Supplemental Rule "3"

No0.2010-0460

MEMORANDU!

The Philippine Stock Exchange, Inc.

Trading Rules Computer Systems Update
Membership Rules Administrative Matters
X Listing Rules Others:
TO : THE INVESTING PUBLIC AND MARKET PARTICIPANTS

SUBJECT : LISTING RULES FOR REAL ESTATE INVESTMENT TRUSTS (REITS)

DATE : SEPTEMBER 29, 2010

Please be informed that in a letter dated September 21, 2010, the Securities and
Exchange Commission ("SEC”) informied the Exchange that it has approved the Listing
Rules for REITs (the “Rules™).

For the information and guidance of the investing public and market participants, we
attach as Annex “A” the official copy of the Rules and its annexes.

The Rules shall take effect on October 8, 2010.

VAL ANTONIC B. SUAREZ
President & CEO % /
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Supplemental Rule "3"

LISTING RULES FOR
REAL ESTATE INVESTMENT TRUSTS (REITS)

These Listing Rules for REITs must be read in conjunction with the Listing and
Disciosure Rules of the Exchange, the REIT Act of 2009 and its implementing rules and

regulations,

SECTION 1. RATIONALE. - The Listing Rules for Real Estate Investment Trusts (REITs) are
being made in light of the requirement under Section 5 of Republic Act No. 9856, otherwise
known as the REIT Act of 2009, that the shares of stock of a REIT must be listed in
accordance with the ruies of the Exchange.

SECTION 2. GENERAL. - A real estate investment trust or REIT is a stock corporation
established in accordance with the Corporation Code of the Philippines and the rules and
regulations promuigated by the Commission principally for the purpose of owning income-
generating real estate assets. The Exchange adopts the applicable listing and disclosure
requirements under the REIT Act of 2009, and its implementing rules and reguiations (IRR),
as may be amended. In case any provision of the rules of the Exchange or the Listing
Agreement is inconsistent with the provisions of the REIT Act of 2009 or its IRR, the
provisions of the law, regulation or government issuance shall prevail. A copy of the REIT Act
of 2009 and its IRR are attached herewith as Annexes “A” and “B”, respectively, and are
incorporated by reference to the listing ruies for REITS.

SECTION 3. APPLICABILITY OF THE RULES OF THE EXCHANGE. - In addition to these Rules, the
Listing and Disclosure Rules of the Exchange, as may be amended from time to time, and all
applicable Exchange rules, regulations, policies, guidelines, the Listing Agreement, and all
laws and regulations will apply to REITs; provided, that, in case of conflict, the REIT Act of

2009 and its IRR shall prevaii.

SECTION 4. GENERAL CRITERIA FOR ADMISSICN TO LISTING. - In addition to the criteria for
listing under the rules of the Exchange, a REIT must also meet the following criteria:

a. A REIT must be a stock corporation established in accordance with the Corporation
Code of the Philippines and the rules and regulations promulgated by the Commission
principally for the purpose of owning income-generating real estate assets,

b. A REIT must have a dividend policy of distributing annually at least ninety percent
(90%) of its distributable income as dividends to its shareholders in accordance with
the REIT Act of 2009 and its IRR.

c. A REIT must be a public company upon and after listing, and to be considered as
such, a REIT must have at least one thousand (1,000) public shareholders each
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owning at least fifty (50) shares of any class of shares who in the aggregate own at
least one-third (1/3) of the outstanding capital stock.

d. A REIT must have a minimum paid-up capital of Php300 million.

e. At least seventy-five percent (75%) of the deposited property of the REIT must be
invested in, or consist of, income-generating real estate.

f. At least 1/3 of the board of directors of a REIT must be independent directors, which
in no case shall be less than two (2).

g. A REIT must appoint a qualified fund manager and property manager in accordance
with the REIT Act of 2009 and its IRR, as may be amended.

h. Directors or officers of the REIT, fund manager, property manager, distributor and
other REIT participants are subjected to the fit and proper rule under the REIT Act of
2009 and its IRR.

i. A newly formed REIT which invokes the track record or operating history of its
income-generating real estate assets shall submit audited financial statements and
any other supporting documents that reflect the track record or operating history of
the REIT's income-generating real estate assets for the applicable period.

j. The Articles of Incorporation and By-Laws of the REIT shall provide that all of the
shares of stock of the REIT shall be issued in the form of uncertificated securities and
an investor may not require the REIT to issue a certificate in respect of any share

recorded in their name.

SECTION 5. LISTING APPLICATION DOCUMENTS. — The applicant company shail submit ali the
required documents as provided under Annex “C” of this rule.

SECTION 6. DISCLOSURE REQUIREMENTS, — 6.1 A REIT shall comply with the reportorial and
disclosure requirements prescribed by the Corporation Code, the Securities Regulation Code,
the Exchange, and the REIT Act of 2009 and its IRR, as may be amended.

6.2. SPECIAL QQUARTERLY AND ANNUAL REPORTS - The quarterly and annual reports of a REIT
shall likewise include the following:

a. Summary of all real estate transactions entered into during the period, including the
identity of the parties, the contract price, and their valuations, including the methods
used to value the assets;

b. Summary of ail the REIT's real estate assets, including the location of such assets,
their purchase prices and the latest valuations, rentals received and occupancy rates,
and/or the remaining terms of the REIT's leasehold properties;

c. Comparative summary of the financial performance of the REIT covering various time
periods (e.g. quarterly, one (1)-year, three (3)-year, five (5)-year or (10)-year).

6.3 FOREIGN OWNERSHIP AND PUBLIC OWNERSHIP REPORTS. A REIT shall submit through the
Exchange’s Online Disclosure System (ODiSy) daily reports on its foreign ownership and
public shareholder {evels duly certified by the transfer registrar. The report should be based
on information contained in the records of the transfer agent and the depository or any entity
duly authorized by the Commission.

SECTION 7. CONTINUING LISTING REQUIREMENTS. — In addition to the existing continuing listing %
i

requirements of the Exchange, a REIT shall aiso comply with the following: %’ &
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a. A REIT shall maintain its status as a public company as defined in the REIT Act of
2009 and its IRR, as may be amended. The Rule on Minimum Public Ownership of
the Exchange shall not apply to REITs. If a REIT fails to maintain the required public
ownership, then the Exchange will grant a grace period of thirty (30) days to comply
with the public ownership requirement. If a REIT is not able to comply with the public
ownership requirement after the grace period, then the REIT shall be immediately
delisted after thirty (30) days upon receipt by the REIT of the notice of delisting.

b. A REIT shall maintain the registration of its investor securities with the Commission.

c. A REIT shall distribute at least ninety percent (90%) of its distributable income
required under the REIT Act of 2009 and its IRR, as may be amended.

d. A fuil valuation of a REIT's assets must be conducted by an independent property
valuer, duly accredited by the Commission and the Exchange, at least once a year in
accordance with the applicable rules of asset valuation and valuation methodology as
prescribed by the Commission; Provided, however, that the same REIT shall not have
the same property vaiuer for more than three (3) consecutive years. The REIT may,
however, re-engage the services of said property valuer after the lapse of three (3)

years.

SECTION 8. PENALTIES. - Failure by the REIT to comply with the listing or disclosure
requirements of the Exchange shall subject the REIT to the applicable penaities under the
rules of the Exchange, without prejudice to the liability of the REIT for any administrative, civil
or criminal action under the REIT Act of 2009, as may be amended, or any existing law. Any
violation of the REIT Act of 2008 not arising out of, or in connection with, the listing and
disclosure requirements under these rules shall be determined by a court of competent
authority or the appropriate regulatory authority.

SECTION 8. AMENDMENT. - Should the Listing and Disclosure Rules of the Exchange and all
applicable Exchange rules, regulations, policies, and guidelines be amended providing
additional or different critena, the REIT shall be given a reasonable period, to be determined
by the Exchange, to comply with such amendment.

THE PHILIPPINE STOCK EXCHANGE, INC. SECURITIES AND EXCHANGE COMMISSION

President & CEO Director

VAL ANTONIC B. SUAREZ / JOSE P. AQUINO
Market Regulation Department
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JOSELETO V. BANAAG
Generai Coun | and

OIC, Isstier Regulation Division
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Anney “A”

A copy of Republic Act No. 9856, otherwise known as the REIT
Act of 2009 may be downloaded from www.congress.qgov.ph

Annex “B”

A copy of the Implementing Rules and Regulations of the REIT
Act of 2009 may be downloaded from www.sec.gov.ph
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THE PHILIPPINE STOCK EXCHANGE, INC.

Checklist of Documentary Requirements
(to be submitted in 2 hard copies and soft copy*)}

INITIAL PUBLIC OFFERING
Real Estate Investment Trust (REIT)

NAME OF CORPORATION/REIT:

This checklist of documentary requirements supplement and must be read in conjunction with
the Revised Listing Rules of the Exchange, the listing rules for REITs, the REIT Act of 2009 and
its implementing rules and regulations.

DATE
SUBMITTED REQUIREMENTS
1. Duly accomplished set of listing application (Application for Listing of Stocks,

Agreement with Registrar or Transfer Agent, Distribution of Capital Stock of

Corporation to its Stockholders, Listing Agreement) PSE forms should not be

retyped. ‘

2. SEC certified true copy of the following:

¢ Articles of Incorporation and By-Laws and the Certificate of Filing of
Articles of Incorporation; '

= When applicable, latest Amended Articles of Incorporation and Amended
By-Laws, and the corresponding Certificate of Filing of Amended Articles
of Incorporation and Amended By-Laws;

o Certificate of increase in Capital stock, if any;

» Registration and Licensing Order and Permit to Offer Securities for Sale
(to be issued within two (2) trading days prior to the start of the offer
period)

3. Sworn Corporate Secretary’'s Certificate of Increase in Authorized Capital
Stock, if applicable.

4. Certified true copy of the Registration Statement filed and duly received by
the SEC.

5. Affidavit of the newspaper publisher on the fact of publication as required
under the Securities Regulation Code and pertinent laws.

6. Sworn Corporate Secretary’s Certificate on the following:

a} Approval by the board of directors and by the stockholders of the initial
public offering and the application for listing;

b) The Corporation’s total number of shares issued (indicate if there are
treasury shares);

¢} The Corporation’s total number of shares outstanding;

d} The percentage of ownership of Filipino citizens and alien shareholders;

e) The Corporation has no subscriptions receivable at the time of the filing of
the application;

f) The total number of hoiders or recipients of options, if any, showing the
nature, total number of shares, the price, manner of payment, and basis //
of grant. If there is none, the Corporation shali submit a sworn
undertaking that should the same be granted in the future, the Exchange ,/;4
and the SEC shall be immediately informed of the details of the option .
upen approval by the Board of Directors; i
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DATE
SUBMITTED

REQUIREMENTS

g

h

m) List of stockholders indicating therein their respective number of

r) That the Valuation Report complies with the requirements provided under

) List of officers and members of the corporation’s board of directors
indicating the independent directors and date of the last regular
stockholder's meeting when they were elected and the date of any
subsequent special stockholders’ meeting held;

) List of shareholdings of each of the corporation’s officers and directors
and their related parties, indicating therein their percentage of ownership,
and amount paid up before the IPQ;

All pending litigation involving the corporation and involvement, if any, of
the members of the board of directors and executive officers, in criminal,
bankruptcy or insolvency investigations or proceedings against them;

List of shareholders prior to the IPO subject to lock-up indicating the
number of shares, percentage owned, and lock-up period;

) Dividend declaration history of the corporation indicating therein the year,

rate of dividend, record date, and amount paid, with corresponding details
of any waiver of dividend in such years; _
History of issuances and subscriptions of shares from the time of
incorporation, indicating therein the date, nature, number of shares
issued, investors and the respective number of shares subscribed,
amount paid by each and date of full payment;

shareholdings, percentage ownership, and amount paid up before the
IPO; _

} List of all Real Property, income Generating Real Estate Assets and Real
Estate-Related Assets as defined in the REIT Act (Definition of Terms});

) List of all Related Party Transactions as defined in the REIT Act and its
IRR;

) That the REIT, the Fund Manager, Property Manager, and Property
Valuer, as well as the directors and principal officers of these parties
comply with the Fit and Proper Rule as provided under the REIT Act and
its IRR;

) That the Property  Valuer  complies with the criteria
under the REIT Act and its IRR,;

the REIT Act and its IRR;

Sworn Transfer Agent's Certification to the effect that, upon filing of
application for listing, it has no backlog in the transfer and registration of

shares.

Background on the top 20 stockholders. In case of corporate stockholders
indicate its nature of business, capital structure (subscribed and paid-up),
ownership structure and key officers.

Audited financial statements for the last three fiscal years of the corporation
and/or its subsidiaries or income-generating real estate assets.

10.

Interim financial statements as of fiscal quarter immediately preceding the
filing of the listing application.

11.

REIT Plan prepared in compliance with the requirements of the REITAct
and its IRR. {The Plan should be submitted in 25 copies 7 calendar days
prior to its presentation to the PSE Board of Directors).

12.

Detailed work program of the application of the proceeds, the corresponding

IR %‘3\
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DATE
SUBMITTED

REQUIREMENTS

timetable of disbursements and status of each project included in the work
program. For debt retirement application, state which projects were finance
by debt being retired, the project cost, amount of project financed by debt
and financing sources for the remaining cost of the projeci.

13.

Basis and/or computation of the offer price range.

14.

Certified True Copies of all material contracts as defined in the REITAct and
its IRR entered into by the corporation with a tabular summary indicating
therein the date, type of contract, parties involved and particulars of the
contract {including considerations received by the corporation).

15.

Public Ownership Report (POR) form duly accomplished by an authorized
officer of the REIT. Form may be submitted upon determination of final
number of Offer Shares or at ieast one week prior to the listing date of the

REIT’s shares.

16.

Certified true copy of the Valuation/Property Appraisal Report prepared by at
least one (1) independent appraiser duly licensed by the SEC and
accredited by the Exchange, in determining the value of its assets. When
required by the Exchange, the applicant company shall engage the services
of two (2) independent appraisers duly accredited by the Exchange in
determining the value of their real estate assets.

17.

Background information on the Fund Manager, Property Manager and
Property Valuer, including but not limited to:

a) capital structure,

b) ownership structure,

c) key officers and members of the board of directors,

d} audited financial statements for the last five (5) years;

18.

Certified True Copy of the Dividend Distribution Plan originally signed by an
authorized representative of the REIT;

19.

Certified True Copy of all applicable Transfer Certificate Title (“TCT”) with a
corresponding table summarizing the details of such TCTs;

20.

Certified True Copy of all applicable Insurance Contracts;

21.

Documentary requirements relative to the Fund Manager as provided under

the REITAct such as:

a) Agreement/contract between the REIT and the Fund Manager; and

b) Sworn corporate secretary’s certificate attesting to the approval by the
REIT's board of directors of the appropriate resolutions for the (i)
appointment of the Fund Manager, (ii) establishment of the account,
and (iii) designation of signatories to the account.

22.

Certified true copy of the Agreement between the REIT and the Property
Manager as provided under the REIT Act and its IRR;

23.

Other documents which may be required by the Exchange, including but not

iimited to updates on previous documents submitted. -

*The applicant company shall comply with the following procedures:

Checkiist for Documentary Requirements for Initial Pubtic Offering - REIT

-
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1. The applicant company shall submit two (2} printed copies of each required document: one
(1} original copy. or when specified, certified rue copy; and one (1) photocopy of each
document. The printed copies must be bound in the order as indicated in the checklist, and

must be properly tabbed;

2. The applicant company shall submit a CD or DVD containing a scanned copy of each
required document in .pdf format. The filename for each .pdf file must clearly indicate the
type of document (e.q.. Application for Listing- of Stocks, Articles of Incorporation,
Background of Top 20 Stockholders, etc.). The CD or DVD must be properly labeled with
the applicant company’s name, type of listing application and date of filing.

3. For an appiication covering an initial public offering, listing by way of introduction, follow-on
public offering or stock rights offering, the applicant company shall submit a soft copy of
the draft prospectus in MS Word or .doc¢ format.

4. The applicant company shall submit a sworn corporate secretary's certification certifying (i)
that the photocopies submitted are true copies of the originat documents; and (i} thai the
hard copies and soft copies are identical.

5. Sheould the applicant company be required to submit any additional document after the
listing appilication is cfficially filed, steps 1 and 2 above shall be observed unless the
Exchange specifies that the soft copy of the additional required document may be
submitted through eiectronic mail.

PSE Forms/IPO -

Checklist for Decumentary Requirements for Initial Public Offering - REIT





