614,694,942 P616,994,284

See Notes to the Separate Financial Statements.



CYBER BAY CORPORATION

SEPARATE STATEMENTS OF COMPREHENSIVE LOSS

Years Ended December 31

Note 2025 2024
REVENUE
Interest income P565 P847
EXPENSES
General and administrative 7, 11 4,927,621 3,555,574

NET LOSS/TOTAL COMPREHENSIVE LOSS

1 (P4,927,056)  (P3,554,727)

See Notes to the Separate Financial Statements.



CYBER BAY CORPORATION

SEPARATE STATEMENTS OF CHANGES IN CAPITAL DEFICIENCY

Years Ended December 31

2025 2024

Number of
Note Shares

Number of

Amount Shares Amount

CAPITAL STOCK

Preferred stock - P0.10 par
value

Authorized - 7,000,000,000
common shares

Issued and outstanding 6,467,950,603

P646,795,060 6,467,950,603 P646,795,060

Common shares - P1 par
value

Authorized - 7,300,000,000
common shares

Issued and outstanding

Subscribed shares (net of
subscriptions receivable of

5,985,061,853 5,985,061,853 5,985,061,853 5,985,061,853

P483,592,518) 821,817,000 338,224,482 821,817,000 338,224,482

Balance at end of year 10 6,806,878,853 6,323,286,335 6,806,878,853 6,323,286,335
6,970,081,395 6,970,081,395

ADDITIONAL PAID-IN

CAPITAL 2,902,072,772 2,902,072,772
DEFICIT
Balance at beginning of

year (11,386,865,277) (11,383,310,550)
Net loss/total comprehensive

loss for the year 1 (4,927,055) (3,554,727)
Balance at end of year 1 (11,391,792,332) (11,386,865,277)

(P1,519,638,165) (P1,514,711,110)

See Notes to the Separate Financial Statements.



CYBER BAY CORPORATION

SEPARATE STATEMENTS OF CASH FLOWS

Years Ended December 31

Note 2025 2024

CASH FLOWS FROM OPERATING

ACTIVITIES
Loss before income tax (P4,927,056) (P3,554,727)
Adjustments for:

Impairment loss on prepaid income tax 7, 11 2,752,550 -

Interest income (565) (847)
Operating loss before working capital changes (2,175,071) (3,555,574)
Increase in other noncurrent assets (179,656) (371,184)
Increase (decrease) in accounts payable and

accrued expenses (1,375,286) 1,100,557
Cash absorbed by operations (3,730,013) (2,826,201)
Interest received 565 847
Net cash used in operating activities (3,729,448) (2,825,354)
CASH FLOWS FROM AN INVESTING

ACTIVITY
Advances to a subsidiary (227,378) (252,880)
CASH FLOWS FROM A FINANCING

ACTIVITY
Cash advances from a related party 9 4,003,000 2,427,474
NET INCREASE (DECREASE) IN CASH IN

BANKS 46,174 (650,760)
CASH IN BANKS AT BEGINNING OF YEAR 4 946,828 1,597,588
CASH IN BANKS AT END OF YEAR 4 P993,002 P946,828

See Notes to the Separate Financial Statements.



CYBER BAY CORPORATION

NOTES TO THE SEPARATE FINANCIAL STATEMENTS

1. Reporting Entity and Status of Operations

a. Reporting Entity
Cyber Bay Corporation (Cyber Bay, the “Company” or the “Parent Company”)
was incorporated in the Philippines in 1989. Cyber Bay is involved in real estate
development (except real estate subdivision) and reclamation. The registered
office address of Cyber Bay is at Suite 2402 Discovery Centre, 25 ADB Avenue,
Ortigas Center, Pasig City.

Section 11 of the Revised Corporation Code states that a corporation shall have
perpetual existence unless the articles of incorporation provides otherwise.
Corporations with certificates of incorporation issued prior to the effectivity of the
Revised Corporation Code, and which continue to exist, shall have the perpetual
existence, unless the corporation, upon vote of its stockholders representing a
majority of its outstanding capital stock, notifies the Securities and Exchange
Commission (SEC) that it elects to retain its specific corporate term pursuant to
its articles of incorporation: Provided, that any change in the corporate term
under this section is without prejudice to the appraisal right of dissenting
stockholders in accordance with the provisions of the Revised Corporation Code.

On March 30, 1996, the Parent Company, Central Bay Reclamation and
Development Corporation (Central Bay or the “Subsidiary”) and certain
shareholders of Central Bay entered into a Memorandum of Agreement which
involved the restructuring of the Parent Company and the consolidation of certain
businesses and assets of the Parent Company and the Subsidiary.

The restructuring of the Parent Company entailed the transfer to Prime Orion
Philippines, Inc. (POPI) of the Parent Company’s investments in the following
corporations: Tutuban Properties Inc., Guoco Property Development Inc., Manila
Southcoast Development Corporation, Mandaue Resources and Realty
Corporation, Luck Hock Venture Holdings, Inc., First Lepanto Ceramic Wares
Inc. and First Lepanto Realty, Inc. and the settlement of all intercompany
liabilities relating to such corporations.

The business consolidation involved the issuance by the Parent Company of
4 billion shares of stock (with par value P1.00 per share) to certain Central Bay
shareholders in exchange for 4.8 million Central Bay shares of stock
(with par value of P100.00 per share) held by the Central Bay shareholders.
Upon completion of the business consolidation, the Parent Company assumed
full ownership of the Subsidiary, including the latter’'s Joint Venture Agreement
(JVA) with the Philippine Reclamation Authority (PRA) (formerly known as the
Public Estates Authority) entered into on April 25, 1995. This is for the complete
and entire reclamation and horizontal development of a portion of the
Manila-Cavite Coastal Road and Reclamation Project (the “Project”) consisting of
three partially reclaimed and substantially eroded islands (the “Three Islands”)
along Emilio Aguinaldo Boulevard in Parafiaque and Las Pifias, Metro Manila
with a combined total area of 157.8 hectares, another area of 242.2 hectares
contiguous to the Three Islands and, at the Subsidiary’s option as approved by
the PRA, an additional 350 hectares more or less to regularize the configuration
of the reclaimed area. The Subsidiary proceeded with the implementation of the
Project after having obtained all the government licenses, environmental and
other permits and approvals necessary for the reclamation.



With the project, the Parent Company is afforded a unique flagship waterfront
development; at 750 hectares, it is intended to be a substantial fully integrated
township that can spearhead the redevelopment of the Manila Bay in tandem
with the government’s progressive Bay City Development.

However, as ruled and decided by the Supreme Court on July 9, 2002 and after
filing for motion for reconsideration and motion for re-deliberation, the JVA is
considered to be null and void ab initio on the ground that the reclaimed parcels
of land are part of the public domain and cannot be disposed of by the PRA to
private corporations.

Despite the nullity of the JVA, the Subsidiary is not precluded by the Supreme
Court from recovering from the PRA, costs and expenses incurred in
implementing the JVA prior to its nullification.

The Subsidiary has spent a considerable amount on the Project which accrued
interest costs. Without prejudice to any other rights and remedies to which the
Subsidiary may be entitled to pursuant to the JVA and/or the law, the claims for
reimbursements must be submitted to the PRA.

The Parent Company and the Subsidiary pursued the filing of the claims with the
PRA for the reimbursements of the total project development cost, project-related
receivables and the corresponding interest thereon.

On August 10, 2007, the Parent Company, on behalf of the Subsidiary, filed its
claim for reimbursement with the PRA amounting to P10.23 billion for the initial
payment of all costs, losses, liabilities and expenses computed as at
December 31, 2006. On August 17, 2007, the PRA requested for the details and
supporting documents of the claims which the Parent Company provided on
September 5, 2007.

On July 15, 2008, the Parent Company requested for an update on the status of
the claim and on July 18, 2008, the PRA responded that it is still evaluating the
claim with the supporting documents submitted by the Parent Company.

On November 20, 2009, the Parent Company, through a letter sent to the PRA,
demanded for the payment of approximately P13.4 billion. This amount
represents all costs, losses, liabilities and expenses incurred by the Subsidiary
computed as at September 2009 pursuant to the JVA.

On February 8, 2010, the PRA, through a letter, informed the Subsidiary that
based on the books and records of the PRA, it was able to verify a total amount
of P1.004 billion of the Subsidiary’s claims which are still subject to audit by the
Commission on Audit (COA). In this regard, the Subsidiary is directed to furnish
PRA with duly certified details of the said amount including all supporting
documents, official receipts and other proof of payments as well as audited
financial statements. The Subsidiary provided the requested documents on
March 5, 2010. Management intends to cooperate with the PRA in order to
process its claims.



On December 13, 2010, the Subsidiary filed a petition with the COA to claim for
reimbursement the revised amount of P11.5 billion (from the initial claim of
P13.4 billion) and not P1.004 billion as initially verified by the PRA. Considering
that the PRA has already validated and acknowledged the Subsidiary’s claim for
reimbursement amounting to P1.004 billion, the only issue submitted to the COA
is whether or not the other claims are likewise rightful items for reimbursement.
The Subsidiary and the PRA panel engaged in weekly meetings and discussions
from May to October 2011 in order to discuss and validate the Parent Company’s
claim for reimbursement for project costs. The Subsidiary submitted its final
report on November 8, 2011.

On February 3, 2014, the PRA informed the Subsidiary that it has verified an
additional amount for reimbursement bringing the total validated amount to
P1.027 billion.

On October 14, 2016, the Subsidiary and the PRA entered into a Compromise
Agreement where the PRA shall cede to the Subsidiary parcels of land with value
equal to the Subsidiary’s validated claim of P1.027 billion. In exchange, the
Subsidiary shall waive all other claims which is the subject of the pending petition
filed with the COA and any other claims arising from or in connection with the
JVA.

On November 22, 2016, the Subsidiary and the PRA filed a Joint Motion for
Judgment (“Joint Motion”) based on the Compromise Agreement with the COA.
On May 23, 2019, the COA rendered a decision declaring the Compromise
Agreement as invalid, and partially granted the Subsidiary’s money claims
against the PRA amounting to P714.9 million (the “Decision”), subject to
availability of funds and the usual accounting and auditing rules and regulations.
On July 25, 2019, a Motion for Reconsideration on the Decision was filed by the
Subsidiary with the COA.

On July 30, 2020, the Subsidiary received a notice dated June 28, 2020 that the
COA issued a resolution to deny the Motion for Reconsideration filed by the
Subsidiary. On August 19, 2020, the Subsidiary filed a Petition for Certiorari
(the “Petition”) with the Supreme Court praying that the COA resolution be
reversed and set aside, and that the Compromise Agreement dated October 14,
2016 be approved and adopted. On September 8, 2020, the Supreme Court
required the COA and the PRA to comment on the Petition. On December 16,
2020, the Subsidiary received a Motion for Extension dated December 7, 2020
filed by the Office of the Solicitor General (OSG) praying that he be granted an
additional extension of sixty days from December 12, 2020 or until February 10,
2021 to file the Comment on the Petition.

On February 4, 2021, the Subsidiary received a Supreme Court resolution dated
January 5, 2021 granting the OSG’s Motion for Extension. On February 17,
2021, the Subsidiary received the COA’s Comment dated February 3, 2021. On
March 22, 2021, the Subsidiary received a Supreme Court resolution dated
March 2, 2021 requiring the Subsidiary to file a Reply to the COA’s Comment
which the later filed on April 23, 2021.



The PRA subsequently filed a Motion to Admit with attached Manifestation and
Comment dated September 30, 2021. In its Motion, the PRA prayed that the
Supreme Court admit its Comment which was belatedly filed. The PRA
substantially adopted the findings of the COA as its Comment on the
Subsidiary’s Petition for Certiorari. Specifically, while it confirmed that the
PRA-validated claim amounted to P1.004 billion, it echoed the COA’s findings
that only the amount of P714.9 million may be allowed as supported by original
documents or evidence.

On the mode of payment to the Subsidiary, the PRA manifested that it shall
endeavor to pay in cash whatever the Supreme Court finds the Subsidiary to be
entitled to, after due proceedings.

In a Decision dated April 5, 2022, the Supreme Court declared the Compromise
Agreement between the Subsidiary and the PRA void for being contrary to the
1987 Constitution, Executive Order No. 292, Administrative Code of 1987, and
the Government Auditing Code of the Philippines. Further, the Supreme Court
disallowed the Subsidiary’s money claims except for the amount of
P714.9 million representing advance payment for the reclamation and project
development. The Subsidiary then filed a Motion for Reconsideration dated
December 15, 2022.

On February 7, 2023, the Supreme Court rendered final judgment that the
Subsidiary may only recover the amount of P714.9 million.

On March 20, 2023, the Supreme Court issued the Entry of Judgment in the said
case. Upon receipt of the Entry of Judgment, the Subsidiary filed its claim with
the PRA for the judgment award on May 17, 2023.

During 2025, the Subsidiary continuously followed up with the PRA regarding the
release of the judgment award, while the PRA advised the Subsidiary that it was
awaiting clearance and guidance from the COA prior to the release of payment.
On December 10, 2025, the Subsidiary sent another request letter to the PRA for
the immediate release of the judgment award notwithstanding the pending
request for COA clearance. As at December 31, 2025, the Subsidiary has
completed the submission of all the requirements to the PRA and continues to
await the processing and release of the judgment award.

Status of Operations

In prior years, the Parent Company was able to reduce its operational expenses
and, through the efforts of its limited personnel and utilizing very restricted
resources, the Parent Company and the Subsidiary were able to consolidate all
the records pertaining to the Project from its local and foreign partners.

Due to the cessation of the Project, the Parent Company failed to honor its loan
commitments and has incurred significant losses from accumulating interest
costs and penalties. Net losses incurred for the years ended December 31, 2025
and 2024 amounted to P4.9 million and P3.6 million, respectively. As at
December 31, 2025 and 2024, the Parent Company has a deficit amounting to
P11.392 billion and P11.387 billion, respectively, and a capital deficiency
amounting to P1.520 billion and P1.515 billion, respectively. All of these matters
indicate the existence of a material uncertainty which casts significant doubt
about the ability of the Parent Company to continue as going concern entities,
and therefore, they may be unable to realize their assets and discharge their
liabilities in the normal course of business.



The Company’s management has embarked on a study of the business
opportunities and the equity restructuring the Company may undertake given the
amount of the award with a view of continuing the business of the Company.

2. Basis of Preparation

Statement of Compliance

The separate financial statements have been prepared in compliance with Philippine
Financial Reporting Standards (PFRS) Accounting Standards. PFRS Accounting
Standards are based on International Financial Reporting Standards (IFRS)
Accounting Standards issued by the International Accounting Standards Board (IASB).
PFRS Accounting Standards which are issued by the Philippine Financial Reporting
Standards Council (FSRSC), consist of PFRS Accounting Standards, Philippine
Accounting Standards (PAS), and Philippine Interpretations based on the International
Financial Reporting Interpretations Committee (IFRIC) interpretations.

In full compliance with PFRS 10, Consolidated Financial Statements, the Company
also prepares and issues consolidated financial statements for the same period in
which it consolidates its investment in a subsidiary. Such consolidated financial
statements provide information about the economic activities of the Company and
the subsidiary. The consolidated financial statements are available through the
Philippine Stock Exchange.

Approval of Separate Financial Statements
The separate financial statements were approved and authorized for issuance by the
Board of Directors (BOD) on May 14, 2026.

Basis of Measurement
The separate financial statements have been prepared on a historical cost basis of
accounting.

Functional and Presentation Currency

The separate financial statements are presented in Philippine peso, which is the
functional currency of the Company. All financial information are rounded off to the
nearest peso, except when otherwise indicate.

Use of Judgments, Estimates and Assumptions

The preparation of the separate financial statements in accordance with PFRS
Accounting Standards requires the Company to make judgments, estimates and
assumptions that affect the application of accounting policies and the amounts of
assets, liabilities, income and expenses reported in the separate financial statements
at the reporting date. However, uncertainty about judgments, estimates and
assumptions could result in an outcome that could require a material adjustment to
the carrying amount of the affected asset or liability in the future.

Judgments and estimates are continually evaluated and are based on historical
experience and other factors, including expectations of future events that are
believed to be reasonable under the circumstances. Revisions are recognized in the
period in which the judgment and estimates are revised and in any future periods
affected.



Judgments
In the process of applying the accounting policies, the Company has made the

following judgments apart from those involving estimations, which have the most
significant effect on the amounts recognized in the separate financial statements:

Going Concern

The Company has reported a deficit amounting to P11.392 billion and
P11.387 billion as at December 31, 2025 and 2024, respectively. The ability of the
Company to continue as a going concern will depend on the recoverability of the
Subsidiary’s claims for reimbursement from the PRA and on the success of any
business that the Company may undertake.

Management assessed that the Subsidiary will be able to recover the amount
granted to the Subsidiary which is sufficient to allow the Company to operate on a
going concern basis. Accordingly, these separate financial statements are prepared
on a going concern basis.

Provisions and Contingencies

The Company, in the ordinary course of business, sets up appropriate provisions for
its present legal or constructive obligations, if any, in accordance with its policies on
provisions and contingencies. In recognizing and measuring provisions,
management takes risks and uncertainties into account.

As at December 31, 2025 and 2024, the Company does not have any legal or
constructive obligations that require provision.

Estimates and Assumptions

The key estimates and assumptions used in the separate financial statements are
based upon the Company’s evaluation of relevant facts and circumstances as at the
date of the separate financial statements. Actual results could differ from such
estimates.

Assessment of Expected Credit Loss (ECL) on Receivables

The Company, applying the simplified approach in the computation of ECL, initially
uses a provision matrix based on historical default rates for receivables. The
Company also uses appropriate groupings if its historical credit loss experience
shows significantly different loss patterns for different customer segments. The
Company then adjusts the historical credit loss experience with forward-looking
information on the basis of current observable data affecting each customer segment
to reflect the effects of current and forecasted economic conditions.

The Company has assessed that based on the forward-looking default rate
component of its ECL and the current conditions and forward-looking information, its
receivables are fully impaired as at December 31, 2025 and 2024.

As at December 31, 2025 and 2024, the Company’s allowance for impairment losses
on its receivables amounted to P7.490 million (see Note 5). As at December 31,
2025 and 2024, the Company'’s allowance for impairment losses on receivables from
a subsidiary and receivables from related parties amounted to P4.654 billion (see
Notes 6 and 7).



The Company has assessed that the forward-looking default rate component of its
ECL on receivable from a subsidiary related to claims from the PRA is not material
because management and its legal counsel believe that the receivable is
recoverable. The amount is supported by a Supreme Court decision (dated July 9,
2002) which provides for the reimbursement of expenses that benefited the PRA
(see Note 1). Moreover, based on management’'s assessment, current conditions
and forward-looking information does not indicate a significant increase in credit risk
exposure of the Company from its receivables.

Estimating Allowance for Impairment Losses on Nonfinancial Assets

The Company assesses impairment on other noncurrent assets and nonfinancial
assets whenever events or changes in circumstances indicate that the carrying
amount of such assets may not be recoverable. The factors that the Company
considers important which could trigger an impairment review include the following:

= significant underperformance relative to the expected historical or projected
future operating results;

= significant changes in the manner of use of the acquired assets or the strategy
for overall business; and

= significant negative industry or economic trends.

An impairment loss is recognized whenever the carrying amount of an asset exceeds
its recoverable amount.

As at December 31, 2025 and 2024, allowance for impairment losses on investment
in a subsidiary amounted to P4.260 billion (see Note 6). As at December 31, 2025
and 2024, allowance for impairment losses on other noncurrent assets amounted to
P5.802 million and P3.049 million, respectively (see Note 7).

Estimating Realizability of Deferred Tax Assets

The Company reviews the carrying amounts of deferred tax assets at each reporting
date and reduces deferred tax assets to the extent that it is no longer probable that
sufficient taxable profit will be available to allow all or part of the deferred tax assets
to be utilized.

As at December 31, 2025 and 2024, deferred tax assets in respect of temporary
differences and unused net operating loss carryover (NOLCO) have not been
recognized because management believes that the Company may not have
sufficient future taxable profits available to allow all or part of these deferred tax
assets to be utilized (see Note 12).



3. Summary of Material Accounting Policies

The accounting policies set out below have been applied consistently to all years
presented in these separate financial statements.

Financial Instruments

A financial instrument is any contract that gives rise to a financial asset of one entity
and a financial liability or equity instrument of another entity.

i

ii.

Recognition and Initial Measurement

The Company recognizes a financial asset or a financial liability in the separate
statements of financial position when it becomes a party to the contractual
provisions of the instrument.

A financial asset or financial liability is initially measured at the fair value of the
consideration given or received. The initial measurement of financial
instruments, except for those designated as financial assets at fair value through
profit or loss (FVPL), includes transaction costs.

Classification and Subsequent Measurement

Financial Assets

The Company classifies its financial assets at the initial recognition, as
subsequently measured at amortized cost, fair value through other
comprehensive income (FVOCI) and FVPL. The classification depends on the
contractual cash flow characteristics of the financial assets and the business
model of the Company for managing the financial assets.

Subsequent to initial recognition, financial assets are not reclassified unless the
Company changes the business model for managing financial assets. All
affected financial assets are reclassified on the first day of the reporting period
following the change in the business model.

The business model refers to how the Company manages the financial assets in
order to generate cash flows. The business model determines whether cash
flows will result from collecting contractual cash flows, selling the financial
assets, or both.

The Company considers the following information in assessing the objective of
the business model in which a financial asset is held at a portfolio level, which
reflects the way the business is managed and information is provided to the
Company:

o the stated policies and objectives for the portfolio and the operation of those
policies in practice;

e how the performance of the portfolio is evaluated and reported to the
Company;

o the risks that affect the performance of the business model (and the financial
assets held within that business model) and how those risks are managed;

e how employees of the business are compensated; and

o the frequency, volume and timing of sales of financial assets in prior periods,
the reasons for such sales and expectations about future sales activity.
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The Company considers the contractual terms of the instrument in assessing
whether the contractual cash flows are solely payments of principal and interest.
The assessment includes whether the financial asset contains a contractual term
that could change the timing or amount of contractual cash flows such that it
would not meet this condition. The Company considers the following in making
the assessment:

e contingent events that would change the amount or timing of cash flows;

o terms that may adjust the contractual coupon rate, including variable rate
features;

e prepayment and extension features; and
o terms that limit the Company’s claim to cash flows from specified assets.

A prepayment feature is consistent with the solely payments of principal and
interest criterion if the prepayment amount substantially represents unpaid
amounts of principal and interest on the principal amount outstanding, which may
include reasonable additional compensation for early termination of the contract.
Additionally, for a financial asset acquired at a discount or premium to its
contractual par amount, a feature that permits or requires prepayment at an
amount that substantially represents the contractual par amount plus accrued
(but unpaid) contractual interest (which may also include reasonable additional
compensation for early termination) is treated as consistent with this criterion if
the fair value of the prepayment feature is insignificant at initial recognition.

For purposes of subsequent measurement, financial assets are classified in the
following categories: financial assets at amortized cost, financial assets at FVOCI
(with or without recycling of cumulative gains and losses) and financial assets at
FVPL.

The Company has no financial assets at FVOCI and financial assets at FVPL as
at December 31, 2025 and 2024.

Financial Assets at Amortized Cost
A financial asset is measured at amortized cost if it meets both of the following
conditions and is not designated as at FVPL:

e it is held within a business model with the objective of holding financial
assets to collect contractual cash flows; and

e its contractual terms give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.

Financial assets at amortized cost are subsequently measured using the
effective interest method and are subject to impairment. Gains and losses are
recognized in the separate statements of comprehensive income when the
financial asset is derecognized, modified or impaired.

The Company’s cash in banks, receivables and security deposits are included
under this category.



fi.

Financial Liabilities

The Company classifies its financial liabilities, at initial recognition, in the
following categories: financial liabilities at FVPL and other financial liabilities. The
Company determines the classification of its financial liabilities at initial
recognition. All financial liabilities are recognized initially at fair value and, in the
case of loans and borrowings, net of directly attributable transaction costs.

The Company has no financial liabilities at FVPL as at December 31, 2025 and
2024.

Other Financial Liabilities

This category pertains to financial liabilities that are not designated or classified
as at FVPL. After initial measurement, other financial liabilities are carried at
amortized cost using the effective interest method. Amortized cost is calculated
by taking into account any premium or discount and any directly attributable
transaction costs that are considered an integral part of the effective interest rate
of the liability.

The Company’s accounts payable and accrued expenses and amounts owed to
related parties are included under this category.

Derecognition of Financial Assets and Liabilities

Financial Assets
A financial asset (or, where applicable, a part of a financial asset or part of a
group of similar financial assets) is derecognized when:

e the rights to receive cash flows from the asset have expired;

e the Company retains the right to receive cash flows from the asset, but has
assumed an obligation to pay them in full without material delay to a third
party under a ‘pass-through’ arrangement; or

e the Company has transferred its rights to receive cash flows from the asset
or has assumed an obligation to pay them in full without material delay to a
third party under a “pass-through” arrangement; and either: (a) has
transferred substantially all the risks and rewards of the asset; or (b) has
neither transferred nor retained substantially all the risks and rewards of the
asset, but has transferred control of the asset.

When the Company has transferred its rights to receive cash flows from an asset
or has entered into a pass-through arrangement, it evaluates if and to what
extent it has retained the risks and rewards of ownership. When it has neither
transferred nor retained substantially all the risks and rewards of the asset nor
transferred control of the asset, the Company continues to recognize the
transferred asset to the extent of the Company’s continuing involvement. In that
case, the Company also recognizes the associated liability. The transferred asset
and the associated liability are measured on the basis that reflects the rights and
obligations that the Company has retained.

Continuing involvement that takes the form of a guarantee over the transferred

asset is measured at the lower of the original carrying amount of the asset and
the maximum amount of consideration that the Company is required to repay.
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iv.

Financial Liabilities

A financial liability is derecognized when the obligation under the liability is
discharged or cancelled, or expires. When an existing financial liability is
replaced by another from the same lender on substantially different terms, or the
terms of an existing liability are substantially modified, such an exchange or
modification is treated as a derecognition of the original liability and the
recognition of a new liability. The difference in the respective carrying amounts
is recognized in the separate statements of comprehensive income.

Impairment of Financial Assets

The Company recognizes allowance for ECL on financial assets at amortized
cost.

ECLs are probability-weighted estimates of credit losses. Credit losses are
measured as the present value of all cash shortfalls (i.e., the difference between
the cash flows due to the Company in accordance with the contract and the cash
flows that the Company expects to receive), discounted at the effective interest
rate of the financial asset, and reflects reasonable and supportable information
that is available without undue cost or effort about past events, current conditions
and forecasts of future economic conditions.

The Company recognizes an allowance for impairment based on either
12-month or lifetime ECLs, depending on whether there has been a significant
increase in credit risk since initial recognition.

When determining whether the credit risk of a financial asset has increased
significantly since initial recognition and when estimating ECLs, the Company
considers reasonable and supportable information that is relevant and available
without undue cost or effort. This includes both quantitative and qualitative
information and analysis, based on the Company’s historical experience and
informed credit assessment and including forward-looking information.

The Company recognizes lifetime ECLs for receivables that do not contain
significant financing component. The Company uses provision matrix that is
based on the Company’s historical credit loss experience, adjusted for forward-
looking factors specific to the borrowers and the economic environment.

At each reporting date, the Company assesses whether these financial assets at
amortized cost are credit-impaired. A financial asset is credit-impaired when one
or more events that have a detrimental impact on the estimated future cash flows
of the financial asset have occurred. Evidence that a financial asset is credit-
impaired include observable data about the following events:

¢ significant financial difficulty of the issuer or the borrower;

e a breach of contract, such as a default or past due event;

o the lender(s) of the borrower, for economic or contractual reasons relating to
the borrower's financial difficulty, having granted to the borrower a

concession(s) that the lender(s) would not otherwise consider;

e it is becoming probable that the borrower will enter bankruptcy or other
financial reorganization;

e the disappearance of an active market for that financial asset because of
financial difficulties; or
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e the purchase or origination of a financial asset at a deep discount that
reflects the incurred credit losses.

The Company considers a financial asset to be in default when a counterparty
fails to pay its contractual obligations, or there is a breach of other contractual
terms, such as covenants.

The Company directly reduces the gross carrying amount of a financial asset
when there is no reasonable expectation of recovering the contractual cash flows
on a financial asset, either partially or in full. This is generally the case when the
Company determines that the borrower does not have assets or sources of
income that could generate sufficient cash flows to repay the amounts subject to
the write-off. However, financial assets that are written off could still be subject to
enforcement activities in order to comply with the Company's procedures for
recovery of amounts due.

The ECLs on financial assets at amortized cost are recognized as allowance for
impairment losses against the gross carrying amount of the financial asset, with
the resulting impairment losses (or reversals) recognized in the separate
statements of comprehensive income.

The gross carrying amount of a financial asset is written off when the Company
has no reasonable expectations of recovering a financial asset in its entirety or a
portion thereof.

v. Offsetting Financial Instruments

Financial assets and financial liabilities are offset and the net amount is reported
in the separate statements of financial position if, and only if, there is a currently
enforceable legal right to offset the recognized amounts and there is an intention
to settle on a net basis, or to realize the asset and settle the liability
simultaneously.

Investment in a Subsidiary

The investment is carried in the separate statements of financial position at cost less
any impairment in value. The Company recognizes income from the investment only
to the extent that the Company receives distributions from accumulated profits of the
subsidiary arising after the date of acquisition. Distributions received in excess of
such profits are regarded as recovery of investment and are recognized as a
reduction of the cost of the investment.

A subsidiary is an entity controlled by the Company. The Company controls an entity
when it is exposed or has rights to variable returns from its involvement with the
entity and has the ability to affect those returns through its power over the entity.

The reporting dates of the Company and its subsidiary are identical and their
accounting policies conform to those used by the Company for like transactions and
events in similar circumstances.

Prepaid Income Tax
Prepaid income tax pertains to the prior year excess tax credits which can be applied
against future income tax due.
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Impairment of Nonfinancial Assets

The carrying amount of investment in a subsidiary is reviewed for impairment when
events or changes in circumstances indicate that the carrying value may not be
recoverable. If any such indication exists, and if the carrying value exceeds the
estimated recoverable amount, the asset is written down to its recoverable amount.
The recoverable amount of the asset is the greater of fair value less costs of disposal
and value in use. The fair value less costs to sell is the amount obtainable from the
sale of an asset in an arm’s length transaction between knowledgeable, willing
parties, less costs of disposal while value in use is the present value of estimated
future cash flows expected to arise from the continuing use of an asset and from its
disposal at the end of its useful life. In assessing value in use, the estimated future
cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific
to the asset. Impairment losses of continuing operations are recognized in the
separate statements of comprehensive income in those expense categories
consistent with the function of the impaired asset.

An assessment is made at each reporting date as to whether there is any indication
that previously recognized impairment losses may no longer exist or may have
decreased. If such indication exists, the recoverable amount is estimated.

A previously recognized impairment loss is reversed only if there has been a change
in the estimates used to determine the asset’s recoverable amount since the last
impairment loss was recognized. If that is the case, the carrying amount of the asset
is increased to its recoverable amount. That increased amount cannot exceed the
carrying amount that would have been determined had no impairment loss been
recognized for the asset in prior years. Such reversal is recognized in the separate
statements of comprehensive income.

Equity

Common Shares

Common shares are classified as equity. Incremental costs directly attributable to the
issue of common shares are recognized as a deduction from equity, net of any tax
effects.

Preferred Shares
Preferred shares are classified as equity if they are non-redeemable, or redeemable
only at the Company’s option, and any dividends within equity upon approval by the
Company’s BOD.

Preferred shares are classified as liability if they are redeemable on a specific date or
at the option of the stockholders, or if dividend payments are not discretionary.
Dividends thereon are recognized as “interest expense” in the separate statements
of comprehensive income as accrued.

Additional Paid-in Capital

When the shares are sold at a premium, the difference between the proceeds and
the par value is credited to the “Additional paid-in capital” account. When shares are
issued for a consideration other than cash, the proceeds are measured by the fair
value of the consideration received. In case the shares are issued to extinguish or
settle the liability of the Company, the shares are measured either at the fair value of
the shares issued or fair value of the liability settled, whichever is more reliably
determinable.

Deficit

Deficit represent the accumulated net losses, net of any dividend distributions and
other capital adjustments.
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Revenue Recognition

Revenue is recognized to the extent that it is probable that the economic benefits will
flow to the Company and the revenue can be measured reliably. Revenue is
measured at the fair value of the consideration received or receivable.

Interest Income

Interest income is recognized using the effective interest method. In calculating
interest income, the effective interest rate is applied to the gross carrying amount of
the asset.

Expense Recognition

The separate financial statements are prepared on the accrual basis of accounting.
Under this basis, expenses are recognized when they are incurred and are reported
in the separate financial statements in the periods to which they relate.

Borrowing Costs

Borrowing costs are recognized as expenses when incurred, except to the extent
capitalized. Borrowing costs are capitalized if they are directly attributable to the
acquisition or construction of a qualifying asset. Capitalization of borrowing costs
commences when the activities to prepare the asset are in progress and
expenditures and borrowing costs are being incurred. Borrowing costs are
capitalized until the assets are substantially ready for their intended use. If the
carrying amount of the asset exceeds its recoverable amount, an impairment loss is
recognized.

Income Taxes

Income tax for the year is comprised of current and deferred tax. Income tax is
recognized in the separate statements of comprehensive income except to the extent
that it relates to items recognized directly in equity, in which case it is recognized in
equity.

Current Income Tax

Current income tax is the expected tax payable on the taxable income for the year,
using tax rates enacted or substantively enacted at the reporting date, and any
adjustment to tax payable in respect of previous years.

Current income tax relating to items directly recognized in equity is recognized in
equity and not in the separate statements of comprehensive income. Management
periodically evaluates positions taken in the tax return with respect to situations in
which applicable tax regulations are subject to interpretation and established
provision as appropriate.

Deferred Income Tax

Deferred tax assets and liabilities are recognized for the future tax consequences
attributable to temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes
and the carryforward tax benefit of net operating loss carryover (NOLCO). The
amount of deferred tax provided is based on the expected manner of realization or
settlement of the carrying amount of assets and liabilities, using tax rates enacted or
substantively enacted at the reporting date.

A deferred tax asset is recognized only to the extent that it is probable that future
taxable profits will be available against which the asset can be utilized. Deferred tax
assets are reduced to the extent that it is no longer probable that the related tax
benefits will be realized.
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Deferred tax assets and deferred tax liabilities are offset, if a legally enforceable right
exists to set off deferred tax assets against deferred tax liabilities and the deferred
taxes relate to the same taxable entity and the same taxation authority.

Related Parties

Parties are considered related if one party has the ability, directly or indirectly, to
control the other party or exercise significant influence over the other party in making
financial and operating decisions. Parties are also considered to be related if they
are subject to common control. Related parties may be individuals or corporate
entities.

Provisions

Provisions are recognized only when the Company has: (a) a present obligation
(legal or constructive) as a result of a past event; (b) it is probable (i.e., more likely
than not) that an outflow of resources embodying economic benefits will be required
to settle the obligation; and (c) a reliable estimate can be made of the amount of the
obligation. If the effect of the time value of money is material, provisions are
determined by discounting the expected future cash flows at a pre-tax rate that
reflects current market assessment of the time value of money and, where
appropriate, the risks specific to the liability. Where discounting is used, the increase
in the provision due to the passage of time is recognized as interest expense. Where
the Company expects a provision to be reimbursed, the reimbursement is recognized
as a separate asset but only when the receipt of the reimbursement is virtually
certain. Provisions are reviewed at each reporting date and adjusted to reflect the
current best estimate.

Contingencies
Contingent liabilities are not recognized in the separate financial statements. These

are disclosed in the notes to the separate financial statements unless the possibility
of an outflow of resources embodying economic benefits is remote. Contingent
assets are not recognized in the separate financial statements but are disclosed in
the notes to the separate financial statements when an inflow of economic benefits is
probable.

Events After the Reporting Date

Any event after the reporting date that provides evidence of conditions that existed at
the end of the reporting date (adjusting event) is recognized in the separate financial
statements. Any event after the reporting date that is not an adjusting event is
disclosed in the notes to the separate financial statements when material.

4. Financial Risk Management

The Company has exposure to the following risks from its use of financial
instruments:

=  Credit Risk
» Liquidity Risk

This note presents information about the Company’s exposure to each of the above
risks, the Company’s objectives, policies and processes for measuring and
managing risks, and the Company’s management of capital.

The BOD has overall responsibility for the establishment and oversight of the

Company’s risk management framework, and for development and monitoring of the
Company’s risk management policies.
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The Company’s risk management policies are established to identify and analyze the
risk faced by the Company, to set appropriate risk limits and controls, and to monitor
risks and adherence to limits. Risk management policies and systems are reviewed
regularly to reflect changes in market conditions and the Company’s activities.

Credit Risk

Credit risk is the risk of financial loss to the Company if a counterparty to a financial
instrument fails to meet its contractual obligations and arises principally from the
Company’s cash in banks, receivables from third parties, receivables from a
subsidiary, receivables from related parties and security deposits.

Generally, the maximum credit risk exposure of financial assets is the carrying
amount of the financial assets as shown in the face of the separate statements of
financial position or in the notes to the separate financial statements, as summarized
below.

Note 2025 2024
Cash in banks P993,002 P946,828
Receivables from a subsidiary - net 6 613,701,940 613,474,562

P614,694,942 P614,421,390

Credit Quality
The credit quality of the Company’s financial assets classified into credit grades as of
December 31, 2025 and 2024 are as follows:

December 31, 2025

Standard Allowance for
High Grade Grade Low Grade Impairment Total
Cash in banks P993,002 P - P - P - P993,002
Receivables from third
parties - - 7,489,854 (7,489,854) -
Receivables from a
subsidiary - 613,701,940 4,653,539,556 (4,653,539,556) 613,701,940
Receivables from
related parties - - 195,854 (195,854) -
Security deposits - - 139,740 (139,740) -
P993,002 P613,701,940 P4,661,365,004 (P4,661,365,004) P614,694,942
December 31, 2024
Standard Allowance for
High Grade Grade Low Grade Impairment Total
Cash in banks P946,828 P - P - P - P946,828
Receivables from third
parties - - 7,489,854 (7,489,854) -
Receivables from a
subsidiary - 613,474,562 4,653,539,556  (4,653,539,556) 613,474,562
Receivables from
related parties - - 195,854 (195,854) -
Security deposits - - 139,740 (139,740) -

P946,828 P613,474,562 P4,661,365,004 (P4,661,365,004) P614,421,390

High grade financial assets pertains to financial assets that are secured or covered
with collaterals; standard grade pertains to financial assets that are unsecured but
with good paying habits; and low grade pertains to financial assets that are
unsecured and with allowance for impairment.
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As at December 31, 2025 and 2024, the credit quality of the Company’s financial
assets were determined as follows:

= Cash in banks - high grade, given that the credit risk for cash in banks is
considered negligible, since the counterparties are reputable entities with high
quality external credit rating.

= Receivables - high grade pertains to receivables that are secured or covered with
collaterals; standard grade pertains to receivables that are unsecured but with
good paying habits; low grade pertains to receivables that are unsecured and
with allowance for the uncollectability.

= Security deposits are generally collectible at end of lease term.

The table below presents the summary of the Company’s exposure to credit risk as
of December 31, 2025 and 2024 and shows the credit quality of the assets by
indicating whether the assets are subjected to 12-month ECL or lifetime ECL. Assets
that are credit-impaired are separately presented.

202
Financial Assets at Amortized Cost
Lifetime ECL -
12-month not Credit Lifetime ECL - Allowance for
ECL Impaired  Credit Impaired Impairment Total
Cash in banks P993,002 P - P - P - P993,002
Receivables from third
parties - - 7,489,854 (7,489,854) -
Receivables from a
subsidiary - 613,701,940 4,653,539,556 (4,653,539,556) 613,701,940
Receivables from related
parties - - 195,854 (195,854) -
Security deposits - - 139,740 (139,740) -
P993,002 P613,701,940 P4,661,365,004 (P4,661,365,004) P614,694,942
2024
Financial Assets at Amortized Cost
Lifetime ECL -
not Credit Lifetime ECL - Allowance for
12-month ECL Impaired Credit Impaired Impairment Total
Cash in banks P946,828 P - P - P - P946,828
Receivables from third
parties - - 7,489,854 (7,489,854) -
Receivables from a
subsidiary - 613,474,562 4,653,539,556 (4,653,539,556) 613,474,562
Receivables from related
parties - - 195,854 (195,854) -
Security deposits - - 139,740 (139,740) -
P946,828 P613,474,562 P4,661,365,004 (P4,661,365,004) P614,421,390
Liquidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial
obligations as they fall due. The Company is exposed to the possibility that adverse
changes in the business environment and/or operations would result in substantially
higher working capital requirements and the subsequent difficulty in financing
additional working capital.

As discussed in Note 1, the ability of the Company to continue as a going concern
entity will depend on the recoverability of the Subsidiary’s claims for reimbursement
from the PRA and on the success of any business that the Company may undertake.
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The following are the contractual maturities of financial liabilities, including estimated
interest payments and excluding impact of netting agreements:

As at December 31, 2025

Carrying Contractual 6 Months 6-12 Over
Note Amount Cash Flow or Less Months One Year
Nonderivative Financial
Liabilities
Accounts payable and
accrued expenses* 8 P9,570,158 P9,570,158 P9,570,158 P - P -
Amounts owed to related
parties 9 2,124,730,245 2,124,730,245 2,124,730,245 - -
P2,134,300,403 P2,134,300,403 P2,134,300,403 P - P -

*Excluding withholding tax payable amounting to P32,705

As at December 31, 2024

Carrying Contractual 6 Months 6-12 Over
Note Amount Cash Flow or Less Months One Year
Nonderivative Financial
Liabilities
Accounts payable and
accrued expenses* 8 P10,939,449 P10,939,449 P10,939,449 P - P -
Amounts owed to related
parties 9 2,120,727,245 2,120,727,245 2,120,727,245 - -
P2,131,666,694 P2,131,666,694 P2,131,666,694 P - P -

*Excluding withholding tax payable amounting to P38,700

Fair Values
The carrying amounts of financial assets and liabilities approximate their fair values
as at December 31, 2025 and 2024.

The following summarizes the major methods and assumptions used in estimating
the fair values of financial instruments:

Cash in Banks and Receivables

The carrying amounts of cash in banks and receivables approximate their fair values
due to the relatively short-term maturities of these financial assets. Receivables are
reported at their net realizable amounts or at total amounts less allowances for
estimated uncollectible accounts.

Security Deposits

The carrying amounts of security deposits approximate their fair values since the
Company does not anticipate the carrying amount to be significantly different from
the actual values that these would eventually be collected. These are reported at
their net realizable amounts or at total amounts less allowances for estimated
uncollectible accounts.

Accounts Payable and Accrued Expenses and Amounts Owed to Related Parties
The carrying amounts of accounts payable and accrued expenses and amounts
owed to related parties approximate their fair values due to the relatively short-term
maturities of these financial liabilities.

Capital Management

As discussed in Note 1 to the separate financial statements, significant events have
occurred indicating the existence of a material uncertainty which casts significant
doubt about the ability of the Company to continue as a going concern entity. The
ability of the Company to continue as a going concern entity will depend on the
recoverability of the Subsidiary’s claims for reimbursement from the PRA and on the
success of any future business that the Company may undertake.
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The Company monitors capital on the basis of the debt-to-equity ratio which is
calculated as total debt divided by total equity. Total debt is equivalent to accounts
payable and accrued expenses and amounts owed to related parties. Total equity
comprises capital stock, additional paid-in capital and deficit.

There were no changes in the Company’s approach to capital management during
the year.

5. Receivables

This account consists of receivables from:

Note 2025 2024

Tenants P7,327,297 P7,327,297

Others 162,557 162,557

4 7,489,854 7,489,854

Less allowance for impairment losses 7,489,854 7,489,854
P - P -

6. Investment in and Receivables from a Subsidiary

This account consists of:

Note 2025 2024

Subsidiary:
Investment in shares of stock P4,259,559,247 P4,259,559,247
Receivables 4 5,267,241,496 5,267,014,118

9,526,800,743  9,526,573,365

Less allowance for:
Impairment in value of shares of
stock 4,259,559,247 4,259,559,247
Impairment losses on receivables 4,653,539,556 4,653,539,556

8,913,098,803  8,913,098,803
9 P613,701,940 P613,474,562

Receivables are non-interest bearing, unsecured and due and demandable.

The impairment losses on receivables amounting to P4.654 billion represents
allowance on the amount advanced to the Subsidiary used to finance the initial
phase of the Project and for the Subsidiary’s working capital requirements. The
Parent Company continues to provide advances to the Subsidiary to finance its
working capital requirements such as professional fees and taxes and licenses.

As at December 31, 2025 and 2024, the Subsidiary has negative working capital,
with no available cash.
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The summarized financial information of the Subsidiary as at and for the years ended
December 31 is as follows:

2025 2024

Total assets
Total liabilities
Capital deficiency
Revenue - -
Net loss (807,285) (260,880)

P714,937,790  P715,518,809
5,279,621,246  5,279,394,980
(4,564,683,456) (4,563,876,171)

7. Other Noncurrent Assets

This account consists of:

Note 2025 2024
Prepaid income taxes P5,435,973 P5,256,317
Receivables from related parties 4 195,854 195,854
Security deposits 4 139,740 139,740
Others 30,142 30,142
5,801,709 5,622,053

Less allowance for impairment losses on:
Prepaid income taxes 5,435,973 2,693,423
Receivables from related parties 195,854 195,854
Security deposits 139,740 139,740
Others 30,142 20,142
5,801,709 3,049,159
P - P2,572,894

Prepaid taxes consist of input taxes and tax refund.

In 2025, the Company recognized impairment loss on prepaid income taxes
amounting to P2.742 million based on management’s assessment that recovery is
not probable due to the absence of projected future taxable income (see Note 11).

8. Accounts Payable and Accrued Expenses

This account consists of:

Note 2025 2024
Accrued expenses 4 P7,631,625 P9,000,916
Payable to third party 4 1,938,533 1,938,533
Withholding tax payable 32,705 38,700

P9,602,863 P10,978,149

Accrued expenses represent liabilities to suppliers for various expenses incurred by
the Company. The settlement of this account is highly dependent on the collection of
claims from the PRA.

Payable to third party pertains to non-interest bearing advances.
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9. Related Party Transactions

In the ordinary course of business, the Company has transactions with related
parties summarized as follows:

Outstanding Balances

Amounts Amounts
Amount of Owed by Owed to
Category Year Ref  Transaction Related Parties Related Parties Terms Conditions
Shareholders
POPI
Cash advances 2025 a P - P - P6,968,217 Due and demandable; Unsecured
2024 - - 6,968,217 interest bearing
Interest on cash advances 2025 a - - 18,459,695
2024 - - 18,459,695
Subsidiary
Advances 2025 6 227,378 613,701,940 - Due and demandable; Unsecured
2024 252,880 613,474,562 - non-interest bearing;
with impairment
Other Shareholders
Cash advances 2025 a - - 31,849,787 Due and demandable; Unsecured
2024 - - 31,849,787 interest bearing
Interest on cash advances 2025 a - - 2,031,173,102
2024 - - 2,031,173,102
Primera Commercio
Holding, Inc. (Primera)
Cash advances 2025 b 4,003,000 - 34,243,879  Due and demandable; Unsecured
2024 2,427,474 - 30,240,879  non-interest bearing
ltalian Thai
Cash advance 2025 c - - 2,035,565 Due and demandable; Unsecured
2024 - - 2,035,565 non-interest bearing
2025 P613,701,940 P2,124,730,245
2024 P613,474,562 P2,120,727,245
a) Cash advances from POPI and other shareholders bear interest at 15% per

annum, compounded annually until fully paid. The payment terms are stipulated
in the Repayment Agreement for such advances and were approved by the BOD
on March 14, 2003.

At the option of the above shareholders, the advances shall be settled and paid
according to any or a combination of the following:

= In cash by the Company;

= |n common shares of the Company, through the issuance, at par value, by
the Company of new common shares. Under this option, the shareholder
must exercise his right to convert the Project-related payable into common
shares of the Company when the weighted average market price of the
shares within a 30 trading day period is at P0.95 or above, at a price
approximate to the par value of the shares; and

= Through assignment by the Company of all its rights, titles and interest in and
to any salable portion of the reclaimed land in the Project, as identified by the
above shareholders and subject to the BOD’s approval.

In 2016, the Company and the other shareholders entered into an agreement
wherein the interest due on the advances under the Repayment Agreement will
be waived and will no longer accrue starting in 2016 until the advances are fully
paid except for advances from POPI. In 2018, the Company and the other
shareholders, including POPI, entered into same agreement and the interest
pertaining to advances from POPI will no longer accrue starting 2018.

The Company obtains non-interest bearing cash advances from Primera to
support its day-to-day operations. These advances are payable on demand.
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c) The Company obtains non-interest bearing cash advances from lItalian Thai to be
settled in cash. These advances are payable on demand.

d) The Company has no key management compensation in 2025 and 2024.
Management function is handled by a related party without any charge.

As at December 31, 2025 and 2024, the Company has receivables from related
parties amounting to P0.2 million which is fully provided with allowance for
impairment losses (see Note 7).

Unless otherwise stated, outstanding balances of amounts owed to related parties
are expected to be settled in cash.

10. Capital Stock

Common Stock

The Company had its only public offering for common stocks in 1991. Common stock
issued since the public offering amounted to P6.16 billion divided into 6.16 billion
shares. These shares are registered with the SEC and traded in the PSE.

Preferred Stock

The preferred stock which may be issued in tranches or series, is redeemable at the
option of the Company, non-voting, entitled to preferential and cumulative dividends
at a rate not exceeding 12% per annum, and shall have such other rights,
preferences, restrictions and qualifications consistent with the Company’s By-laws
and the Articles of Incorporation, as may be fixed by the BOD at the time of their
issuance.

As a result of the conversion of payables to equity on November 13, 2012, the
Company issued shares in full settlement of payable to stockholders amounting to
P647.0 million and loan payable amounting to P3.6 billion. The additional paid-in
capital, net of direct transaction costs, amounted to P2.9 billion. Direct transaction
costs for the issuance of shares amounted to P9.08 million.

The table below shows the equivalent number of common and preferred shares
issued to the stockholders of the Company in relation to the conversion of debt to

equity:
Number of Shares
Stockholders Common Preferred
One Bacolod Express Holdings, Inc. 364,577,424 1,609,359,778
Primera 167,578,190 4,858,590,825
Cosco Land Corporation 56,132,206 -
David Go Securities Corporation 42,924,628 -
POPI 15,666,405 -

646,878,853 6,467,950,603

In 2005, the BOD also approved the conversion to equity of the Company’s payable
to POPI and Orion Land, Inc. (a wholly-owned subsidiary of POPI) amounting to
P44.5 milion and P2.4 million, respectively, as partial payment for their
subscriptions. The application for conversion of debt to equity has not been filed with
the SEC as at December 31, 2025 and has not been effected in the separate
financial statements as at December 31, 2025 and 2024.
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11. General and Administrative Expenses

This account consists of:

Note 2025 2024

Impairment loss on prepaid income tax 7 P2,752,550 P -
Professional fees 1,652,583 3,221,355
Listing and filing fees 260,952 253,500

Meetings end conferences 155,350 -
Information technology expenses 10,250 10,250
Taxes and licenses 6,117 14,857
Others 89,819 55,612
P4,927,621 P3,555,574

12. Income Taxes
The Company has no current income tax in 2025 and 2024.

The reconciliation of income tax benefit computed at the statutory income tax rate to
the income tax expense in profit or loss follows:

2025 2024
Loss before income tax (P4,927,056) (P3,554,727)
Income tax benefit at statutory rate of 25% (P1,231,764) (P888,682)
Tax effects of:
Movement in unrecognized deferred tax assets 1,231,905 888,894
Interest income subject to final tax (141) (212)
P - P -

Deferred tax assets on the following temporary differences and unused NOLCO have
not been recognized as the Company may not have sufficient taxable income in the
future to realize the benefits of the related deferred tax assets:

Note 2025 2024

Allowance for impairment in value of

shares of stocks and impairment

losses on receivables from a

subsidiary 6 P8,913,098,803 P8,913,098,803
NOLCO 10,021,327 12,210,308
Allowance for impairment losses on

receivables 5 7,489,854 7,489,854
Allowance for impairment losses on

other noncurrent assets 7 5,801,709 3,049,159

P8,936,411,693 P8,935,848,124
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As at December 31, 2025, the Company’s NOLCO which could be applied against
future taxable income and deduction against future income tax payable, respectively,

is as follows:
Amount  Expired During Remaining Year of
Year Incurred Incurred the Year Balance  Expiration
2020 P2,136,008 (P2,136,008) P - 2025
2021 1,865,901 - 1,865,901 2026
2022 2,366,039 (2,366,039) - 2025
2023 2,425,346 - 2,425,346 2026
2024 3,555,574 - 3,555,574 2027
2025 2,175,071 - 2,175,071 2028
P14,523,939 (P4,502,047) P10,021,892

13. Supplementary Information Required by the Bureau of Internal Revenue (BIR)

In addition to the disclosures mandated under PFRS Accounting Standards, and
such other standards and/or conventions as may be adopted, companies are
required by the BIR to provide in the notes to the separate financial statements,
certain supplementary information for the taxable year. The amounts relating to such
information may not necessarily be the same with those amounts disclosed in the
separate financial statements which were prepared in accordance with PFRS
Accounting Standards. The following is the tax information required for the taxable
year ended December 31, 2025:

A. Value-added Tax (VAT)

Input VAT
Beginning of year P4,050,955
Services lodged under other accounts 179,656
Balance at end of year P4,230,611

B. Withholding Taxes

Expanded withholding taxes P32,705

C. All Other Taxes (Local and National)

Other taxes paid during the year recognized under
“Taxes and licenses” account under General and
Administrative Expenses
License and permit fees P6,117

D. Tax Assessments and Tax Cases

As at December 31, 2025, the Company has no pending tax court cases and has
not received tax assessment notices from the BIR.

Information on landed cost of imports, customs duties and tariff fees paid or accrued

and the amounts of output VAT, excise taxes and documentary stamp tax are not
applicable since there were no transactions during the year subject to these taxes.
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CYBER BAY CORPORATION

STATEMENT OF MANAGEMENT’S RESPONSIBILITY
FOR FINANCIAL STATEMENTS

The management of CYBER BAY CORPORATION AND A SUBSIDIARY is responsible for the
preparation and fair presentation of the financial statements including the schedules attached therein,
for the years ended December 31, 2025 and 2024, in accordance with the prescribed financial
reporting framework indicated therein, and for such internal control as management determines is
necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern and using the going concern basis of accounting unless management
intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors is responsible for overseeing the Company’s financial reporting process.

The Board of Directors reviews and approves the financial statements including the schedules attached
therein, and submits the same to the stockholders.

R.G. Manabat and Co., the independent auditor appointed by the stockholders, has audited the
financial statements of the Company in accordance with Philippine Standards on Auditing, and its

report to the stockholders, has expressed its opinion on the faimess of presentation upon completion of
such audit.

MY {GANNO
Chairman of the Board
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Presiden
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R.G. Manabat & Co.

The KPMG Center, 6/F

6787 Ayala Avenue, Makati City
Philippines 1209

Telephone +63 (2) 8885 7000
Fax +63 (2) 8894 1985
Internet www.home.kpmg/ph
Email ph-inquiry@kpmg.com

REPORT OF INDEPENDENT AUDITORS

The Board of Directors and Stockholders
Cyber Bay Corporation and a Subsidiary
Suite 2402, Discovery Centre, 25 ADB Avenue
Ortigas Center, Pasig City

Disclaimer of Opinion

We were engaged to audit the consolidated financial statements of Cyber Bay
Corporation and a Subsidiary (“the Group”), which comprise the consolidated statements
of financial position as at December 31, 2025 and 2024, and the consolidated
statements of comprehensive loss, consolidated statements of changes in capital
deficiency and consolidated statements of cash flows for each of the three years in the
period ended December 31, 2025, and notes, comprising material accounting policies
and other explanatory information.

We do not express an opinion on the accompanying consolidated financial statements of
the Group. Because of the significance of the matters described in the Basis for
Disclaimer of Opinion section of our report, we have not been able to obtain sufficient
appropriate audit evidence to provide a basis for an audit opinion on these consolidated
financial statements.

Basis for Disclaimer of Opinion

Note 1 to the consolidated financial statements discusses the legal case and its outcome
involving the Group’s wholly-owned subsidiary, Central Bay Reclamation and
Development Corporation (“Central Bay”) with respect to its Joint Venture (JV)
Agreement with the Philippine Reclamation Authority (PRA), formerly Public Estates
Authority covering the reclamation and horizontal development of a portion of the
Manila-Cavite Coastal Road and Reclamation Project (the “Project”). On February 7,
2023, the Supreme Court rendered final judgment that Central Bay may only recover the
amount of P714.9 million. On May 17, 2023, the Group filed with the PRA its claim for
P714.9 million in accordance with the Supreme Court decision. As at December 31,
2025, the Group has completed the submission of all the requirements to the PRA and
continues to await the processing and release of the judgment award.
Firm Regulatory Registration & Accreditation:
PRC-BOA Registration No. 0003, valid until September 20, 2026
SEC Accreditation No. 0003-SEC, Group A, valid for the audit of annual financial statements for the year ended December 31, 2024

until the year ended December 31, 2025, pursuant to SEC Notice dated April 4, 2025, and Certificate of Accreditation issued on

March 19, 2026, valid for five (5) years covering the audit of 2026 to 2030 financial statements

BSP Selected EAs of BSFIs-Group A, valid for five (5) years covering the audit of 2025 to 2029
financial statements under BSP Letter No. FSD VI-2025-02-0054g-FSD6L-External

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee
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The Group’s accumulated deficit as at December 31, 2025 and 2024 amounted to
P11.303 billion and P11.297 billion, respectively. The capital deficiency as at
December 31, 2025 and 2024 amounted to P1.431 billion and P1.425 billion,
respectively.

As stated in Note 1, the Group’s management has embarked on a study of the business
opportunities and the equity restructuring the Group may undertake given the amount of
the award with a view of continuing the business of the Group. As at year end, the
Group has not been able to complete the study and there is no timeline set for its
completion and Board of Directors approval of any plans. In addition to this, there is
uncertainty on the timing of release of reimbursement pursuant to the Supreme Court
decision and on whether or not the actual collection thereof would change the Group’s
future plans. As a result of these matters, we are unable to obtain sufficient appropriate
audit evidence to conclude as to the use of the going concern assumption in the
preparation of these consolidated financial statements.

As at December 31, 2025 and 2024, the Group’s accounts payable and accrued
expenses, and amounts owed to related parties, in the aggregate, amounted to

P2.147 billion and P2.144 billion, respectively. Paid-in capital amounted to P9.872 billion
as at December 31, 2025 and 2024. These accounts have remained substantially
unchanged over a considerable period of time. We were unable to determine due to lack
of sufficient appropriate audit evidence whether any transactions occurred that may
have affected these accounts and consequently, whether any adjustments might have
been necessary in respect of the consolidated financial statements as of the reporting
dates.

Responsibilities of Management and Those Charged with Governance for the
Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated
financial statements in accordance with PFRS Accounting Standards, and for such
internal control as management determines is necessary to enable the preparation of
consolidated financial statements that are free from material misstatement, whether due
to fraud or error.

In preparing the consolidated financial statements, management is responsible for
assessing the Group’s ability to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going concern basis of accounting unless
management either intends to liquidate the Group or to cease operations, or has no
realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Group’s financial
reporting process.

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements

Our responsibility is to conduct an audit of the Group’s consolidated financial statements
in accordance with Philippine Standards on Auditing and to issue an auditors’ report.
However, because of the matters described in the Basis for Disclaimer of Opinion
section of our report, we were not able to obtain sufficient appropriate audit evidence to
provide a basis for an audit opinion on these consolidated financial statements.

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee.
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We are independent of the Group in accordance with the Code of Ethics for Professional
Accountants in the Philippines (Code of Ethics), as applicable to audits of the financial
statements of public interest entities, together with the ethical requirements that are
relevant to our audit of the consolidated financial statements in the Philippines, and we
have fulfilled our other ethical responsibilities in accordance with these requirements and
the Code of Ethics.

The engagement partner on the audit resulting in this independent auditor’s report is
Alicia S. Columbres.

R.G. MANABAT & CO.

P

ALICIA S. COLUMBRES

Partner

CPA License No. 069679

SEC Accreditation No. 69679-SEC, Group A, valid for five (5) years
covering the audit of 2022 to 2026 financial statements

Tax Identification No. 120-964-156

BIR Accreditation No. 08-001987-027-2023
Issued May 25, 2023; valid until May 25, 2026

PTR No. MKT 10764387
Issued January 5, 2026 at Makati City

May 15, 2026
Makati City, Metro Manila

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee.



CYBER BAY CORPORATION AND A SUBSIDIARY

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(Amounts in Thousands)

December 31

Note 2025 2024
ASSETS
Current Assets
Cash in banks 4 P993 Po47
Receivables - net 4, 5 714,938 714,938
Prepaid income tax - net 11 - 581
Total Current Assets 715,931 716,466
Noncurrent Assets
Other noncurrent assets - net 4,6 - 2,573
P715,931 P719,039
LIABILITIES AND CAPITAL DEFICIENCY
Current Liabilities
Accounts payable and accrued expenses 4,7 P21,983 P23,360
Amounts owed to related parties 4,8 2,124,730 2,120,727
Total Liabilities 2,146,713 2,144,087
Capital Deficiency
Capital stock 9 6,970,081 6,970,081
Additional paid-in capital 9 2,902,073 2,902,073
Deficit 1 (11,302,936) (11,297,202)
Total Capital Deficiency (1,430,782) (1,425,048)
P715,931 P719,039

See Notes to the Consolidated Financial Statements.



CYBER BAY CORPORATION AND A SUBSIDIARY

CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(Amounts in Thousands)

Years Ended December 31

Note 2025 2024 2023

REVENUES
Interest income P1 P1 P1
EXPENSES
General and administrative

expenses 10 5,735 3,817 2,640
NET LOSS/TOTAL

COMPREHENSIVE LOSS (P5,734) (P3,816) (P2,639)
BASIC AND DILUTED LOSS

PER SHARE 12 (P0.0008) (P0.0006) (P0.0004)

See Notes to the Consolidated Financial Statements.



"SjuBLIBIE)S [elouBUI- P8JEPI|OSUOY) 8} 0} SBJON 88S

(zeZ'Ley'Ld) (8¥0'sZ¥'Ld) (z8'0c¥‘1d)
(98¢'c6Z'LL) (zoz'262°LL) (9e6°20€°L1) leak jo pus je soueleg
(6£9°2) (918¢) (veL's) Jeak ay) 10} SSO| BAISUBYSIAWOD [EJ0)/SSOT JON
(L¥2'062°L1L) (98€'e62'L1L) (zoz‘'262°11) JeaA Jo Buuuibeq je soueleg
11o143a
€/0°206'C €/0206'C €10°206°C 6 Jeak jo pus pue buiuuibeq je souejeg
vLIdVO NI-aIVd TvNolLIaay
180069 180°046'9 180°026°0
982'€Z€9 £68'8/8'908'0  982'€CE'9 £68'8/8'908'9 98Z°'cze’9 £68‘8/8908‘9 Jeaf Jo pus pue BuiuuiBaq je souejeg
¥22'8€€ 000°/18°128 vzz'ece 000°/18°128 pzziece 000°218°128 (£6G°€8Yd 40 8|qeA®dal sUoRdLIOSANS JO J8U) Saleys paquosang
Z90°G86'S €68°190°G86'G  Z90'6G86°S £G68°190°G86'G 790°86'S £68°190°G86°S Buipueysino pue panss] saieys uowwoy
S8Jeys uowwod 000°000°00€" L - PezHoOYINY
anjeA Jed |4 - Saieys uowwo)
G6.'9t9d €09°0S6°297'9  S6.°979d €09°056°291°9 66.°9v9d €09°066°29V°9 J1eaf jo pua pue Buluuibaq 1e Buipuejsino pue panssi saieys pa.isja.d
seleys uowwod 000000000 L - PezHoyINY
anjeA Jed QL 0d - %00}s palajald
6 MD0LS TV1IdVD
junowy saleys Jo junowy saleys Jo junowy saleys jo 9JON
JaquinN JaqwnN JaquinN
€202 ¥202 6202

L€ laquiadaq papul SIess

(saleys Jo JaquinN pue anjep Jed 1deox3g ‘spuesnoy | Ul sjunowy)
AON3ID143A TVLIdVO NI S3ONVHO 40 SININILVIS d31LVAITOSNOD

AUVIAISENS V ANV NOILVYIOdYOI AVE d39AD



CYBER BAY CORPORATION AND A SUBSIDIARY

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Amounts in Thousands)

Years Ended December 31

Note 2025 2024 2023

CASH FLOWS FROM
OPERATING ACTIVITIES
Net loss (P5,734) (P3,816) (P2,639)
Adjustments for:
Impairment loss on prepaid
income tax and other

noncurrent assets 6, 10 3,334 - -

Interest income (1) (1) (1)
Operating loss before working

capital changes (2,401) (3,817) (2,640)
Increase in receivables - (371) (189)
Increase in other noncurrent

assets (180) - -
Increase (decrease) in

accounts payable and

accrued expenses (1,377) 1,109 519
Net cash absorbed by operations (3,958) (3,079) (2,310)
Interest received 1 1 1
Net cash used in operating

activities (3,957) (3,078) (2,309)
CASH FLOWS FROM A

FINANCING ACTIVITY
Cash advances from a related

party 8 4,003 2,427 2,717
NET INCREASE (DECREASE)

IN CASH IN BANKS 46 (651) 408
CASH IN BANKS

AT BEGINNING OF YEAR 4 947 1,598 1,190

CASH IN BANKS
AT END OF YEAR 4 P993 Po47 P1,598

See Notes to the Consolidated Financial Statements.



CYBER BAY CORPORATION AND A SUBSIDIARY

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

(Amounts in Thousands)

1.

Reporting Entity and Status of Operations

a. Reporting Entity

Cyber Bay Corporation (the “Parent Company”) and its subsidiary, Central Bay
Reclamation and Development Corporation (“Central Bay” or “Subsidiary”)
[collectively referred to as the “Group”] were incorporated in the Philippines.

Parent Company

The Parent Company was incorporated in 1989 and is involved in real estate
development (except real estate subdivision) and reclamation. The Parent
Company’s shares are listed at the Philippine Stock Exchange (PSE) under the
stock symbol “CYBR” since March 19, 1991.

The registered office address of the Parent Company is at Suite 2402, Discovery
Centre, 25 ADB Avenue, Ortigas Center, Pasig City.

Subsidiary
The Subsidiary was registered with the Philippine Securities and Exchange

Commission (SEC) on December 5, 1994 to engage in real estate development
(except real estate subdivision) and reclamation. As at December 31, 2022, the
Subsidiary has no commercial operations. However, it is not subject to the
provision in Section 21 of the Revised Corporation Code of the Philippines
(Republic Act No. 11232), Effects on Non-Use of Corporate Charter and
Continuous Inoperation, since the failure to organize or commence the
transactions of its businesses or the construction of its works or to continuously
operate is due to causes beyond the control of the Subsidiary.

Section 11 of the Revised Corporation Code states that a corporation shall have
perpetual existence unless the articles of incorporation provide otherwise.
Corporations with certificates of incorporation issued prior to the effectivity of the
Revised Corporation Code, and which continue to exist, shall have the perpetual
existence, unless the corporation, upon vote of its stockholders representing a
majority of its outstanding capital stock, notifies the SEC that it elects to retain its
specific corporate term pursuant to its articles of incorporation: Provided, that any
change in the corporate term under this section is without prejudice to the
appraisal right of dissenting stockholders in accordance with the provisions of
this Revised Corporation Code.



Status of Operations of the Group

On April 25, 1995, the Subsidiary entered into a Joint Venture Agreement (JVA)
with the Philippine Reclamation Authority (PRA), formerly Public Estates
Authority, for the complete and entire reclamation and horizontal development of
a portion of the Manila-Cavite Coastal Road and Reclamation Project
(the “Project”) consisting of three partially reclaimed and substantially eroded
islands (the “Three Islands”) along Emilio Aguinaldo Boulevard in Paranaque and
Las Pifias, Metro Manila with a combined total area of 157.8 hectares, another
area of 242.2 hectares contiguous to the Three Islands and, at the Subsidiary’s
option as approved by the PRA, an additional 350 hectares more or less to
regularize the configuration of the reclaimed area. The Subsidiary proceeded
with the implementation of the Project after having obtained all the government
licenses, environmental and other permits and approvals necessary for the
reclamation.

On March 30, 1996, the Parent Company, the Subsidiary and certain
shareholders of the Subsidiary entered into a Memorandum of Agreement which
involved the restructuring of the Parent Company and the consolidation of certain
businesses and assets of the Parent Company and the Subsidiary.

The restructuring of the Parent Company entailed the transfer to Prime Orion
Philippines, Inc. (POPI) of the Parent Company’s investments in the following
corporations: Tutuban Properties Inc., Guoco Property Development Inc., Manila
Southcoast Development Corporation, Mandaue Resources and Realty
Corporation, Luck Hock Venture Holdings, Inc., First Lepanto Ceramic Wares
Inc. and First Lepanto Realty, Inc. and the settlement of all intercompany
liabilities relating to such corporations.

The business consolidation involved the issuance by the Parent Company of
4 billion shares of stock (with par value P1.00 per share) to certain Central Bay
shareholders in exchange for 4.8 million Central Bay shares of stock (with par
value of P100.00 per share) held by the Central Bay shareholders. Upon
completion of the business consolidation, the Parent Company assumed full
ownership of the Subsidiary, including the latter's JVA with the PRA to reclaim
the “Three Islands” with a total area of 750 hectares along Manila Bay as its new
property core holding.

However, as ruled and decided by the Supreme Court on July 9, 2002 and after
filing for motion for reconsideration and motion for re-deliberation, the JVA is
considered to be null and void ab initio on the ground that the reclaimed parcels
of land are part of the public domain and cannot be disposed of by the PRA to
private corporations.

Despite the nullity of the JVA, the Subsidiary is not precluded by the Supreme
Court from recovering from the PRA, costs and expenses incurred in
implementing the JVA prior to its nullification.

The Subsidiary has spent a considerable amount on the Project which continues
to be charged with interest costs. Without prejudice to any other rights and
remedies to which the Subsidiary may be entitled to pursuant to the JVA and/or
the law, the claims for reimbursements must be submitted to the PRA.

The Parent Company and the Subsidiary pursued the filing of the claims with the
PRA for the reimbursements of the total project development cost, project-related
receivables and the corresponding interest thereon.



On August 10, 2007, the Parent Company, on behalf of the Subsidiary, filed its
claim for reimbursement with the PRA amounting to P10.23 billion for the initial
payment of all costs, losses, liabilites and expenses computed as at
December 31, 2006. On August 17, 2007, the PRA requested for the details and
supporting documents of the claims which the Parent Company provided on
September 5, 2007.

On July 15, 2008, the Parent Company requested for an update on the status of
the claim, and on July 18, 2008, the PRA responded that it is still evaluating the
claim with the supporting documents submitted by the Parent Company.

On November 20, 2009, the Parent Company, through a letter sent to the PRA,
demanded for the payment of approximately P13.4 billion. This amount
represents all costs, losses, liabilities and expenses incurred by the Subsidiary
computed as at September 2009 pursuant to the JVA.

On February 8, 2010, the PRA, through a letter, informed the Subsidiary that
based on the books and records of the PRA, it was able to verify a total amount
of P1.004 billion of the Subsidiary’s claims which are still subject to audit by the
Commission on Audit (COA). In this regard, the Subsidiary is directed to furnish
PRA with duly certified details of the said amount including all supporting
documents, official receipts and other proof of payments as well as audited
financial statements. The Subsidiary provided the requested documents on
March 5, 2010. Management intends to cooperate with the PRA in order to
process its claims.

On December 13, 2010, the Subsidiary filed a petition with the COA to claim for
reimbursement the revised amount of P11.5 billion (from the initial claim of
P13.4 billion) and not P1.004 billion as initially verified by the PRA. Considering
that the PRA has already validated and acknowledged the Subsidiary’s claim for
reimbursement amounting to P1.004 billion, the only issue submitted to the COA
is whether or not the other claims are likewise rightful items for reimbursement.
The Subsidiary and the PRA panel engaged in weekly meetings and discussions
from May to October 2011 in order to discuss and validate the Parent Company’s
claim for reimbursement for project costs. The Subsidiary has submitted its final
report on November 8, 2011.

On February 3, 2014, the PRA informed the Subsidiary that it has verified an
additional amount for reimbursement bringing the total validated amount to
P1.027 billion.

On October 14, 2016, the Subsidiary and the PRA entered into a Compromise
Agreement where the PRA shall cede to the Subsidiary parcels of land with value
equal to the Subsidiary’s validated claim of P1.027 billion. In exchange, the
Subsidiary shall waive all other claims which is the subject of the pending petition
with the COA and any other claims arising from or in connection with the JVA.

On November 22, 2016, the Subsidiary and the PRA filed a Joint Motion for
Judgment (“Joint Motion”) based on the Compromise Agreement with the COA.
On May 23, 2019, the COA rendered a decision declaring the Compromise
Agreement as invalid, and partially granted the Subsidiary’s money claims
against the PRA amounting to P714.9 million (the “Decision”), subject to
availability of funds and the usual accounting and auditing rules and regulations.
On July 25, 2019, a Motion for Reconsideration on the Decision was filed by the
Subsidiary with the COA.



On July 30, 2020, the Subsidiary received a notice dated June 28, 2020 that the
COA issued a resolution to deny the Motion for Reconsideration filed by the
Subsidiary. On August 19, 2020, the Subsidiary filed a Petition for Certiorari
(the “Petition”) with the Supreme Court praying that the COA resolution be
reversed and set aside, and that the Compromise Agreement dated October 14,
2016 be approved and adopted. On September 8, 2020, the Supreme Court
required the COA and the PRA to comment on the Petition. On December 16,
2020, the Subsidiary received a Motion for Extension dated December 7, 2020
filed by the Office of the Solicitor General (OSG) praying that he be granted an
additional extension of sixty days from December 12, 2020 or until February 10,
2021 to file the Comment on the Petition.

On February 4, 2021, the Subsidiary received a Supreme Court resolution dated
January 5, 2021 granting the OSG’s Motion for Extension. On February 17,
2021, the Subsidiary received the COA’'s Comment dated February 3, 2021. On
March 22, 2021, the Subsidiary received a Supreme Court resolution dated
March 2, 2021 requiring the Subsidiary to file a Reply to the COA’s Comment
which the later filed on April 23, 2021.

The PRA subsequently filed a Motion to Admit with attached Manifestation and
Comment dated September 30, 2021. In its Motion, the PRA prayed that the
Supreme Court admit its Comment which was belatedly filed. The PRA
substantially adopted the findings of the COA as its Comment on the
Subsidiary’s Petition for Certiorari. Specifically, while it confirmed that the
PRA-validated claim amounted to P1.004 billion, it echoed the COA’s findings
that only the amount of P714.9 million may be allowed as supported by original
documents or evidence.

On the mode of payment to the Subsidiary, the PRA manifested that it shall
endeavor to pay in cash whatever the Supreme Court finds the Subsidiary to be
entitled to, after due proceedings.

In a Decision dated April 5, 2022, the Supreme Court declared the Compromise
Agreement between the Subsidiary and the PRA void for being contrary to the
1987 Constitution, Executive Order No. 292, Administrative Code of 1987, and
the Government Auditing Code of the Philippines. Further, the Supreme Court
disallowed the Company’s money claims except for the amount of P714.9 million
representing advance payment for the reclamation and project development. The
Subsidiary then filed a Motion for Reconsideration dated December 15, 2022.

In a Resolution dated February 7, 2023, the Supreme Court denied with finality
the Subsidiary’s Motion for Reconsideration dated December 15, 2022, and
affirmed the COA’s Decision granting the Subsidiary’s money claims in the total
amount of P714.9 million. In the Notice, it stated that Entry of Judgment will be
made immediately.

On March 20, 2023, the Supreme Court issued the Entry of Judgment in the said
case. Upon receipt of the Entry of Judgment, the Subsidiary filed its claim with
the PRA for the judgment award on May 17, 2023.

During 2025, the Subsidiary continuously followed up with the PRA regarding the
release of the judgment award, while the PRA advised the Subsidiary that it was
awaiting clearance and guidance from the COA prior to the release of payment.
On December 10, 2025, the Subsidiary sent another request letter to the PRA for
the immediate release of the judgment award notwithstanding the pending
request for COA clearance. As at December 31, 2025, the Subsidiary has
completed the submission of all the requirements to the PRA and continues to
await the processing and release of the judgment award.

-4 -



b. Status of Operations

In prior years, the Group was able to reduce its operational expenses and,
through the efforts of its limited personnel and utilizing very restricted resources,
the Group was able to consolidate all the records pertaining to the Project from
its local and foreign partners.

Due to the cessation of the Project, the Group failed to honor its loan
commitments and has incurred significant losses from accumulating interest
costs and penalties. Net losses incurred for the years ended December 31,
2025, 2024 and 2023 amounted to P5.7 million, P3.8 million and P2.6 million,
respectively. As at December 31, 2025 and 2024, the Group has a deficit
amounting to P11.303 billion and P11.297 billion, respectively and a capital
deficiency amounting to P1.431 billion and P1.425 billion, respectively.

The Group’s management has embarked on a study of the business
opportunities and the equity restructuring the Group may undertake given the
amount of the award with a view of continuing the business of the Group.

2. Basis of Preparation

Statement of Compliance

The consolidated financial statements include the accounts of the Parent Company
and Central Bay, its wholly-owned subsidiary, have been prepared in compliance with
Philippine Financial Reporting Standards (PFRS) Accounting Standards. PFRS
Accounting Standards are based on International Financial Reporting Standards
(IFRS) Accounting Standards issued by the International Accounting Standards Board
(IASB). PFRS Accounting Standards which are issued by the Philippine Financial
Reporting Standards Council (FSRSC), consist of PFRS Accounting Standards,
Philippine Accounting Standards (PAS), and Philippine Interpretations based on the
International Financial Reporting Interpretations Committee (IFRIC) interpretations.

Approval of Consolidated Financial Statements

The consolidated financial statements as at and for the year ended December 31,
2025 were approved and authorized for issuance by the Board of Directors (BOD) on
May 14, 2026.

Functional and Presentation Currency

The consolidated financial statements are presented in Philippine peso, which is the
functional currency of the Group. All financial information are rounded off to the
nearest peso, except when otherwise indicate.

Basis of Measurement
The consolidated financial statements have been prepared on a historical cost basis
of accounting.

Use of Judgments, Estimates and Assumptions

The preparation of consolidated financial statements in requires the Group to make
judgments, estimates and assumptions that affect the application of accounting
policies and the amounts of assets, liabilities, income and expenses reported in the
consolidated financial statements at the reporting date. However, uncertainty about
judgments, estimates and assumptions could result in an outcome that could require
a material adjustment to the carrying amount of the affected asset or liability in the
future.




Judgments and estimates are continually evaluated and are based on historical
experience and other factors, including expectations of future events that are
believed to be reasonable under the circumstances. Revisions are recognized in the
period in which the judgment and estimates are revised and in any future periods
affected.

Judgments
In the process of applying the accounting policies, the Group has made the following

judgments apart from those involving estimations, which have the most significant
effect on the amounts recognized in the consolidated financial statements:

Going Concern Assumption

The Group has reported a deficit amounting to P11.303 billion and P11.297 billion as
at December 31, 2025 and 2024, respectively. The ability of the Group to continue as
going concern entities will depend on the timing of the release of reimbursement
pursuant to the Supreme Court decision which is subject to multiple uncertainties
arising from the various regulatory processes that the claim for payment has to
undergo, and on the success of any future business that the Group may undertake.

Management assessed that the Group will be able to recover the amount granted to
the Subsidiary to allow the Group to operate on a going concern basis. Accordingly,
these consolidated financial statements are prepared on a going concern basis.

Provisions and Contingencies

The Group, in the ordinary course of business, sets up appropriate provisions for its
present legal or constructive obligations, if any, in accordance with its policies on
provisions and contingencies. In recognizing and measuring provisions,
management takes risks and uncertainties into account.

As at December 31, 2025 and 2024, the Group does not have any legal or
constructive obligations that require provision.

Estimates and Assumptions

The key estimates and assumptions used in the consolidated financial statements
are based upon the Group’s evaluation of relevant facts and circumstances as at the
date of the consolidated financial statements. Actual results could differ from such
estimates.

Assessment of Expected Credit Loss (ECL) on Receivables

The Group, applying the simplified approach in the computation of ECL, initially uses
a provision matrix based on historical default rates for receivables. The Group also
uses appropriate groupings if its historical credit loss experience shows significantly
different loss patterns for different customer segments. The Group then adjusts the
historical credit loss experience with forward-looking information on the basis of
current observable data affecting each customer segment to reflect the effects of
current and forecasted economic conditions.

The Group has assessed that the forward-looking default rate component of its ECL
is not material because management and its legal counsel believe that the receivable
is recoverable. The amount is supported by a Supreme Court decision granting the
reimbursement of COA-verified expenses that benefited the PRA (see Notes 1
and 5). Moreover, based on management’s assessment, current conditions and
forward-looking information does not indicate a significant increase in credit risk
exposure of the Group from its receivables.



As at December 31, 2025 and 2024, the Group’s allowance for impairment losses on
receivables amounted to P128.0 million (see Note 5). As at December 31, 2025 and
2024, the Group’s allowance for impairment losses on receivables from related
parties amounted to P0.2 million (see Note 6).

Estimating Allowance for Impairment Losses on Nonfinancial Assets

The Group assesses impairment on project development costs, other noncurrent
assets and other nonfinancial assets whenever events or changes in circumstances
indicate that the carrying amount of such assets may not be recoverable. The factors
that the Group considers important which could trigger an impairment review include
the following:

= significant underperformance relative to the expected historical or projected
future operating results;

= significant changes in the manner of use of the acquired assets or the strategy
for overall business; and

= significant negative industry or economic trends.

An impairment loss is recognized whenever the carrying amount of an asset exceeds
its recoverable amount.

In 2025, the Company recognized impairment loss on prepaid income tax amounting
to P0.6 million. As at December 31, 2025 and 2024, allowance for impairment loss
on prepaid income tax amounted to P0.6 million and nil, respectively.

In 2025, the Company recognized impairment loss on other noncurrent assets
amounting to P2.8 million. As at December 31, 2025 and 2024, allowance for
impairment losses on other noncurrent assets amounted to P5.8 million and
P3.0 million, respectively (see Note 6).

Estimating Realizability of Deferred Tax Assets

The Group reviews the carrying amounts of deferred tax assets at each reporting
date and reduces deferred tax assets to the extent that it is no longer probable that
sufficient taxable profit will be available to allow all or part of the deferred tax assets
to be utilized.

As at December 31, 2025 and 2024, deferred tax assets in respect of temporary
differences and unused net operating loss carryover (NOLCO) have not been
recognized because management believes that the Group may not have sufficient
future taxable profits available to allow all or part of these deferred income tax assets
to be utilized (see Note 11).



3. Summary of Material Accounting Policies

The accounting policies set out below have been applied consistently to all years
presented in these consolidated financial statements.

Financial Instruments

A financial instrument is any contract that gives rise to a financial asset of one entity
and a financial liability or equity instrument of another entity.

i

ii.

Recognition and Initial Measurement

The Group recognizes a financial asset or a financial liability in the consolidated
statements of financial position when it becomes a party to the contractual
provisions of the instrument.

A financial asset or financial liability is initially measured at the fair value of the
consideration given or received. The initial measurement of financial
instruments, except for those designated as financial assets at fair value through
profit or loss (FVPL), includes transaction costs.

Classification and Subsequent Measurement

Financial Assets

The Group classifies its financial assets at the initial recognition, as subsequently
measured at amortized cost, fair value through other comprehensive income
(FVOCI) and FVPL. The classification depends on the contractual cash flow
characteristics of the financial assets and the business model of the Group for
managing the financial assets.

Subsequent to initial recognition, financial assets are not reclassified unless the
Group changes the business model for managing financial assets. All affected
financial assets are reclassified on the first day of the reporting period following
the change in the business model.

The business model refers to how the Group manages the financial assets in
order to generate cash flows. The business model determines whether cash
flows will result from collecting contractual cash flows, selling the financial
assets, or both.

The Group considers the following information in assessing the objective of the
business model in which a financial asset is held at a portfolio level, which
reflects the way the business is managed and information is provided to the
Group:

= the stated policies and objectives for the portfolio and the operation of those
policies in practice;

= how the performance of the portfolio is evaluated and reported to the Group;

= the risks that affect the performance of the business model (and the financial
assets held within that business model) and how those risks are managed;

= how employees of the business are compensated; and

= the frequency, volume and timing of sales of financial assets in prior periods,
the reasons for such sales and expectations about future sales activity.



The Group considers the contractual terms of the instrument in assessing
whether the contractual cash flows are solely payments of principal and interest.
The assessment includes whether the financial asset contains a contractual term
that could change the timing or amount of contractual cash flows such that it
would not meet this condition. The Group considers the following in making the
assessment:

= contingent events that would change the amount or timing of cash flows;

= terms that may adjust the contractual coupon rate, including variable rate
features;

= prepayment and extension features; and
= terms that limit the Group’s claim to cash flows from specified assets.

A prepayment feature is consistent with the solely payments of principal and
interest criterion if the prepayment amount substantially represents unpaid
amounts of principal and interest on the principal amount outstanding, which may
include reasonable additional compensation for early termination of the contract.
Additionally, for a financial asset acquired at a discount or premium to its
contractual par amount, a feature that permits or requires prepayment at an
amount that substantially represents the contractual par amount plus accrued
(but unpaid) contractual interest (which may also include reasonable additional
compensation for early termination) is treated as consistent with this criterion if
the fair value of the prepayment feature is insignificant at initial recognition.

For purposes of subsequent measurement, financial assets are classified in the
following categories: financial assets at amortized cost, financial assets at FVOCI
(with or without recycling of cumulative gains and losses) and financial assets at
FVPL.

The Group has no financial assets at FVOCI and financial assets at FVPL as at
December 31, 2025 and 2024.

Financial Assets at Amortized Cost
A financial asset is measured at amortized cost if it meets both of the following
conditions and is not designated as at FVPL:

it is held within a business model with the objective of holding financial assets to
collect contractual cash flows; and its contractual terms give rise on specified
dates to cash flows that are solely payments of principal and interest on the
principal amount outstanding.

Financial assets at amortized cost are subsequently measured using the
effective interest method and are subject to impairment. Gains and losses are
recognized in the consolidated of comprehensive income when the financial
asset is derecognized, modified or impaired.

The Group’s cash in banks, receivables and security deposits are included under
this category.



fi.

Financial Liabilities

The Group classifies its financial liabilities, at initial recognition, in the following
categories: financial liabilities at FVPL and other financial liabilities. The Group
determines the classification of its financial liabilities at initial recognition. All
financial liabilities are recognized initially at fair value and, in the case of loans
and borrowings, net of directly attributable transaction costs.

The Group has no financial liabilities at FVPL as at December 31, 2025 and
2024.

Other Financial Liabilities

This category pertains to financial liabilities that are not designated or classified
as at FVPL. After initial measurement, other financial liabilities are carried at
amortized cost using the effective interest method. Amortized cost is calculated
by taking into account any premium or discount and any directly attributable
transaction costs that are considered an integral part of the effective interest rate
of the liability.

The Group’s accounts payable and accrued expenses and amounts owed to
related parties are included under this category.

Derecognition of Financial Assets and Liabilities

Financial Assets
A financial asset (or, where applicable, a part of a financial asset or part of a
group of similar financial assets) is derecognized when:

= the rights to receive cash flows from the asset have expired;

= the Group retains the right to receive cash flows from the asset, but has
assumed an obligation to pay them in full without material delay to a
third party under a ‘pass-through’ arrangement; or

= the Group has transferred its rights to receive cash flows from the asset or
has assumed an obligation to pay them in full without material delay to a third
party under a “pass-through” arrangement; and either: (a) has transferred
substantially all the risks and rewards of the asset; or (b) has neither
transferred nor retained substantially all the risks and rewards of the asset,
but has transferred control of the asset.

When the Group has transferred its rights to receive cash flows from an asset or
has entered into a pass-through arrangement, it evaluates if and to what extent it
has retained the risks and rewards of ownership. When it has neither transferred
nor retained substantially all the risks and rewards of the asset nor transferred
control of the asset, the Group continues to recognize the transferred asset to
the extent of the Group’s continuing involvement. In that case, the Group also
recognizes the associated liability. The transferred asset and the associated
liability are measured on the basis that reflects the rights and obligations that the
Group has retained.

Continuing involvement that takes the form of a guarantee over the transferred

asset is measured at the lower of the original carrying amount of the asset and
the maximum amount of consideration that the Group is required to repay.
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iv.

Financial Liabilities

A financial liability is derecognized when the obligation under the liability is
discharged or cancelled, or expires. When an existing financial liability is
replaced by another from the same lender on substantially different terms, or the
terms of an existing liability are substantially modified, such an exchange or
modification is treated as a derecognition of the original liability and the
recognition of a new liability. The difference in the respective carrying amounts
is recognized in the consolidated statements of comprehensive income.

Impairment of Financial Assets
The Group recognizes allowance for ECL on financial assets at amortized cost.

ECLs are probability-weighted estimates of credit losses. Credit losses are
measured as the present value of all cash shortfalls (i.e., the difference between
the cash flows due to the Group in accordance with the contract and the cash
flows that the Group expects to receive), discounted at the effective interest rate
of the financial asset, and reflects reasonable and supportable information that is
available without undue cost or effort about past events, current conditions and
forecasts of future economic conditions.

The Group recognizes an allowance for impairment based on either
12-month or lifetime ECLs, depending on whether there has been a significant
increase in credit risk since initial recognition.

When determining whether the credit risk of a financial asset has increased
significantly since initial recognition and when estimating ECLs, the Group
considers reasonable and supportable information that is relevant and available
without undue cost or effort. This includes both quantitative and qualitative
information and analysis, based on the Group’s historical experience and
informed credit assessment and including forward-looking information.

The Group recognizes lifetime ECLs for receivables that do not contain
significant financing component. The Group uses provision matrix that is based
on the Group’s historical credit loss experience, adjusted for forward-looking
factors specific to the borrowers and the economic environment.

At each reporting date, the Group assesses whether these financial assets at
amortized cost are credit-impaired. A financial asset is credit-impaired when one
or more events that have a detrimental impact on the estimated future cash flows
of the financial asset have occurred. Evidence that a financial asset is credit-
impaired include observable data about the following events:

= significant financial difficulty of the issuer or the borrower;

= a breach of contract, such as a default or past due event;

= the lender(s) of the borrower, for economic or contractual reasons relating to
the borrower's financial difficulty, having granted to the borrower a

concession(s) that the lender(s) would not otherwise consider;

= it is becoming probable that the borrower will enter bankruptcy or other
financial reorganization;

= the disappearance of an active market for that financial asset because of
financial difficulties; or
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= the purchase or origination of a financial asset at a deep discount that
reflects the incurred credit losses.

The Group considers a financial asset to be in default when a counterparty fails
to pay its contractual obligations, or there is a breach of other contractual terms,
such as covenants.

The Group directly reduces the gross carrying amount of a financial asset when
there is no reasonable expectation of recovering the contractual cash flows on a
financial asset, either partially or in full. This is generally the case when the
Group determines that the borrower does not have assets or sources of income
that could generate sufficient cash flows to repay the amounts subject to the
write-off. However, financial assets that are written off could still be subject to
enforcement activities in order to comply with the Group's procedures for
recovery of amounts due.

The ECLs on financial assets at amortized cost are recognized as allowance for
impairment losses against the gross carrying amount of the financial asset, with
the resulting impairment losses (or reversals) recognized in the consolidated
statements of comprehensive income.

The gross carrying amount of a financial asset is written off when the Group has
no reasonable expectations of recovering a financial asset in its entirety or a
portion thereof.

v. Offsetting Financial Instruments

Financial assets and financial liabilities are offset and the net amount is reported
in the consolidated statements of financial position if, and only if, there is a
currently enforceable legal right to offset the recognized amounts and there is an
intention to settle on a net basis, or to realize the asset and settle the liability
simultaneously.

Project Development Cost

Project development cost consists of costs directly and clearly associated with the
acquisition, development and construction of the Project, less any impairment in
value. It includes project mobilization costs, billings from contractors for project and
land development, payments to the PRA, borrowing costs incurred during the
construction period, professional and legal fees, documentary stamps, foreign
exchange losses and other expenses.

Prepaid Income Tax
Prepaid income tax pertains to the prior year excess tax credits which can be applied
against future income tax due.
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Impairment of Nonfinancial Assets

The carrying amount of nonfinancial assets is reviewed for impairment when events
or changes in circumstances indicate that the carrying amount may not be
recoverable. If any such indication exists, and if the carrying amount exceeds the
estimated recoverable amount, the asset is written down to its recoverable amount.
The recoverable amount of the asset is the greater of fair value less costs of disposal
and value in use. The fair value less costs to sell is the amount obtainable from the
sale of an asset in an arm’s length transaction between knowledgeable, willing
parties, less costs of disposal while value in use is the present value of estimated
future cash flows expected to arise from the continuing use of an asset and from its
disposal at the end of its useful life. In assessing value in use, the estimated future
cash flows are discounted to their present value using a pre-tax discount rate that
reflects current market assessments of the time value of money and the risks specific
to the asset. Impairment losses of continuing operations are recognized in the
consolidated statements of comprehensive income in those expense categories
consistent with the function of the impaired asset.

An assessment is made at each reporting date as to whether there is any indication
that previously recognized impairment losses may no longer exist or may have
decreased. If such indication exists, the recoverable amount is estimated.
A previously recognized impairment loss is reversed only if there has been a change
in the estimates used to determine the asset’s recoverable amount since the last
impairment loss was recognized. If that is the case, the carrying amount of the asset
is increased to its recoverable amount. That increased amount cannot exceed the
carrying amount that would have been determined had no impairment loss been
recognized for the asset in prior years. Such reversal is recognized in the
consolidated statements of comprehensive income.

Equity

Common Shares

Common shares are classified as equity. Incremental costs directly attributable to the
issue of common shares are recognized as a deduction from equity, net of any tax
effects.

Preferred Shares

Preferred shares are classified as equity if they are non-redeemable, or redeemable
only at the Parent Company’s option, and any dividends within equity upon approval
by the Parent Company’s BOD.

Preferred shares are classified as liability if they are redeemable on a specific date or
at the option of the stockholders, or if dividend payments are not discretionary.
Dividends thereon are recognized as “interest expense” in the consolidated
statements of comprehensive income as accrued.

Additional Paid-in Capital

When the shares are sold at a premium, the difference between the proceeds and
the par value is credited to the “Additional paid-in capital” account. When shares are
issued for a consideration other than cash, the proceeds are measured by the fair
value of the consideration received. In case the shares are issued to extinguish or
settle the liability of the Group, the shares are measured either at the fair value of the
shares issued or fair value of the liability settled, whichever is more reliably
determinable.

Deficit

Deficit represent the accumulated net losses, net of any dividend distributions and
other capital adjustments.
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Revenue Recognition

The Group recognizes revenue from contracts with customers when control of the
goods or services are transferred to the customer at an amount that reflects the
consideration to which the Group expects to be entitled in exchange for those goods
or services, excluding amounts collected on behalf of third parties.

Interest Income

Interest income is recognized using the effective interest method. In calculating
interest income, the effective interest rate is applied to the gross carrying amount of
the asset.

Other Income
Other income is recognized when earned during the period.

Expense Recognition

The consolidated financial statements are prepared on the accrual basis of
accounting. Under this basis, expenses are recognized when they are incurred and
are reported in the consolidated financial statements in the periods to which they
relate.

Borrowing Costs

Borrowing costs are recognized as expenses when incurred, except to the extent
capitalized. Borrowing costs are capitalized if they are directly attributable to the
acquisition or construction of a qualifying asset. Capitalization of borrowing costs
commences when the activities to prepare the asset are in progress and
expenditures and borrowing costs are being incurred. Borrowing costs are
capitalized until the assets are substantially ready for their intended use. If the
carrying amount of the asset exceeds its recoverable amount, an impairment loss is
recognized.

Income Taxes

Income tax expense is comprised of current and deferred tax and is recognized in
the consolidated statements of comprehensive income except to the extent that it
relates to a business combination, or items recognized directly in other
comprehensive income.

Current Income Tax

Current income tax is the expected tax payable on the taxable income for the year,
using tax rates enacted or substantively enacted at the reporting date, and any
adjustment to tax payable in respect of previous years.

Current tax relating to items directly recognized in equity is recognized in equity and
not in the consolidated statements of comprehensive income. Management
periodically evaluates positions taken in the tax return with respect to situations in
which applicable tax regulations are subject to interpretation and established
provision as appropriate.

Deferred Income Tax

Deferred tax assets and liabilities are recognized for the future tax consequences
attributable to temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes
and the carryforward tax benefit of NOLCO. The amount of deferred tax provided is
based on the expected manner of realization or settlement of the carrying amount of
assets and liabilities, using tax rates enacted or substantively enacted at the
reporting date.
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A deferred tax asset is recognized only to the extent that it is probable that future
taxable profits will be available against which the asset can be utilized. Deferred tax
assets are reduced to the extent that it is no longer probable that the related tax
benefits will be realized.

Deferred tax assets and deferred tax liabilities are offset, if a legally enforceable right
exists to set off deferred tax assets against deferred tax liabilities and the deferred
taxes relate to the same taxable entity and the same taxation authority.

Related Parties

Parties are considered related if one party has the ability, directly or indirectly, to
control the other party or exercise significant influence over the other party in making
financial and operating decisions. Parties are also considered to be related if they
are subject to common control. Related parties may be individuals or corporate
entities.

Earnings (Loss) Per Share

Basic earnings (loss) per share is computed by dividing the net income (loss) for the
year attributable to equity holders of the Parent Company by the weighted average
number of issued and outstanding common shares during the year, with retroactive
adjustments for any stock dividends declared.

Diluted earnings (loss) per share is computed by adjusting the net income (loss) for
the year attributable to equity holders of the Parent Company and the weighted
average number of issued and outstanding common shares during the year, for the
effects of all dilutive common shares.

The Group has no potential common shares with dilutive effect.

Provisions

Provisions are recognized only when the Group has: (a) a present obligation (legal or
constructive) as a result of a past event; (b) it is probable (i.e., more likely than not)
that an outflow of resources embodying economic benefits will be required to settle
the obligation; and (c) a reliable estimate can be made of the amount of the
obligation. If the effect of the time value of money is material, provisions are
determined by discounting the expected future cash flows at a pre-tax rate that
reflects current market assessment of the time value of money and, where
appropriate, the risks specific to the liability. Where discounting is used, the increase
in the provision due to the passage of time is recognized as interest expense.
Where the Group expects a provision to be reimbursed, the reimbursement is
recognized as a separate asset but only when the receipt of the reimbursement is
virtually certain. Provisions are reviewed at each reporting date and adjusted to
reflect the current best estimate.

Contingencies
Contingent liabilities are not recognized in the consolidated financial statements.

These are disclosed in the notes to the consolidated financial statements unless the
possibility of an outflow of resources embodying economic benefits is remote.
Contingent assets are not recognized in the consolidated financial statements but
are disclosed in the notes to the consolidated financial statements when an inflow of
economic benefits is probable.

Events After the Reporting Date

Any event after the reporting date that provides evidence of conditions that existed at
the end of the reporting date (adjusting event) is recognized in the consolidated
financial statements. Any event after the reporting date that is not an adjusting event
is disclosed in the notes to the consolidated financial statements when material.

-15-



4. Financial Risk Management

The Group’s activities are exposed to a variety of financial risks. These are credit risk
and liquidity risk. The Group’s overall risk management program seeks to minimize
potential adverse effects on the financial performance of the Group.

This note presents information about the Group’s exposure to each of the above
risks, the Group’s objectives, policies and processes for measuring and managing
risk, and the Group’s management of capital.

The BOD has the overall responsibility for the establishment and oversight of the
Group’s risk management framework, and for the development and monitoring the
Group’s risk management policies.

The Group’s risk management policies are established to identify and analyze the
risk faced by the Group, to set appropriate risk limits and controls, and to monitor
risks and adherence to limits. Risk management policies and systems are reviewed
regularly to reflect changes in market conditions and the Group’s activities.

Credit Risk

Credit risk is the risk of financial loss to the Group if a customer or counterparty to a
financial instrument fails to meet its contractual obligations. The Group’s credit risk
arises principally from cash in banks, receivables, and security deposits.
Management and its legal counsel believe that the receivable from the PRA is
collectible as the amount is supported by a Supreme Court decision (dated July 9,
2002), which provides for the reimbursement of expenses that directly benefited the
PRA.

Generally, the maximum credit risk exposure of financial assets is the carrying
amount of the financial assets as shown in the face of the consolidated statements of
financial position or in the notes to the consolidated financial statements, as
summarized below.

Note 2025 2024

Cash in banks P993 Po47
Receivables - net 5 714,938 714,938
P715,931 P715,885

The credit quality of the Group’s financial assets classified into credit grades as of
December 31, 2025 and 2024 are as follows:

2025
High Grade  Standard Grade Low Grade Impairment Total
Cash in banks P993 P - P - P - P993
Receivables from a third party - 714,938 128,034 (128,034) 714,938
Receivables from related parties - - 196 (196) -
Security deposits - - 140 (140) -
P993 P714,938 P128,370 (P128,370) P715,931
2024
High Grade Standard Grade Low Grade Impairment Total
Cash in banks P947 P - P - P - P47
Receivables from a third party - 714,938 128,034 (128,034) 714,938
Receivables from related parties - - 196 (196) -
Security deposits - - 140 (140) -
P947 P714,938 P128,370 (P128,370) P715,885
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High grade financial assets are those assessed as having minimal credit risk,
otherwise, they are of standard quality.

As at December 31, 2025 and 2024, the credit quality of the Group’s financial assets
were determined as follows:

= Cash in banks - high grade, given that the credit risk for cash in banks is
considered negligible, since the counterparties are reputable entities with high
quality external credit rating.

= Receivables - high grade pertains to receivables that are secured or covered with
collaterals; standard grade pertains to receivables that are unsecured but with
good paying habits; low-grade pertains to receivables that are unsecured and
with allowance for impairment.

The table below presents the summary of the Group’s exposure to credit risk as of
December 31, 2025 and 2024 and shows the credit quality of the assets by indicating
whether the assets are subjected to 12-month ECL or lifetime ECL. Assets that are
credit-impaired are separately presented.

2025
Financial Assets at Amortized Cost
Lifetime ECL - Lifetime ECL -
12-month not credit credit  Allowance for

ECL impaired impaired impairment Total
Cash in banks P993 P - P - P - P993
Receivables - 714,938 128,034 (128,034) 714,938

Receivables from related parties - - 196 (196) -

Security deposits - - 140 (140) -
P993 P714,938 P128,370 (P128,370) P715,931

2024
Financial Assets at Amortized Cost
Lifetime ECL -
12-month Lifetime ECL - not credit Allowance for

ECL credit impaired impaired impairment Total
Cash in banks P47 P - P - P - P947
Receivables - 714,938 128,034 (128,034) 714,938

Receivables from related parties - - 196 (196) -

Security deposits - - 140 (140) -
P47 P714,938 P128,370 (P128,370) P715,885

The credit risk for cash in banks is considered negligible, since the counterparties
are reputable banks with high quality external credit ratings.

Liquidity Risk

Liquidity risk pertains to the risk that the Group will encounter difficulty in meeting
obligations associated with financial liabilities that are settled by delivering cash or
another financial asset. The Group is exposed to the possibility that adverse
changes in the business environment and/or operations would result in substantially
higher working capital requirements and the subsequent difficulty in financing
additional working capital.

As discussed in Note 1, the ability of the Group to continue as a going concern will

depend on the recoverability of the Subsidiary’s claims for reimbursement from the
PRA and on the success of any future business that the Group may undertake.
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The following are the contractual maturities of financial liabilities, including estimated
interest payments and excluding impact of netting agreements:

As at December 31, 2025

Carrying Contractual 6 Months 6-12 Over
Note Amount  Cash Flow or Less Months One Year
Nonderivative Financial
Liabilities
Accounts payable and
accrued expenses* 7 P21,950 P21,950 P21,950 P - P -
Due to related parties 8 2,124,730 2,124,730 2,124,730 - -
P2,146,680 P2,146,680 P2,146,680 P - P -

*Excluding withholding tax payable amounting to P33.

As at December 31, 2024

Carrying  Contractual 6 Months 6-12 Over
Note Amount Cash Flow or Less Months  One Year
Nonderivative Financial
Liabilities
Accounts payable and
accrued expenses* 7 P23,321 P23,321 P23,321 P - P -
Due to related parties 8 2,120,727 2,120,727 2,120,727 - -
P2,144,048 P2,144,048 P2,144,048 P - P -

*Excluding withholding tax payable amounting to P39

Fair Values
The carrying amounts of financial assets and liabilities approximate their fair values
as at December 31, 2025 and 2024.

The following summarizes the major methods and assumptions used in estimating
the fair values of financial instruments:

Cash in Banks and Receivables

The carrying amounts of cash in banks and receivables approximate their fair values
due to the relatively short-term maturities of these financial assets. Receivables are
reported at their net realizable amounts or at total amounts less allowances for
estimated uncollectible accounts.

Security Deposits

The carrying amounts of security deposits approximate their fair values since the
Group does not anticipate the carrying amount to be significantly different from the
actual values that these would eventually be collected. These are reported at their
net realizable amounts or at total amounts less allowances for estimated
uncollectible accounts.

Accounts Payable and Accrued Expenses and Amounts Owed to Related Parties
The carrying amounts of accounts payable and accrued expenses and due to related
parties approximate their fair values due to the relatively short-term maturities of
these financial liabilities.

Capital Management

As discussed in Note 1 to the consolidated financial statements, significant events
have occurred which indicate the existence of a material uncertainty which casts
significant doubt about the ability of the Group to continue as going concern. The
ability of the Group to continue as going concern will depend on the recoverability of
the Group’s claims for reimbursement from the PRA and on the success of any
future business that the Group may undertake.
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The Group monitors capital on the basis of the debt-to-equity ratio which is
calculated as total debt divided by total equity. Total debt is equivalent to accounts
payable and accrued expenses and amounts owed to related parties. Total equity
comprises capital stock, additional paid-in capital and deficit.

There were no changes in the Group’s approach to capital management during the
year.

The Group is not subject to externally-imposed capital requirements.

5. Receivables

This account consists of receivables from:

Note 2025 2024
PRA P714,938 P714,938
MCRP Construction Corporation 114,460 114,460
Tenants 7,327 7,327
Others 6,247 6,247
4 842,972 842,972

Less allowance for impairment losses on:
MCRP Construction Corporation 114,460 114,460
Tenants 7,327 7,327
Others 6,247 6,247
128,034 128,034
P714,938 P714,938

The above receivables are all currently due and demandable from the debtors.

As at December 31, 2025 and 2024, no impairment loss was recognhized on the
Subsidiary’s receivable from the PRA, which arose from claims for reimbursements
of reclamation costs and expenses paid by the Subsidiary on behalf of the PRA.
Management and its legal counsel believe that the receivable is collectible as the
amount is supported by a Supreme Court decision (dated July 9, 2002) which
provides for the reimbursement of expenses that directly benefited the PRA (see
Note 1).

The approved claim from PRA is composed of:

2025 2024

Advances to PRA P300,000 P300,000
Project development cost 414,937 414,937
P714,937 P714,937

Advances to PRA represents the amount estimated to be recoverable, which is net of
advances to PRA written off in 2022 amounting to P311.8 million, pursuant to the
Decision of Supreme Court relative to the final amount of claim from the PRA (see
Note 1).

Project development cost represents the amount estimated to be recoverable, which
is net of project development cost written off in prior years amounting to
P6.198 billion, pursuant to the Decision of Supreme Court relative to the final amount
of claim from the PRA (see Note 1).
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6. Other Noncurrent Assets

This account consists of:

Note 2025 2024
Prepaid taxes P5,436 P5,256
Receivables from related parties 4,8 196 196
Security deposits 4 140 140
Others 30 30
5,802 5,622

Less allowance for impairment losses on:
Prepaid taxes 5,436 2,693
Receivables from related parties 196 196
Security deposits 140 140
Others 30 20
5,802 3,049
P - P2,573

Prepaid taxes consist of input taxes and tax refund.

7. Accounts Payable and Accrued Expenses

This account consists of:

Note 2025 2024

Accrued expenses 4 P20,011 P21,382
Payable to a third party 4 1,939 1,939
Withholding tax payable 33 39
P21,983 P23,360

Accrued expenses represent liabilities to suppliers for various expenses incurred by
the Group. The settlement of this account is highly dependent on the collection of
claims from the PRA.

Payable to a third party pertains to non-interest bearing advances from a certain
company.
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8. Related Party Transactions

In the ordinary course of business, the Group has transactions with related parties
summarized as follows:

Outstanding

Balances
Amount of Due to Related
Category Year Note Transaction Parties Terms and Conditions
Shareholders
POPI
Cash advance 2025 a P - P6,968 Due and demandable; Unsecured
2024 - 6,968 interest bearing
Interest on cash 2025 a - 18,460
advances 2024 - 18,460
Other Shareholders
Cash advance 2025 a - 31,850 Due and demandable; Unsecured
2024 - 31,850 interest bearing
Interest on cash 2025 a - 2,031,173
advances 2024 - 2,031,173
Primera Commercio
Holding, Inc. (Primera
Cash advances 2025 b 4,003 34,243 Due and demandable;  Unsecured
2024 2,427 30,240 non-interest bearing
Italian Thai
Cash advance 2025 c - 2,036 Due and demandable; Unsecured
2024 - 2,036  non-interest bearing
2025 P2,124,730
2024 P2,120,727

a) Cash advances from POPI and other shareholders bear interest at 15% per
annum, compounded annually until fully paid. The payment terms are stipulated
in the Repayment Agreement for such advances and were approved by the BOD
on March 14, 2003.

At the option of the above shareholders, the advances shall be settled and paid
according to any or a combination of the following:

= In cash by the Parent Company;

= In common shares of the Parent Company, through the issuance, at par
value, by the Parent Company of new common shares. Under this option,
the shareholder must exercise his right to convert the Project-related payable
into common shares of the Parent Company when the weighted average
market price of the shares within a 30 trading day period is at P0.95 or
above, at a price approximate to the par value of the shares; and

= Through assignment by the Parent Company of all its rights, titles and
interest in and to any salable portion of the reclaimed land in the Project, as
identified by the above shareholders and subject to the BOD’s approval.

In 2016, the Parent Company and the other shareholders entered into an
agreement wherein the interest due on the advances under the Repayment
Agreement will be waived and will no longer accrue starting in 2016 until the
advances are fully paid, except for advances from POPI. Accordingly, in 2018,
the Parent Company and the other shareholders, including POPI, entered into
same agreement and the interest pertaining to advances from POPI will no
longer accrue starting 2018.
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b) The Parent Company obtains non-interest bearing cash advances from Primera
to support its day-to-day operations. These advances are payable on demand.

c) The Parent Company obtains non-interest bearing cash advances from Italian
Thai to be settled in cash. These advances are due and demandable.

d) The Group has no key management personnel compensation in 2025, 2024 and
2023. Management function is handled by a related party without any charge.

As at December 31, 2025 and 2024, the Group has receivables from related parties
amounting to P0.2 million which is fully provided with allowance for impairment
losses (see Note 6).

Unless otherwise stated, outstanding balances of due to related parties are expected
to be settled in cash.

9. Capital Stock

Common Stock

The Parent Company had its only public offering for common stocks in 1991.
Common stock issued since the public offering amounted to P6.16 billion divided into
6.16 billion shares. These shares are registered with the SEC and traded in the PSE.

Preferred Stock

The preferred stock which may be issued in tranches or series, is redeemable at the
option of the Parent Company, non-voting, entitled to preferential and cumulative
dividends at a rate not exceeding 12% per annum, and shall have such other rights,
preferences, restrictions and qualifications consistent with the Parent Company’s
By-laws and the Articles of Incorporation, as may be fixed by the BOD at the time of
their issuance.

As a result of the conversion of payables to equity on November 13, 2012, the
Parent Company issued shares in full settlement of payable to stockholders
amounting to P647.0 million and loan payable amounting to P3.6 billion. The
additional paid-in capital, net of direct transaction costs, amounted to P2.9 billion.
Direct transaction costs for the issuance of shares amounted to P9.08 million.

The table below shows the equivalent number of common and preferred shares
issued to the stockholders of the Parent Company in relation to the conversion of

debt to equity:
Number of Shares
Stockholders Common Preferred
One Bacolod Express Holdings, Inc. 364,577,424 1,609,359,778
Primera 167,578,190 4,858,590,825
Cosco Land Corporation 56,132,206 -
David Go Securities Corporation 42,924,628 -
POPI 15,666,405 -

646,878,853 6,467,950,603

In 2005, the BOD also approved the conversion to equity of the Parent Company’s
payable to POPI and Orion Land, Inc. (a wholly-owned subsidiary of POPI)
amounting to P44.5 million and P2.4 million, respectively, as partial payment for their
subscriptions. The application for conversion of debt to equity has not been filed with
the SEC as at December 31, 2025 and has not been effected in the separate
financial statements as at December 31, 2025 and 2024.
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10. General and Administrative Expenses

This account consists of:

2025 2024 2023
Impairment loss on prepaid income

tax P3,334 P - P -
Professional fees 1,853 3,386 2,242
Listing fee and filing fee 261 254 260

Meetings and conferences 155 - -
Taxes and licenses 21 30 31
Information technology expenses 10 10 10
Office supplies 1 - 7
Others 100 137 90
P5,735 P3,817 P2,640

“Others” includes various penalties charged by the SEC and various expenses
incurred relative to PRA claims.

11. Income Taxes
The Group has no current income tax in 2025, 2024 and 2023.

The reconciliation of income tax benefit computed at the statutory income tax rate to
income tax expense in profit or loss follows:

2025 2024 2023
Loss before income tax (P5,734) (P3,816) (P2,639)

Income tax benefit at statutory
rate of 25% (P1,434) (P954) (P660)
Tax effects of:
Movement in unrecognized
deferred tax assets 1,434 954 660

P - P - P -

Deferred tax assets on the following deductible temporary differences and unused
NOLCO have not been recognized as the Group may not have sufficient taxable
income in the future to realize the benefits of the related deferred tax assets.

2025 2024
Allowance for impairment losses on receivables P128,034 P128,034
NOLCO 10,926 13,398
Allowance for non-recoverability of other
noncurrent assets 5,802 3,049
Allowance for impairment loss on prepaid
income tax 581 -
P145,343 P144,481
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As at December 31, 2025, the Group’s NOLCO which could be applied against future
taxable income and deduction against future income tax payable, respectively, is as

follows:
Year Amount Expired During Remaining Year of
Incurred Incurred the Year Balance Expiration
2020 P2,312 (P2,312) P - 2025
2021 2,068 - 2,068 2026
2022 2,561 (2,561) - 2025
2023 2,640 - 2,640 2026
2024 3,817 - 3,817 2027
2025 2,401 - 2,401 2028
P15,799 (P4,873) P10,926

12. Basic and Diluted Loss Per Share

The following table represents information necessary to calculate loss per share:

2025 2024 2023
Net loss (a) (P5,734) (P3,816) (P2,639)
Weighted average number of
shares (b) 6,806,879 6,806,879 6,806,879
Basic and diluted loss per
share (a/b) (P0.0008) (P0.0006) (P0.0004)

As at December 31, 2025, 2024 and 2023, there are no dilutive debt or equity
instruments.
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REPORT OF INDEPENDENT AUDITORS
TO ACCOMPANY SUPPLEMENTARY INFORMATION FOR FILING
WITH THE SECURITIES AND EXCHANGE COMMISSION

The Board of Directors and Stockholders
Cyber Bay Corporation and a Subsidiary
Suite 2402, Discovery Centre, ADB Avenue
Ortigas Center, Pasig City

We were engaged to audit, in accordance with Philippine Standards on Auditing, the
consolidated financial statements of Cyber Bay Corporation and a Subsidiary

(the “Group”) as at December 31, 2025 and 2024 and for each of the three years in the
period ended December 31, 2025, on which we have rendered our report dated

May 15, 2026.

We were engaged for the purpose of forming an opinion on the consolidated financial
statements of the Group taken as a whole. The supplementary information included in
the following schedules is the responsibility of the Group’s management:

= Supplementary Schedules of Annex 68-J
» Reconciliation of Retained Earnings Available for Dividend Declaration
= Map of the Conglomerate

Firm Regulatory Registration & Accreditation:

PRC-BOA Registration No. 0003, valid until September 20, 2026

SEC Accreditation No. 0003-SEC, Group A, valid for the audit of annual financial statements for the year ended December 31, 2024
until the year ended December 31, 2025, pursuant to SEC Notice dated April 4, 2025, and Certificate of Accreditation issued on
March 19, 2026, valid for five (5) years covering the audit of 2026 to 2030 financial statements

BSP Selected EAs of BSFIs-Group A, valid for five (5) years covering the audit of 2025 to 2029
financial statements under BSP Letter No. FSD VI-2025-02-0054g-FSD6L-External

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee
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This supplementary information is presented for purposes of complying with the Revised
Securities Regulation Code Rule 68, and is not a required part of the consolidated
financial statements. Because of the significance of the matters described in the Basis
for Disclaimer of Opinion paragraphs of our report on the consolidated financial
statements, it is inappropriate to and we do not express an opinion on the
supplementary information referred to above.

R.G. MANABAT & CO.

ALICIA S. COLUMBRES

Partner

CPA License No. 069679

SEC Accreditation No. 69679-SEC, Group A, valid for five (5) years
covering the audit of 2022 to 2026 financial statements

Tax Identification No. 120-964-156

BIR Accreditation No. 08-001987-027-2023
Issued May 25, 2023; valid until May 25, 2026

PTR No. MKT 10764387
Issued January 5, 2026 at Makati City

May 15, 2026
Makati City, Metro Manila

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee.



CYBER BAY CORPORATION AND A SUBSIDIARY
Annex 68-J Schedules
December 31, 2025
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SCHEDULE A. Financial Assets

(Amounts in Thousands)

Number of Shares Amount Shown in

or Principal the Consolidated Income

Name of Issuing Entity and Association Amount of Bonds Statement of Received and

of Each Issue and Notes Financial Position Accrued
Cash in banks P - P993 P -
Receivables - 714,938 -
P - P715,931 P -

SCHEDULE B. Amounts Receivable from Directors, Officers,

Employees, Related Parties and Principal Stockholders
(Amounts in Thousands)

Balance Balance

December 31, Amounts Amounts Not December 31,

Name of debtor 2024 Additions Collected  Written Off Current  Current 2025

Affiliates P196 P - P - P - P196 P - P196
Allowance for doubtful

accounts (196) - - - (196) - (196)

P - P - P - P - P- P - P -
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SCHEDULE E. Indebtedness to Related Parties

(Amounts in Thousands)

Balance Balance

December 31, December 31,

Name of related party 2025 2024
Primera Commercio Holdings, Inc. P34,243 P30,240
Italian Thai (BVI) Int'l. 2,036 2,036
Prime Orion Philippines, Inc. (POPI) 25,428 25,428
Other Shareholders 2,063,023 2,063,023
P2,124,730 P2,120,727
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SCHEDULE H.

RECONCILIATION OF RETAINED EARNINGS
AVAILABLE FOR DIVIDEND DECLARATION
AS AT DECEMBER 31, 2025
(Amounts in Thousands)

CYBER BAY CORPORATION
Suite 2402, Discovery Centre, ADB Avenue Ortigas Center, Pasig City

Unappropriated Retained Earnings (Deficit), as adjusted to

available for dividend distribution, beginning (P11,297,202)
Net income actually earned during the period
Net loss during the period closed to Retained Earnings (Deficit) (5,734)

Unappropriated Retained Earnings (Deficit) available for dividend
declaration, ending (P11,302,936)




SCHEDULE I.

CYBER BAY CORPORATION AND A SUBSIDIARY

SUPPLEMENTARY SCHEDULE OF EXTERNAL AUDITOR
FEE-RELATED INFORMATION

December 31, 2025 and 2024

(Amounts in Thousands)

2025 2024
Total Audit Fees P596 P540
Non-audit services fees:
All other services 10 10
Total Non-audit Fees 10 10
Total Audit and Non-audit fees P606 P550




CYBER BAY CORPORATION AND A SUBSIDIARY

MAP OF CONGLOMERATE

Cyber Bay Corporation

Central Bay Reclamation and
Development Corporation
(100%)
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R.G. Manabat & Co.

The KPMG Center, 6/F

6787 Ayala Avenue, Makati City
Philippines 1209

Telephone +63 (2) 8885 7000
Fax +63 (2) 8894 1985
Internet www.home.kpmg/ph
Email ph-inquiry@kpmg.com

REPORT OF INDEPENDENT AUDITORS ON
COMPONENTS OF FINANCIAL SOUNDNESS INDICATORS

The Board of Directors and Stockholders
Cyber Bay Corporation and a Subsidiary
Suite 2402, Discovery Centre, ADB Avenue
Ortigas Center, Pasig City

We were engaged to audit, in accordance with Philippine Standards on Auditing, the
consolidated financial statements of Cyber Bay Corporation and a Subsidiary

(the Group) as at December 31, 2025 and 2024 and for each of the three years in the
period ended December 31, 2025, on which we have rendered our report dated

May 15, 2026.

We were engaged for the purpose of forming an opinion on the basic consolidated
financial statements taken as a whole. The Supplementary Schedule on Financial
Soundness Indicators, including their definitions, formulas, calculation, and their
appropriateness or usefulness to the intended users, are the responsibility of the
Group’s management. These financial soundness indicators are not measures of
operating performance defined by Philippine Financial Reporting Standards (PFRS)
Accounting Standards and may not be comparable to similarly titled measures
presented by other companies.

This schedule is presented for the purpose of complying with the Revised Securities
Regulation Code Rule 68 issued by the Securities and Exchange Commission, and is
not a required part of the basic consolidated financial statements prepared in
accordance with PFRS Accounting Standards.

Firm Regulatory Registration & Accreditation:

PRC-BOA Registration No. 0003, valid until September 20, 2026

SEC Accreditation No. 0003-SEC, Group A, valid for the audit of annual financial statements for the year ended December 31, 2024
until the year ended December 31, 2025, pursuant to SEC Notice dated April 4, 2025, and Certificate of Accreditation issued on
March 19, 2026, valid for five (5) years covering the audit of 2026 to 2030 financial statements

BSP Selected EAs of BSFIs-Group A, valid for five (5) years covering the audit of 2025 to 2029
financial statements under BSP Letter No. FSD VI-2025-02-0054g-FSD6L-External

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee
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The components of these financial soundness indicators have been traced to the
Group’s consolidated financial statements as at and for the years ended December 31,
2025 and 2024. Because of the significance of the matters described in the Basis for
Disclaimer of Opinion paragraphs of our report on the consolidated financial statements,
it is inappropriate to and we do not express an opinion on the supplementary information
referred to above.

R.G. MANABAT & CO.

ALICIA S. COLUMBRES

Partner

CPA License No. 069679

SEC Accreditation No. 69679-SEC, Group A, valid for five (5) years
covering the audit of 2022 to 2026 financial statements

Tax |dentification No. 120-964-156

BIR Accreditation No. 08-001987-027-2023
Issued May 25, 2023; valid until May 25, 2026

PTR No. MKT 10764387
Issued January 5, 2026 at Makati City

May 15, 2026
Makati City, Metro Manila

R.G. Manabat & Co., a Philippine partnership and a member firm of the KPMG global organization of independent member firms
affiliated with KPMG International Limited, a private English company limited by guarantee.



CYBER BAY CORPORATION AND A SUBSIDIARY
FINANCIAL SOUNDNESS INDICATORS

As of December 31, 2025
(Amounts are in ‘000s except for ratios)

Prior
Ratio Formula Current Year Year
Current Total Current Assets divided by Total Current 0.334 0.334
ratio Liabilities
Total Current Assets P715,931
Divide by: Total Current Liabilities 2,146,713
Current ratio 0.334
Acid test | Quick assets (Total Current Assets less 0.334 0.334
ratio Inventories and Other Current Assets) divided
by Total Current Liabilities
Quick Assets:
Total Current Assets P715,931
Less: Inventories -
Other Current Assets -
715,931
Divide by: Total Current Liabilities 2,146,713
Acid test ratio 0.334
Solvency | Net Income and Non-cash Expenses divided N/A* N/A*
ratio by Total Liabilities
Debt to Total Liabilities divided by Total Equity (1.500) (1.505)
equity (Capital Deficiency)
ratio
Total Liabilities P2,146,713
Divide by: Capital Deficiency (1,430,782)
Debt to equity ratio (1.500)
Asset to Total Assets divided by Total Equity (Capital (0.500) (0.505)
equity Deficiency)
ratio
Total Assets P715,931
Divide by: Capital Deficiency (1,430,782)
Asset to equity ratio (0.500)
Interest Income from Operations divided by Bank N/A* N/A*
rate Interest Expense and Other Financing
coverage| Charges
ratio

Forward




Prior

margin

Ratio Formula Current Year Year
Return on | Net Income (Loss) divided by Total Equity (0.004) (0.003)
equity (Capital Deficiency)
Net Loss (P5,734)
Divide by: Capital Deficiency (1,430,782)
Return on equity (0.004)
Return on | Net Income (Loss) divided by Total Assets (0.008) (0.005)
assets
Net Loss (P5,734)
Divide by: Total Assets 715,931
Return on assets (0.008)
Net profit | Net Income divided by Net Sales N/A* N/A*

*The Group has no operations as at December 31, 2025 and 2024.
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