





Aboutithe ision
Cove Mission

and.Valles

President Ou Ou WHESEHES  FhELYE! Fleet
& CEO’SERBUSInesSERGroup HighlightsSaInformatio
Map

Bepo

Statement ofConsolidated Ou
GovernancegbDirectors ea Managemen Einancial Contac

Responsibilit Statements nformation

INGCEL (o)
Operatio







o betherdominantiorcelnrallfourbusinessiVenturesgdeliveringitnrivalleg
customerservicetanditplifting livestas the'preferred partnefoourstakenholders

ilosmovelives by empowerlng industriestandscommunities through Seamless Ioglst|os trusted dellve rand
© o . . o, — -b gy | ——
nounshmg expenences Driven by innovationEbuiltontsirong partnersh|ps and gwded by a2 splrit Cof Service that goes

g —— oy - e o g -
o \Ve make DUSINESS ¢ deC|S|ons Centered on Creatmg extraordmary SerViCe experiences
o)\\Ve'are focused onuphftlng the lives of our customersemployeesand ‘the communityaweserve
- e -—— -
ol\/\/e constantly&volve to'meet Changmg demands in the foodre shlppmg and Iog|st|cs industries

—
transparenc, Collaborationgand. mutdal success

— | ——- A g,
oS Delicve that long-termesuccessiis “builton

PASSION
Wetareimotivatedrand driveniimfwhattweldo

ENILERPRISE
Wesseizetopportunitiesitorenhancetourgrowth
ILEAMWORK
WWeaworkiastonestordelivegougcommitments
EXCELCENCE

-
Werdelivegtinsurpassed performanceiinialliou

endeavors

SIEWARDSHIP
Wellitilizesougasseisiresponsiol













































/

)/

> EEE T
>
>
>
>
>
>
»

7,220
1,631
635
972)
2,032
41,004
28,551

12,454

4,679
(548)
(2,352)
(2,902)
231
37,355
27,869

9,486

4,469
(435)
(1,926)
(3,969)
®)
34,463
28,856

5,607

6,433
791
(365)
(2,475)
987
33,286
29,558

3,727

7,048
1,449
(44)
(1,047)
1,541
32,951
29,047

3,904

8,007
1,457
431
268
2,072
31,413
27,152

4,261

9,016
1,852
718

67
3,212
32,123
27,949

4,174

13%
27%
67%
(75%)

55%

(2%)

w N
S B



PN

4,170
3,800
3,383 3,496
2,688 2,727
I - I
2019 2020 2021 2022 2023 2024 2025
W_
1,984
855
1,165 798
. = -71 s -651 - .
2019 2020 2021 2022 2023 2024 2025

P N

679
458 368 519 568 530 549 .

2019 2020 2021 2022 2023 2024 2025

PN

2,600

2,216
1,840
1,423 1225
B s

2019 2020 2021 2022 2023 2024 2025

TUGBOAT N
338 351 328 424 372 404 368
2019 2020 2021 2022 2023 2024 2025

OTHERS YIS

345
329 197 a8 115 158 240

—
2019 2020 2021 2022 2023 2024 2025












2021 2022 2023 2024 2025

2021 2022 2023 2024 2025






2021 2022 2023 2024 2025

2021 2022 2023 2024 2025

2021 2022 2023 2024 2025






2021 2022 2023 2024 2025

2021 2022 2023 2024 2025






2021 2022 2023 2024 2025

2021 2022 2023 2024 2025

2021 2022 2023 2024 2025






2021 2022 2023 2024 2025

2021 2022 2023 2024 2025






2021 2022 2023 2024 2025

2021 2022 2023 2024 2025

2021 2022 2023 2024 2025



LUZON

BATAAN
BATANGAS
BAUAN
CALACA
CALAPAN
ILIJAN

ILOCOS NORTE
LA UNION
MABINI
MANILA
NAVOTAS
ORIENTAL MINDORO
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Worklink Services, Inc.

LUZON

e Abra

e Albay

e Aurora

® Baguio

e Bataan

e Batangas

e Benguet

e Bulacan

e Cagayan

e Camarines Norte
e Camarines Sur

e Catanduanes

e Cavite

e Ifugao

® |locos Norte

e |locos Sur

e |sabela

e Kalinga Apayao
e [ a Union

® | aguna

e Marinduque

o Masbate

e Metro Manila (NCR)
e Mountain Province
e Nueva Ecija

e Nueva Viscaya

e Occidental Mindoro
e QOriental Mindoro
e Palawan

e Pampanga

® Pangasinan

® Quezon

® Quirino

e Rizal

e Romblon

® Sorsogon

® Tarlac

e Zambales

VISAYAS

e Aklan (Boracay)
e Antique
Bacolod

Boho

Capiz

Cebu

Eastern Samar
lloilo

Leyte

Negros Occidental
Negros Oriental
Northern Samar
Southern Leyte
o Western Samar

MINDANAO

e Agusan del Norte
e Agusan del Sur
e Basilan

e Bukidnon

e Cagayan de Oro
e Davao Oriental

e Davao del Norte
e Davao del Sur

e [ anao del Norte
e | anao del Sur

e Maguindanao

e Misamis Oriental






















CORPORATE GOVERNANCE

Chelsea Logistics and Infrastructure Holdings Corp. (“CLC” or the
“Company”) adopted a Manual of Corporate Governance (the “Manual”)
to ensure its compliance with the leading practices on good corporate
governance and related Philippine Securities and Exchange Commission
(SEC) rules and regulations. The Manual was approved and adopted by its
Board of Directors and deemed effective as of 27 March 2017.

The Manual features the following provisions:

e Protection of investors. The Manual provides for shareholders’ rights
and protection, investor relations, and a disclosure system to ensure
transparency and accountability.

e Board of Directors and Management. The detailed qualifications and
disqualifications, duties, functions and responsibilities of the Board
and executive officers are also enumerated in the Manual.

e Checks and balances. The Manual contains the vision, strategic
objectives, key policies, procedures for the management of
the Company, and mechanisms for monitoring and evaluating
management’s performance.

e Compliance with the Manual. The appointment of a Compliance
Officer to monitor compliance with and violations of the Manual is
also provided.

e Creation of committees. The Manual mandates the creation of
the Nomination Committee, the Audit Committee, the Corporate
Governance Committee, the Board Risk Oversight Committee and
the Related Party Transaction Committee, to ensure the performance
of certain important functions of the Board and of Management.

The Company shall continue to improve its corporate governance and shall
amend the Manual as may be necessary.

A copy of the Manual containing the foregoing provisions was submitted to
the Philippine Securities and Exchange Commission.



THE BOARD OF DIRECTORS

CLC’s Board of Directors (the “Board”) is primarily responsible for the
governance of the Company. Corollary to setting the policies for the
accomplishment of the corporate objectives, the Board shall provide an
independent check on Management.

The Board of Directors has nine (9) members who shall be elected by
the stockholders at a regular or special meeting in accordance with the
Amended By-Laws of the Corporation. The Board shall be composed of
Directors with a collective working knowledge, experience or expertise that
is relevant to the Company’s industry/sector. The Amended By-laws requires
the election of three (3) Independent Directors which shall constitute twenty
percent (20%) of the members of the Board, or whichever is lesser, but in
no case less than three (3).

In accordance with the Company’s Amended By-Laws and Manual of
Corporate Governance, the Board in 2024 was comprised of 9 members
elected by the shareholders during the Annual Shareholders’ Meeting held
on September 20, 2024. The Company has six (6) Non-Executive Directors,
three (3) of which are Independent Directors.

Members of the Board of Directors

Non-Executive, Non- Non-Executive, Executive Directors

Independent Directors | Independent Directors

Dennis A. Uy Miguel Rene A. Chryss Alfonsus V.

Dominguez Damuy

Eduardo A. Bangayan Jesus S. Guevara Il Arthur Kenneth L. Sy

Cherylyn C. Uy Gilbert F. Santa Maria

Efren E. Uy

Directorship in Other Listed Companies

The following are directorships held by the Directors in other publicly-listed
companies during the last five (5) years:

Director’s Name Name of Listed Company Position Held
Dennis A. Uy Phoenix Petroleum Philippines, | Chairman and
Inc. Chief Strategy
Officer
2Go Group, Inc. Chairman of the
Board
PH Resorts Group Holdings, Chairman
Inc.
DITO CME Holdings Corp. Chairman
Atok-Big Wedge Co., Inc. Vice Chairman
Apex Mining Co. Independent
Director
Cherylyn C. Uy Phoenix Petroleum Philippines, | Director
Inc.
PH Resorts Group Holdings, Director
Inc.
DITO CME Holdings Corp. Director
Eduardo A. Bangayan Manila Mining Corporation Independent
Director

Independent Directors

An ‘“Independent Director” is a person who, apart from his fees and
shareholdings, which shareholdings do not exceed two percent (2%) of the
shares of the Company and/or its related companies or any of its substantial
shareholders, is independent of Management and free from any business
or other relationship which could, or could reasonably be perceived to,
materially interfere with his exercise of any independent judgement in
carrying out his responsibilities as a Director in the Company.

In compliance with the SEC requirement that at least 20% of the Board should
be independent directors with no material relationship with the Company,
three (3) Independent Directors — Miguel Rene A. Dominguez, Jesus S.
Guevara Il and Gilbert F. Santa Maria were elected on 28 April 2025.

Criteria for Independence for Independent Directors

The Board of Directors through the Nomination Committee reviews
and evaluates the qualifications of all persons nominated to the Board,
including the Independent Director(s). The Committee assesses his or her
qualifications for independence based on the following criteria:



A person who:

a) Is not or has not been a senior officer of employee of the Company
unless there has been a change in the controlling ownership of the
Company;

b) Is not and has not been in the three (3) years immediately preceding
the election, a Director of the Company; a Director, officer, employee
of the Company’s subsidiaries, associates, affiliates or related
companies; or a Director, officer, employee of the Company’s
substantial shareholders and its related companies;

¢) Has not been appointed in the Company, its subsidiaries, associates,
affiliates or related companies as Chairman “Emeritus”, “Ex-Officio”
Directors/Officers or Members of any Advisory Board, or otherwise
appointed in a capacity to assist the Board in the performance of
its duties and responsibilities within three (3) years immediately
preceding his or her election;

d) Is not an owner of more than two percent (2%) of the outstanding
shares of the Company, its subsidiaries, associates, affiliates or
related companies;

e) Is not a relative of a director, officer, or substantial shareholder of the
Company or any of its related companies or of any of its substantial
shareholders. For this purpose, relatives include spouse, parent,
child, brother, sister and the spouse of such child, brother or sister;

f) Is not acting as nominee or representative of any Director of the
Company or any of its related companies;

g) Is not a securities broker-dealer of listed companies and registered
issuers of securities. “Securities broker-dealer” refers to any person
holding any office of trust and responsibility in a broker-dealer
firm, which includes, among others, a director, officer, principal
stockholder, nominee of the firm to the Exchange, an associated
person or salesman, and an authorized clerk of the broker or dealer;

h) Is not retained, either in his personal capacity or through a firm, as
a professional adviser, auditor, consultant, agent or counsel of the
Company, any of its related companies or substantial shareholder,
or is otherwise independent of Management and free from any

business or other relationship within the three (3) years immediately
preceding the date of his election;

i) Does not engage or has not engaged, whether by himself or with
other persons or through a firm of which he is a partner, director
or substantial shareholder, in any transaction with the Company or
any of its related companies or substantial shareholders, other than
such transactions that are conducted at arm’s length and could not
materially interfere with or influence the exercise of his independent
judgment;

j) Is not affiliated with any non-profit that receives significant funding
from the Company or any of its related companies or substantial
shareholders; and

k) Is not employed as an executive officer of another company where
any of the Company’s executives serve as Directors.

Attendance of the Board
For the period 1 January 2024 to 31 December 2024, there were five (5)

Board Meetings and one (1) Stockholders’ Meeting held. The attendance at
these meetings is as follows:

Directors’ Name Total No. No. of Percentage of | Attended Annual
of Board Board Attendance Stockholders’

Meetings Meetings (%) Meeting? (Y/N)
Attended

100%
100%
100%
80%

80%

100%
100%
100%
100%

(6]

*Elected at the 2024 Annual Stockholders’ Meeting (20 September 2024)
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COMMITTEES OF THE BOARD OF DIRECTORS

CLC’s Board of Directors created and appointed Directors to the five
(5) Board committees set forth below. Each member of the respective
committees named below holds office as of the date of this report and
will serve until his successor is elected and qualified. The five Committees
are: (i) the Nomination Committee; (i) the Audit Committee; (i) Corporate
Governance Committee; (iv) Board Risk Oversight Committee, and the (v)
Related Party Transaction Committee.

Nomination Committee

CLC’s Nomination Committee is responsible for reviewing and evaluating the
qualifications of all persons nominated to the Board and other appointments
that require Board approval, and to assess the effectiveness of the Board’s
processes and procedures in the election or replacement of Directors. The
Nomination Committee must comprise at least three (3) Directors, one of
whom should be an Independent Director. The Nomination Committee
reports directly to CLC’s Board of Directors.

Audit Committee

CLC’s Audit Committee shall be composed of at least three (3) qualified
non-executive Directors, the majority of whom, including the Chairman,
should be Independent. All of the members of the Committee must have
relevant background, knowledge, skills and/or experience in the areas of
accounting, auditing and finance. The Chairman of the Audit Committee
should not be the chairman of the Board or of any other committees.

The Audit Committee has the following functions:

e Provide oversight of Management‘s activities in managing credit,
market, liquidity, operational, legal and other risks of the Company.
This function shall include regular receipt from Management of
information on risk exposures and risk management activities;

e Perform oversight functions over our internal and external auditors. It
should ensure that the internal and external auditors act independent
from each other and that both auditors are given unrestricted access
to all records, properties and personnel to enable them to perform
their respective audit functions;

e Review the annual internal audit plan to ensure its conformity with

our objectives. The plan shall include the audit scope, resources
and budget necessary to implement it;

e Prior to the commencement of an audit, discuss with the external
auditor the nature, scope and expenses of the audit, and ensure
proper coordination if more than one audit firm is involved in the
activity to secure proper coverage and minimize duplication of
efforts;

e Organize an internal audit department, and consider, when necessary
and desirable the appointment of an independent internal auditor
and the terms and conditions of its engagement and removal;

e Monitor and evaluate the adequacy and effectiveness of our internal
control system including financial reporting control and information
technology security;

e Review the reports submitted by the internal and external auditors;

e Review the quarterly, half-year and annual financial statements
before their submission to the Board of Directors, with particular
focus on the following matters: any change(s) in accounting policies
and practices; major judgment areas; significant adjustments
resulting from the audit; going concern assumptions; compliance
with accounting standards; and compliance with tax, legal and
regulatory requirements;

e Coordinate, monitor and facilitate compliance with laws, rules and
regulations;

e Evaluate and determine the non-audit work, if any, of the external
auditor, and review periodically the non-audit fee paid to the external
auditor in relation to its significance to the total annual income of
the external auditor and to our overall consultancy expenses. The
Audit Committee shall disallow any non-audit work that will conflict
with its duties as an external auditor or may pose a threat to its
independence. The non-audit work, if allowed, should be disclosed
in our annual report; and,

e Establish and identify the reporting line of our internal auditor to
enable him to properly fulfil his duties and responsibilities. It shall
functionally report directly to the Audit Committee.



Corporate Governance Committee

The Corporate Governance Committee shall be composed of at least three
(8) members, all of whom should be Independent Directors, including the
Chairman. The Corporate Governance Committee shall have the following
duties and functions, among others:

e Oversee the implementation of the corporate governance framework
and periodically review the said framework to ensure that it remains
appropriate in light of material changes to the Company’s size,
complexity and business strategy, as well as its business and
regulatory environments;

e Oversee the periodic performance evaluation of the Board and its
Committees as well as executive management, and conduct an
annual self-evaluation of its performance;

e Ensure that the results of the Board evaluation are shared, discussed,
and that concrete action plans are developed and implemented to
address the identified areas for improvement;

e Recommend continuing education/training programs for Directors,
assignment of tasks/projects to Board Committees, succession
plan for the Board members and senior officers, and remuneration
packages for corporate and individual performance;

e Adopt corporate governance policies and ensure that these are
reviewed and updated regularly, and consistently implemented in
form and substance;

e Propose and plan relevant trainings for the members of the Board;

e Determine the nomination and election process for the Company’s
Directors and has the special duty of defining the general profile of
Board members that the Company may need and ensuring appropriate
knowledge, competencies and expertise that complement the
existing skills of the Board; and

e Establish a formal and transparent procedure to develop a policy
for determining the remuneration of Directors and officers that is
consistent with the Company’s culture and strategy as well as the
business environment in which it operates.

Board Risk Oversight Committee

The Board Risk Oversight Committee shall be composed of at least three
(8) members, majority of whom should be Independent Directors, including
the Chairman. The Chairman should not be the Chairman of the Board or
of any other committee. At least one member of the Committee must have
relevant thorough knowledge and experience on risk and risk management.
The Committee has the following duties and responsibilities:

¢ Develop a formal enterprise risk management plan which contains the
following elements: (a) common language or register of risks, (b) well-
defined risk management goals, objectives and oversight, (c) uniform
processes of assessing risks and developing strategies to manage
prioritized risks, (d) designing and implementing risk management
strategies, and (e) continuing assessments to improve risk strategies,
processes and measures;

e Oversee the implementation of the enterprise risk management plan
through a Management Risk Oversight Committee. The Committee
conducts regular discussions on the Company’s prioritized and
residual risk exposures based on regular risk management reports
and assesses how the concerned units or offices are addressing and
managing these risks;

e Evaluate the risk management plan to ensure its continued relevance,
comprehensiveness and effectiveness. The Committee revisits
defined risk management strategies, looks for emerging or changing
material exposures, and stays abreast of significant developments
that seriously impact the likelihood of harm or loss;

e Advise the Board on its risk appetite levels and risk tolerance limits;

e Review at least annually the Company’s risk appetite levels and risk
tolerance limits based on changes and developments in the business,
the regulatory framework, the external economic and business
environment, and when major events occur that are considered to
have major impacts on the Company;

e Assess the probability of each identified risk becoming a reality and
estimates its possible significant financial impact and likelihood of
occurrence. Priority areas of concern are those risks that are the
most likely to occur and to impact the performance and stability of
the Company and its stakeholders;



e Provide oversight over Management’s activities in managing credit,
market, liquidity, operational, legal and other risk exposures of the
corporation. This function includes regularly receiving information on
risk exposures and risk management activities from Management;
and

e Report to the Board on a regular basis, or as deemed necessary, the
Company’s material risk exposures, the actions taken to reduce the
risks, and recommends further action or plans, as necessary.

Related Party Transaction Committee

The Related Party Transaction Committee shall be composed of at least
three (8) non-executive Directors, two (2) of whom should be Independent,
including the Chairman. The Committee shall have the following functions:

e Evaluate on an ongoing basis existing relations between and among
businesses and counterparties to ensure that all related parties (RPTs)
are continuously identified, RPTs are monitored, and subsequent
changes in relationships with counterparties (from non-related to
related and vice versa) are captured. Related parties, RPTs and
changes in relationships should be reflected in the relevant reports to
the Board and regulators/supervisors;

Evaluate all material RPTs to ensure that these are not undertaken
on more favorable economic terms (e.g., price, commissions,
interest rates, fees, tenor, collateral requirement) to such related
parties than similar transactions with nonrelated parties under similar
circumstances and that no corporate or business resources of the
Company are misappropriated or misapplied, and to determine any
potential reputational risk issues that may arise as a result of or in
connection with the transactions. In evaluating RPTs, the Committee
takes into account, among others, the following:

a. The related party’s relationship to the Company and interest in
the transaction;

b. The material facts of the proposed RPT, including the proposed
aggregate value of such transaction;

c. The benefits to the Company of the proposed RPT;

d. The availability of other sources of comparable products or
services; and

e. An assessment of whether the proposed RPT is on terms and
conditions that are comparable to the terms generally available

Nomination Committee Dennis A. Uy (Chairman)
Miguel Rene A. Dominguez
Efren E. Uy

Audit Committee Jesus S. Guevara Il (Chairman)
Dennis A. Uy

(o170 [o) =1 CH el BTy [el-10Lo] 1y (19111 -3 Miguel Rene A. Dominguez (Chairman)

Board Risk Oversight Committee  RaGul@CILENRESE(e] Eli,ET))

Related Party Transactions Eduardo A. Bangayan (Chairman)
Committee Jesus S. Guevara |l

to an unrelated party under similar circumstances. The Company
should have an effective price discovery system in place and
exercise due diligence in determining a fair price for RPTs.

e Ensure that appropriate disclosure is made, and/or information is
provided to regulating and supervising authorities relating to the
Company’s RPT exposures, and policies on conflicts of interest
or potential conflicts of interest. The disclosure should include
information on the approach to managing material conflicts of
interest that are inconsistent with such policies, and conflicts that
could arise as a result of the Company’s affiliation or transactions
with other related parties;

e Report to the Board of Directors on a regular basis, the status and
aggregate exposures to each related party, as well as the total
amount of exposures to all related parties;

e Ensure that transactions with related parties, including write-off of
exposures are subject to a periodic independent review or audit
process; and

e Oversee the implementation of the system for identifying, monitoring,
measuring, controlling, and reporting RPTs, including a periodic
review of RPT policies and procedures.

Members of the Board Committees

Miguel Rene A. Dominguez

Jesus S. Guevara Il
Gilbert F. Santa Maria

Miguel Rene A. Dominguez
Gilbert F. Santa Maria

Efren E. Uy




ACCOUNTABILITY AND AUDIT

The Board is primarily accountable to the shareholders and Management
is primarily accountable to the Board. The Board provides the shareholders
with a fair, balanced and comprehensive assessment of the Company’s
performance position and prospects on a quarterly basis including interim
and other reports that could adversely affect its business as well as
reports to SEC and PSE that are required by the law. It is essential that
Management provides all members of the Board with accurate and timely
information that would enable the Board to comply with its responsibilities
to the stockholders.

Management formulates, under the supervision of the Audit Committee, the
rules and procedure on financial reporting and internal control in accordance
with the following guidelines:

a. The extent of its responsibility in the preparation of the financial
statements of the Company, with corresponding delineation of the
responsibilities that pertain to the external auditor, should be clearly
explained;

b. An effective system of internal control that will ensure the integrity of
the financial reports and protection of the assets of the Company
for the benefit of all stockholders and other stakeholders;

c. On the basis of the approved audit plans, internal audit examinations
should cover, at the minimum, the evaluation of the adequacy and
effectiveness of the controls that cover the Company’s financial
reporting, governance, operations and information systems,
including the reliability and integrity of financial and operational
information, effectiveness and efficiency of operations, protection of
assets and compliance with contracts, laws, rules and regulations;

d. The Company should consistently comply with the financial reporting
requirements of the SEC;

e. Present a fair assessment of the Company’s financial position and
prospects;

f. Explain the responsibility for preparing the accounts, for which
there should be statement by the auditors about their reporting
responsibilities;

g. Report that the business is a going concern, with supporting
assumptions or qualifications, if necessary;

h. Maintain a sound system of internal control to safeguard stakeholders’
investment and the Company’s assets.

SHAREHOLDERS’ RIGHTS
Voting Rights

The shareholders have the right to elect, remove and replace Directors and
vote on certain corporate acts in accordance with the Corporation Code,
and the Company’s By-Laws. Cumulative voting shall be allowed in the
election of Directors. Although Directors may be removed with our without
cause, the Corporation Code prohibits removal without cause if it will deny
minority shareholders representation in the Board.

Pre-emptive Rights

All stockholders have pre-emptive rights to subscribe to new shares issued
by the Company, except when the Company issues shares (i) to satisfy
the conversion rights of convertible promissory notes, bonds, or the other
securities which may be issued by the Company with express right of
conversion into shares of stock, or (i) to raise funds to redeem or pay such
convertible promissory notes, bonds or other securities of the Company.

Power of Inspection

Shareholders are allowed to inspect corporate books and records including
minutes of Board meetings and stock registries in accordance with the
Corporation Code. They shall be provided with a copy of the annual report,
including financial statements, without cost or restrictions in accordance
with law.

Right to Information

The Shareholders shall be provided, upon request, with reports which
disclose personal and professional information about the Directors and
Officers and certain other matters such as their holdings of the Company’s
shares, dealings with the Company, relationships among Directors and key
Officers, and the aggregate compensation of Directors and Officers, as may
be required by law and applicable disclosure rules.

The minority shareholders have the same right of information as other
shareholders of the Company. They should be granted the right to propose
the holding of a meeting, and the right to propose the items in the agenda
of the meeting, provided the items are for legitimate business purposes, in
accordance with law.



Rights to Dividends

Shareholders have the right to receive dividends subject to the discretion
of the Board to declare such dividends. However, the SEC may direct the
Company to declare dividends when its retained earnings is in excess
of 100% of its paid-up capital stock, except: (i) when justified by definite
corporate expansion projects or programs approved by the Board or (i)
when the Corporation is prohibited under any loan agreement with any
financial institution or creditor, whether local or foreign, from declaring
dividends without its consent, and such consent has not been secured;
or (iii) when it can be clearly shown that such retention is necessary under
special circumstances obtaining in the Company, such as when there is a
need for special reserve for probable contingencies.

Appraisal Right

Section 82 of the Corporation Code allows the exercise of the Shareholder’s
appraisal rights under the following circumstances:

a) In case any amendment to the Articles of Incorporation has the effect
of changing or restricting the right of any stockholders or class of
shares, or of authorizing preferences in any respect superior to those
of outstanding shares of any class, or of extending or shortening the
term of corporate existence;

b) In case of sale, lease, exchange, transfer, mortgage, pledge or other
disposition of all or substantially all of the corporate property and
assets as provided in the Corporation Code; and

) In case of merger or consolidation.
Promotion of Shareholders’ Rights

The Board shall promote shareholders’ rights in accordance with law,
remove impediments to the exercise of shareholders’ rights and allow
possibilities to seek redress for violation of their rights. They shall encourage
the exercise of shareholders’ voting rights and solution of collective act
on problems through appropriate mechanisms in accordance with law.
They shall remove excessive costs and other administrative or practical
impediments to shareholders’ participation in meetings and/or voting
in person. The Board shall allow the electronic filing and distribution of
shareholder information necessary to make informed decisions as may be

allowed by law.
Right to Transparent and Fair Conduct of Stockholders’ Meeting

The Board is transparent and fair in the conduct of the annual and special
stockholders’ meeting of the Company. The stockholders are encouraged
to personally attend such meetings. If a shareholder cannot attend, he or
she has a right to appoint a proxy. Subject to the requirements of the By-
Laws, the exercise of this right shall not be unduly restricted and any doubt
about the validity of a proxy should be resolved in stockholder’s favor.

SEPARATE ROLES OF THE CHAIRMAN AND
OF THE PRESIDENT & CEO

The Company promotes good governance through the separation of
the posts of the Chairman and President & CEO. This is to achieve an
appropriate balance of power, increase accountability and improve the
Board’s capacity for decision-making independent of the Management.

The Chairman of the Board is primarily responsible for ensuring that the
Board Meeting agenda focuses on strategic matters, including the overall
risk appetite of the Company, considering the developments in the business
and regulatory environments, key governance concerns, and contentious
issues that will significantly affect the operations of the Company. The
Chairman is also responsible in ensuring that the Board sufficiently
challenges and inquires on reports submitted and representations made by
the Management.

On the other hand, the President & CEO is in charge of the management
and administration of the business operations, affairs and properties of
the Company. He ensures that all resolutions of the Board are carried into
effect and see that the business and affairs of the Company are managed
in sound and prudent manner. He also ensures the reliability and integrity of
the financial and operational information and effectiveness, as well as, the
efficiency of operations.

The respective roles of CLC’s Chairman and President & CEO were held by
Dennis A. Uy and Chryss Alfonsus V. Damuy in 2025.



THE CORPORATE SECRETARY

The Corporate Secretary is an officer of the Company and is expected to
observe the highest degree of professionalism, integrity and shall have the
qualifications, duties and responsibilities specified in the By-Laws of the
Company, or as may further be specified or designated by the Board of
Directors. Atty. Ma. Henedina V. San Juan is the Company’s Corporate
Secretary. She is not a member of the Board and attended the Annual
Shareholders’ Meeting held on 28 April 2025 .

INVESTOR RELATIONS OFFICER

The Investor Relations Office is tasked with the: (i) creation and
implementation of an investor relations program that reaches out to all
shareholders and informs them of corporate activities; and, (i) formulation
of a clear policy for accurately, effectively and sufficiently communicating
and relating relevant information to CLC’s stakeholders as well as to the
broader investor community.

The Investor Relations Officer (IRO) is responsible for ensuring that the CLC’s
shareholders have timely and uniform access to official announcements,
disclosures and market-sensitive information relating to the Company. As
CLC'’s officially designated spokesperson, the IRO will be responsible for
receiving and responding to investor and shareholder queries. In addition,
the IRO will oversee most aspects of CLC’s shareholders meetings, press
conferences, investor briefings, management of the investor relations
portion of the CLC’s website and the preparation of its annual reports. The
IRO will also be responsible for conveying information such as the policy on
corporate governance and corporate social responsibility, as well as other
qualitative aspects of the Company’s operations and performance.

For any shareholder’s concerns, please contact the Investor Relations
Office at:

Email: info@chelsealogistics.ph
Tel.: +632 403-4015 local 859

COMPLIANCE OFFICER

The Company has appointed Atty. Leandro E. Abarquez as its Compliance
Officer, who is tasked to ensure the Company’s observance of corporate
governance best practices, disclosures and continuing requirements of the
Philippines SEC and the Philippine Stock Exchange.


















BOARD OF DIRECTORS

Dennis A. Uy
Chairman

Dennis A. Uy, Filipino, 51 years old,
is the founder and the Chairman of
Chelsea Logistics and Infrastructure
Holdings Corp. (CLIHC) since its
incorporation. He served as President
& CEO of CLIHC from incorporation
until March 27, 2017. He is the
Chairman and President of Phoenix
Petroleum Holdings, Inc., the holding
company of Phoenix Petroleum
Philippines, Inc. (PPPI), and Chairman
and CEO of Udenna Corporation, the
ultimate parent company of PPPI and
CLIHC. He is also the Chairman of
DITO CME Holdings Corp. (formerly
ISM Communications  Corporation),
Udenna  Land Inc., Udenna
Infrastructure Corp., Le Penseur Inc.,
PH Resorts Group Holdings, Inc., and
Udenna Management & Resources
Corp. and its subsidiaries, Phoenix
Philippines Foundation and of Udenna
Foundation. Mr. Uy has been the
Honorary Consul of Kazakhstan to the
Philippines since November 2011. He
has a degree in Business Management
from De La Salle University.

Chryss Alfonsus V. Damuy
Director, President & CEO

Chryss Alfonsus V. Damuy, Filipino,
51 years old, has been a Director of
CLIHC since its incorporation and
was appointed President & CEO of
the Company on March 27, 2017. He
is the President of Chelsea Shipping
Corp. and its subsidiaries namely PNX-
Chelsea Shipping Corp., Fortis Tugs
Corporation, Michael, Inc., Bunkers
Manila, Incorporated, Chelsea Ship
Management & Marine Services Corp.,
CD Ship Management and Marine
Services Corp., Chelsea Dockyard
Corp. and Chelsea Marine Manpower
Resources, Inc. Mr. Damuy is currently
the Vice Chairman & President of Trans-
Asia Shipping Lines, Incorporated and
its subsidiaries Oceanstar Shipping
Corporation, Starsy Shoppe, Inc.,
Dynamic  Cuisine, Inc., Big Hub
Transport and Logistics Corp., Star
Maritima Port and Allied Services, Inc.
and Quality Metal & Shipworks, Inc.
Prior to joining CLIHC, he was the
Vice President for Finance of Phoenix
Petroleum Philippines, Inc. and General
Manager of Calaca Industrial Seaport
Corp. Before that, he was the Controller
of Lapanday Foods Corporation and
held various positions in its subsidiaries
including the Fresh Asia Produce as
Accounting Manager and the Mindanao
Fresh Produce Services Corporation

as Assistant Accounting Manager. He
also worked as Chief Accountant of
the Regional Educators Multi-Purpose
Cooperative and as its Branch Officer.
Mr. Damuy started his professional
career as College Instructor of the
Holy Cross of Davao College. He is a
Certified Public Accountant and has
a degree in Bachelor of Science in
Accountancy.

Cherylyn C. Uy
Director

Cherylyn C. Uy, Filipino, 45 years old,
is a Director of CLIHC since February
10, 2017. She also served as the
Treasurer of the Company and its
subsidiaries until  September 2024,
She is likewise a Director of Phoenix
Petroleum Philippines, Inc. and of
PH Resorts Group Holdings, Inc.,
and the Corporate Treasurer of the
Udenna Group of Companies. She
is the Executive Director of Phoenix
Philippines  Foundation, Inc. and
President of the Udenna Foundation.
Ms. Uy is a graduate of Ateneo de
Davao University with a degree in
Business and Finance.

Eduardo A. Bangayan
Director

Eduardo A. Bangayan, Filipino, 73
years old, has been a Director of CLIHC
since March 27, 2017. He is currently
the President of Summit World Group
of Companies, a Director for Fuji Oil
Philippines and an Independent Director
for Manila Mining Corporation. From
2004 until 2008, he served as Trustee
of the Local Water Utilities Association.
Mr. Bangayan served as a Director of
the Davao City Water District since
1993 and re-appointed in January 2023
with a term until 2028, and a member
of the Philippine Association of Water
Districts (PAWD) Board of Governors.
He has served as a Director of the
Rural Bank of Tagum from 2015 until
present, as well as a member of the
Board of Governors of the Philippine
National Red Cross. He has a degree
in Bachelor of Science in Business
Administration from Silliman University
and currently serves on the Board of
Trustees representing the Alumni for a
term up to July 31, 2027. He continues
to serve as a pillar in the country’s
business sector by serving as Regional
Director of the Federation of Filipino-
Chinese Chambers of Commerce and
Industry, Inc. in Southern Mindanao
from 2017 to present.



Arthur Kenneth L. Sy
Director

Arthur Kenneth L. Sy, Filipino, 57 years
old, has been a Director of CLIHC
since March 27, 2017. He serves as
Co-Chairman of Trans-Asia Shipping
Lines, Incorporated, and currently the
President and CEO of Sybu Real Estate
Corporation and Director of Big Hub
Transport & Logistics Corp., Dynamic
Cuisine, Inc., Starsy Shoppe, Inc., Star
Maritima Port and Allied Services, Inc.,
Oceanstar Shipping Corporation, and
Quality Metal and Shipworks Inc. He
holds degrees in the fields of business
and engineering namely, Bachelor of
Science in Business Administration
from the University of San Carlos;
Bachelor of Science in  Marine
Engineering, and Bachelor of Science
in Mechanical Engineering from the
University of Gebu.

Efren E. Uy
Director

Efren E. Uy, Filipino, 63 years old, has
been a Director of CLIHC since March
27, 2017. Mr. Uy currently serves as
the Chairman and Chief Executive
Officer of F2 Logistics Philippines, Inc.,
F2 Global Logistics, Inc., Agri Farmers,
Inc., F8 Prime Transport Services, Inc.,
Ultimate Yellow Transport Services,

Inc., Fmoves Transport Corp. and
Miren Holdings, Inc. He has a degree
in Bachelor of Science in Mechanical
Engineering from University of San
Carlos.

Miguel Rene A. Dominguez
Independent Director

Miguel Rene A. Dominguez, Filipino, 438
years old, has been an Independent
Director of CLIHC since March 27,
2017. He is currently the President
and Chief Executive Officer of
Alsons Development & Investment
Corporation. He previously served as
Vice President for Operations at the
Alcantara Group’s Agribusiness Unit,
where he oversaw the operations of
key subsidiaries including Sarangani
Agricultural  Co. Inc. and Alsons
Aquaculture  Corporation. He was
governor of Sarangani province for
three (3) consecutive 3-year terms
that began in 2004, during which he
implemented a variety of agricultural
and fisheries support programs aimed
at improving the livelihoods of small-
scale farmers and fisherfolk. Mr.
Dominguez was named an awardee for
Governance and Public Service in the
Ten Outstanding Young Men (TOYM)
2013 by the TOYM Foundation. He was
the first awardee of the Jesse Robredo
Leadership Award given the same year.

Beyond his roles within the Alcantara
Group, Mr. Dominguez contributes to
public service, social development, and
the broader business community as an
Independent Director of Siguil Hydro
Power Corporation; Chairman of the
Mindanao Committee of the Philippine
Business for Social Progress; Board
Member of the Philippine Business for
Education; President of the General
Santos City Chamber of Commerce;
Chairman of Eisenhower Fellowships
Association of the Philippines; President
of Synergeia Foundation, Chairman of
the Eagle Ridge Golf and Country Club;
and Member of the Philippines-Japan
Economic  Cooperation  Committee,
Inc. He holds a Bachelor of Arts in
Economics from Boston College and
a postgraduate degree from Harvard
University’s Kennedy School.

Jesus S. Guevara Il
Independent Director

Jesus S. Guevara ll, Filipino, 70 years
old, has been an Independent Director
of CLIHC since March 27, 2017.
From 2009 to the present, he sits as
Director of Lipa Bank, Inc. He served
as Executive Vice President of the
Development Bank of the Philippines,
where he worked for eighteen (18)
years. He served as the Chairman of the
Board of Phividec Industrial Authority

until August 13, 2024. He has a degree
in Bachelor of Arts in Economics from
the University of the Philippines and a
Master’s Degree in Industrial Relations.

Gilbert F. Santa Maria
Independent Director

Gilbert F. Santa Maria, Filipino, 58 years
old, was elected as an Independent
Director of CLIHC in September
2024. He is the partner / founder of
LSM Ventures, an investment and
advisory company based in Los
Angeles, California. He served as
the President and COO of Philippine
Airlines and as a member of the Board
of Directors of Philippine Airlines, PAL
Holdings, Inc., and Air Philippines,
Inc., from July 2019 to January 2022.
At Philippine Airlines, he led the 81-
year old Flag carrier through the
global Covid pandemic, steering the
enterprise  through a catastrophic
liquidity crisis, an unprecedented
pre-arranged U.S. Chapter 11 filing,
financial restructuring, and operational
and strategic transformation, while
balancing board, employee, creditor,
stakeholder, and national interests. The
recovery plan of Philippine Airlines was
recognized as the Asia Pacific Deal
of the Year for 2021 for both Airline
Economics and Air Finance Journal.
He was also Chief Operating Officer



of Ibex Global, Inc., a company based
in Washington, D.C. from March 2015
to May 2018. He has also occupied
senior leadership roles in companies
in the Philippines and around the world
including Liveit Investments, Ltd., 1Q
Backoffice, Inc., Integron, Inc., Stream
Global  Services, Etelecare Global
Solutions, Inc., Similan.Com Pte. Ltd.,
Argosy Partners, Inc. and Pepsi Cola
Products Philippines, Inc. He currently
serves as a member of the Yale School
of Management Alumni  Advisory
Board. He has a degree in BS Electrical
Engineering from the University of the
Philippines, and a Master's Degree
in Public and Private Management
from the Yale University School of
Management.

MANAGEMENT TEAM

Darlene A. Binay
Chief Financial Officer

Darlene A. Binay, Filipino, 52 years
old, is the Chief Financial Officer of
CLIHC. Prior to joining CLIHC, she was
formerly the VP — Finance of Philippine
Span Asia Carrier Corp. and AVP -
Cluster Finance and Accounting of
Magsaysay Shipping and Logistics
Group (National Marine Corporation).
She also served as Group Accounting
Head of Roxas Holdings, Inc. and

Subsidiaries. She was also an
Assurance Senior Associate of Joaquin
Cunanan & Co. (now Isla Lipana
and Co), a PricewaterhouseCoopers
member firm. She is a Certified Public
Accountant and has a degree in B.S.
Accountancy from St. Paul College
Quezon City.

Reynaldo A. Phala
Deputy Chief Financial Officer / Treasury
Head/ Treasurer

Reynaldo A. Phala, Filipino, 58 years
old, is the Treasurer, Deputy CFO,
and Head of the Treasury Department
of CLIHC and its subsidiaries. He
joined the Company in April 2020 after
spending 12 years with an affiliate
company as AVP for Treasury. He
led a progressive banking career for
17 years, which he started at UCPB.
He also worked with the Department
of Trade and Industry as Municipal
Trade and Industry Officer for a year.
He graduated from Mindanao State
University-General Santos City with
the degree Bachelor of Science in Civil
Engineering as a consistent academic
scholar and passed the licensure
examinations for Civil Engineers in May
1989. He obtained his MBA degree
conferred by the Ateneo de Manila
University and Regis University, Denver,
Colorado, USAin 2013 and his Diploma

in Corporate Finance in 2018 from the
Ateneo Graduate School of Business.
He also attended executive courses at
Harvard Law School in 2019.

Ma. Henedina V. San Juan
Corporate Secretary and Assistant
Vice President for Legal and Corporate
Affairs

Ma. Henedina V. San Juan, Filipino, 63
years old, is the Corporate Secretary
and concurrently the Assistant Vice
President for Legal and Corporate
Affairs of CLIHC. She also serves as
the Corporate Secretary of Chelsea
Shipping Corp. and its subsidiaries,
and other Companies in the Udenna
Group. Prior to joining the Company,
she worked for Petron Corporation,
Petronas Energy & Petroleum, Inc. and
Herma Corporation. She has a degree
in Bachelor of Arts in Political Science
and Bachelor of Laws both from
University of the Philippines.

Leandro E. Abarquez
Compliance Officer

LLeandro E. Abarquez, Filipino, 41 years
old, is the Compliance Officer of the
Company. Prior to joining CLIHC, he
was a Senior Associate at Romulo,
Mabanta, Buenaventura, Sayoc & De

Los Angeles from 2010 to 2017, where
he advised clients on various diverse
matters and special projects including
mergers and  acquisitions, initial
public offering, gambling regulatory
advice, public-private  partnerships,
project finance, and dispute resolution
matters. He is also the Corporate
Secretary of Udenna Corporation and
of Dito CME Holdings Corp. (formerly
ISM Communications  Corporation).
He received his Bachelor's degree
in Biology from the Ateneo de Manila
University and his Juris Doctor degree
from the same university in 2009.

Maria Katherine A. Agbay
Chief Audit Executive

Maria Katherine A. Agbay, Filipino, 52
years old, is the Chief Audit Executive
and Internal Audit Manager of the
Company. Prior to joining CLIHC, she
was an active Professional Practitioner
in audi, insurance and real estate.
She was previously a Lecturer at Far
Eastern University — Makati and San
Beda College, Manila; Vice-President -
Audit and Systems Head and Finance
Manager of Trust International Paper
Corporation (TIPCO); Vice-President —
Controller of subsidiary TIPCO Estates
Corporation; Assistant Vice-President
of Citibank and Accounting Manager
of Kuok Philippine Properties, Inc. and



KSA Realty Corporation. She started
her career as an Auditor at SyCip,
Gorres Velayo & Co. She is a Magna
Cum Laude graduate of University of the
East, Manila. She also has a Master’s
Degree in Business Administration from
De La Salle University.

Shane Anthony G. Arante

General Manager, Starlite Ferries,
Inc. and The SuperCat Fast Ferry
Corporation

Shane Anthony G. Arante, Filipino,
53 years old, has been the General
Manager for Starlite Ferries and
SuperCat since 07 July 2020. He
started his career in Aboitiz Air Transport
Corporation. With the merger of WG
& A Shipping Lines, Inc. and Aboitiz
Air, he was designated to handle the
Cebu Terminal Operations. In 2011, Mr.
Arante was assigned to manage the
South Luzon operations as Regional
Head operating SuperCat, RoPax and
freighter vessels. Mr. Arante holds a
degree in Bachelor of Science in Air
Transportation Engineering from PATTS
College of Aeronautics. He finished his
Master’s in Business Administration in
2003 from the University of San Carlos,
Cebu.

Sheila Fay U. Sy
Trans-Asia Shipping Lines, Incorporated
and TASLI Services Incorporated

Sheila Fay U. Sy, Filipino, 54 vyears
old, has been the General Manager
of Trans-Asia Shipping Lines since
07 July 2020. Prior to joining Trans-
Asia, she was the Executive Assistant
to the Vice President of La Filipina
Uygongco Group of Companies for 5
years. She has been a member of the
Board of Trustees of the Uygongco
Foundation Incorporated since 2017.
Upon the acquisition of Trans-Asia
by the Chelsea Group in December
2016, Ms. Sy was appointed as the
Vice President for Marketing, Sales
and Terminal Operations of Trans-Asia.
Ms. Sy holds a degree in Bachelor of
Science in Management from Ateneo
de Manila University.

Dexter A. Silva
General Manager, Worklink Services,
Inc.

Dexter A. Silva, Filipino, 49 vyears
old, has been the General Manager
of Worklink since 7 July 2020. He
started his career with Citibank right
after graduation from college, then he
decided to hone his entrepreneurial
skills through the establishment of
Worklink Services, Inc. in 1999. As
President of the Company then, Mr.

Silva  successfully  developed the
Company’s expertise in the logistics
business. Mr. Silva also served as
President of Strategic Alternative, Corp.
which provides manpower services to
different industries nationwide, and as
Treasurer of 1035 Acre Farm, Inc., a
supplier to one of the biggest poultry
integrators in the Philippines. Mr. Silva
graduated from De La Salle University,
with a degree in Business Management,
and secured his Master’s Degree in the
Science of Entrepreneurship in Ateneo
de Manila University in 2010.
























Together, we serve you better.

STATEMENT OF MANAGEMENT’S RESPONSIBILITY FOR
CONSOLIDATED FINANCIAL STATEMENTS

The management of Chelsea Logistics and Infrastructure Holdings Corp and its subsidiaries

(the Group) is responsible for the preparation and fair presentation of the consolidated financial statements,
including the schedules attached therein, for the years ended December 31, 2025, 2024 and 2023 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 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 to do so.

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

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

Isla Lipana & Co., the independent auditors appointed by the stockholders, has audited the consolidated
financial statements of the Group in accordance with Philippine Standards on Auditing, and in their report to
the stockholders or members, have expressed their opinion on the fairness of presentation upon completion
of such audit.

Sgd.

DENNIS A. UY
Chairman of the Board
TIN 172-020-135

Sgd.

CHRYSS ALFONSUS V. DAMUY
President and CEO

TIN 913-898-959

Sgd.

DARLENE A. BINAY
Chief Financial Officer
TIN 145-150-987

Signed this 8th day of April 2026.

SUBSCRIBED AND SWORN to before me this 8th day of April 2026 at Taguig City, affiants
exhibited to me their respective TIN.

Doc. No. 431
Page No. 88
Book No. VI
Series of 2026
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Independent Auditor’s Report

To the Board of Directors and Stockholders of

Chelsea Logistics and Infrastructure Holdings Corp.
(A subsidiary of Udenna Corporation)

Stella Hizon Reyes Road

Bo. Pampanga, Davao City

Our Opinion

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial
position of Chelsea Logistics and Infrastructure Holdings Corp. (the “Parent Company”) and its
Subsidiaries (the “Group”) as at December 31, 2025 and 2024, and their financial performance and
their cash flows for the years then ended in accordance with Philippine Financial Reporting Standards
(PFRS) Accounting Standards.

What we have audited

The consolidated financial statements of the Group comprise:
o the consolidated statements of financial position as at December 31, 2025 and 2024;

« the consolidated statements of total comprehensive income for the years ended
December 31, 2025 and 2024;
« the consolidated statements of changes in equity for the years ended December 31, 2025 and 2024;
* the consolidated statements of cash flows for the years ended December 31, 2025 and 2024; and
« the notes to the consolidated financial statements, comprising material accounting policy information

and other explanatory information.
Basis for Opinion

We conducted our audits in accordance with Philippine Standards on Auditing (PSA). Our
responsibilities under those standards are further described in the Auditor’'s Responsibilities for the Audit

of the Consolidated Financial Statements section of our report.

Isla Lipana & Co., 29th Floor, AIA Tower, 8767 Paseo de Roxas,
1226 Makati City, Philippines
+63 (2) 8845 2728

Isla Lipana & Co. is the Philippine member firm of the PWC network. PwC refers to the Philippine group
of member firms and may sometimes refer to the PwC network. Each member firm is a separate legal
entity. Please see www.pwc.com/structure for further details.

www.pwc.com/ph
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for

our opinion.
Independence

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 financial statements of public interest
entities, together with the ethical requirements that are relevant to our audits of the consolidated financial
statements of public interest entities in the Philippines. We have also fulfilled our other ethical

responsibilities in accordance with these requirements and the Code of Ethics.

Our audit approach

As part of designing our audit, we determined materiality and assessed the risks of material
misstatement in the consolidated financial statements. In particular, we considered where management
made subjective judgements; for example, in respect of significant accounting estimates that involved
making assumptions and considering future events that are inherently uncertain. As in all of our audits,
we also addressed the risk of management override of internal controls, including among other matters,
consideration of whether there was evidence of bias that represented a risk of material misstatement due

to fraud.

We tailored the scope of our audit in order to perform sufficient work to enable us to provide an opinion
on the consolidated financial statements as a whole, taking into account the structure of the Group, the

accounting processes and controls, and the industry in which the Group operates.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the consolidated financial statements of the current period. These matters were addressed in the
context of our audit of the consolidated financial statements as a whole, and in forming our opinion

thereon, and we do not provide a separate opinion on these matters.

Independent Auditor’'s Report

To the Board of Directors and Stockholders of
Chelsea Logistics and Infrastructure Holdings Corp.
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Key audit matters identified in our audit are summarized as follows:

Key Audit Matter

How our Audit Addressed the
Key Audit Matter

a) Revaluation of vessels and vessel equipment

Refer to Notes 7, 18.2, 27.2 and accounting
policies in 28.5 to the consolidated financial .
statements for the corresponding details and
discussion of the Group’s revaluation of vessels
and vessel equipment presented as part of

property and equipment.

In 2025, the Group recognized a net revaluation
decrement amounting to P140.5 million

(Note 18.2), net of tax, based on the results of
most recent appraisal reports finalized for certain
vessels that were subjected to drydocking

during the year.

The Group’s vessels and vessel equipment’s net
book value and revaluation reserve amounted to
P12.8 billion (Note 7) and P1.4 billion

(Note 18.2), respectively, as at

December 31, 2025. This is identified as a key
audit matter due to the material impact of these
account balances to total consolidated assets
and consolidated total comprehensive income.

Our audit procedures to address the valuation assertion
over revaluation of vessels and vessel equipment included
the following:

Obtained all the appraisal reports for vessels and
assessed the objectivity, competence and capabilities
of the accredited appraisers engaged by the Group by
evaluating their professional qualifications, experience
and reporting responsibilities, as well as confirmed
that they are duly accredited by the Securities and
Exchange Commission (SEC).

Performed understanding, evaluation and testing of
various data used by the accredited appraiser
including but not limited to the completeness and
accuracy of information (i.e., vessel age, dimension
and current use), reasonableness of assumptions
and calculation methods adopted.

Reconciled, traced and agreed individual vessel
appraised values with and to underlying appraiser
detailed reports determined using a combination of
cost and market approaches. Under the market
approach, we traced the fair value of each vessel to
the available independent data or market listing for
similar properties and verified comparability based on
gross tonnage, power or capacity and year built,
among others. For the cost approach, we tested the
reasonableness of the replacement cost estimates by
inspecting supporting cost data such as drydocking
reports, assessing the assumptions used by the
appraiser, and evaluating the appropriateness of
depreciation and obsolescence factors applied in

arriving at the fair values.
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How our Audit Addressed the
_ Key Audit Matter : Key Audit Mattler How our Audit Addressed the
Likewise, the process of revaluation entails e We checked the accuracy of adjustments made to Key Audit Matter Key Audit Matter
distinct expertise particularly third-party revaluation reserves, depreciation and to impairment The Group has goodwill with carrying amount of | e Performed evaluation and tested reasonableness of
appraisers, whose calculations also depend on losses, as applicable. P1.77 billion (net of allowance for impairment of assumptions, estimates, and judgments used in the
certain assumptions such as listing of P74.29 million) that represents 6% of the valuation model that include, among others, the
comparable properties, adjustments to sales Group's total assets. An annual Goodwill following:
price based on weight, capacity and year built, as impairment review is performed by management
. . . o inputs used in determining the Weighted Average
well as replacement cost. in accordance with the requirements of
I . Cost of Capital (WACC) with reference to
b) Goodwill impairment Our audit procedures to address relevant assertions over Philippine Accounting Standard (PAS) 36, ( ] )A ) A
. . . comparable companies including assumptions
) o impairment of goodwill included the following: Impairment of Assets. Management's goodwill
Refer to Notes 21, and accounting policies in . . o ” ) applied in deriving the discount rate.
Note 28.9 to th lidated | impairment review is identified as a key audit
ote 28.9 to the consolidated financia i i i i istori
e We obtained understanding of the goodwill recognition matter due to its complexity and requires o revenue growth rates to historical data and

statements for the corresponding details and and impairment assessment process of the Group. significant management estimates, assumptions terminal growth rates to externally derived data.

o cost ratios based on historical results.

'disculssion of the Group’s policy on goodwill e Engaged our internal valuation experts to perform and judgment. Key assumptions used in

mpament independent testing of the assumptions and management's impairment testing relate o the |, Tested the mathematical accuracy of the discounted
methodologies used in management's calculation. We discount rate and terminal growth rate applied cash flow and the CGU'’s carrying amount calculation.
assessed the objectivity, competence and capabilities together with the assumptions supporting the
of our internal valuations team. underlying forecasted cash flows, in particular | ®  Performed sensitivity analyses on a CGU-by-CGU

¢ Reviewed management's basis for identifying the the revenue growth rates, cost ratios, and basis to assess whether any portion of goodwill

different cash generating units (CGUs) where goodwill terminal value. allocated to individual CGUs may be subject to
is attributed to. impairment.

e Performed test of completeness and accuracy of the
. . P e Evaluated the adequacy of the financial statement
key inputs such as carrying amounts and historical
" . . , . disclosures, including disclosures of key assumptions
financials used in management's calculation.

and judgements.

c) Group'’s debt position, liquidity situation and | Our audit procedures to address the matter on Group’s
compliance with existing covenants debt position and ability to settle maturing obligations and

. . comply with existing covenants included the following:
Refer to Note 23.3 to the consolidated financial

statements for the corresponding details on how | ¢  Obtained bank confirmation for all borrowings of the
the Group manages its liquidity needs. Group and inspected related documents including
loan agreements and promissory notes.




Independent Auditor’'s Report

To the Board of Directors and Stockholders of
Chelsea Logistics and Infrastructure Holdings Corp.
Page 7

Key Audit Matter

How our Audit Addressed the
Key Audit Matter

As at December 31, 2025, the Group had total .
outstanding debt with banks and other financial
institutions of P12.45 billion (Note 10),
representing 39% of the Group’s capital
structure. The Group is subject to various
financial covenants tied to its debt agreements, .
including maintaining specific financial ratios and

limits on additional borrowing.

A breach of these covenants could lead to
accelerated repayment terms or penalties, which | o
might significantly impact the Group’s liquidity

and financial position.

This is identified as a key audit matter given the
materiality of the Group's debt and the potential
implications of non-compliance with covenants,
assessing the Group’s ability to meet its maturing
obligations and comply with these financial
obligations.

Reviewed the key terms and conditions of the Group's
major debt agreements to understand the specific
covenants and obligation and discussed with
management their process for monitoring compliance
with these covenants.

We tested the Group’s compliance with covenants as
of the reporting date by recalculating covenant ratios
and ensuring they were within the required thresholds.
We inspected correspondence with lenders for any
waivers or amendments related to covenant breaches.
We obtained and reviewed the Group’s original and
restructured loan agreements to assess the nature
and significance of changes in contractual terms. We
evaluated management’s assessment of whether the
restructuring resulted in a modification or
derecognition of the loan and independently
recalculated any resulting modification gain or loss by
comparing the carrying amount and the present value
of the modified contractual cash flows discounted at
the original effective interest rate.

Validated any subsequent events up to the date of our
audit report that might impact the Group’s debt
position or ability to comply with covenants, including
new financing arrangements or changes in lender
terms.

Evaluated the adequacy of the financial statement
disclosures.
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Other information

Management is responsible for the other information. The other information comprises the information
included in the SEC Form 20-IS (Definitive Information Statement), SEC Form 17-A and Annual Report,
but does not include the consolidated financial statements and our auditor’s report thereon, which are

expected to be made available to us after the date of this auditor’s report.

Our opinion on the consolidated financial statements does not cover the other information and we will not

express any form of assurance conclusion thereon.

In connection with our audits of the consolidated financial statements, our responsibility is to read the
other information identified above when it becomes available and, in doing so, consider whether the
other information is materially inconsistent with the consolidated financial statements or our knowledge

obtained in the audit, or otherwise appears to be materially misstated.

When we read the SEC Form 20-IS (Definitive Information Statement), SEC Form 17-A and Annual
Report, if we conclude that there is a material misstatement therein, we are required to communicate the
matter to those charged with governance.

Other matter

The consolidated financial statements of the Group as at and for the year ended December 31, 2023
were audited by another auditor whose report dated August 2, 2024 expressed an unmodified opinion on

those statements.

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.
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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.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with PSA will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if, individually or
in the aggregate, they could reasonably be expected to influence the economic decisions of users taken

on the basis of these consolidated financial statements.

As part of an audit in accordance with PSA, we exercise professional judgment and maintain

professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group’s internal control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting

estimates and related disclosures made by management.
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. Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Group’s ability to continue as a going concern.
If we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to
the date of our auditor’s report. However, future events or conditions may cause the Group to
cease to continue as a going concern.

. Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the
underlying transactions and events in a manner that achieves fair presentation.

. Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the
financial information of the entities or business units within the group as a basis for forming an
opinion on the group financial statements. We are responsible for the direction, supervision and
review of the audit work performed for purposes of the group audit. We remain solely responsible

for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in

internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, actions

taken to eliminate threats or safeguards applied.
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From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the consolidated financial statements of the current period and
are therefore the key audit matters. We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences of

doing so would reasonably be expected to outweigh the public interest benefits of such communication.

The engagement partner on the audit resulting in this independent auditor’s report is
Pocholo C. Domondon.

Isla Lipana & Co.

Pocholo C. Domondon

Partner

CPA Cert. No. 108839

P.T.R. No. 0011401; issued on January 8, 2026 at Makati City

SEC A.N. (Individual) as general auditors 108839 - SEC, Category A;
valid to audit 2021 to 2025 financial statements

SEC A.N. (firm) as general auditors 0142-SEC, Category A;
valid to audit 2020 to 2025 financial statements

T.I.N. 213-227-235

BIR A.N. 08-000745-128-2024; issued on November 9, 2024; effective until November 8, 2027

BOA/PRC Reg. No. 0142/P-014, effective until November 14, 2028

Makati City
April 8, 2026

Statement Required by Rule 68
Securities Regulation Code (SRC)

To the Board of Directors and Stockholders of

Chelsea Logistics and Infrastructure Holdings Corp.
(A subsidiary of Udenna Corporation)

Stella Hizon Reyes Road

Bo. Pampanga, Davao City

We have audited the accompanying consolidated financial statements of Chelsea Logistics and Infrastructure
Holdings Corp.(the “Parent Company”) and its Subsidiaries (the “Group”) as at and for the years ended
December 31, 2025 and 2024, on which we have rendered the attached report dated April 8, 2026. The
supplementary information shown in the Reconciliation of the Parent Company’s Retained Earnings Available
for Dividend Declaration and Map of the Group of Companies within which the Parent Company belongs, and
Schedules A, B, C, D, E, F and G, as additional components required by the Revised Rule 68 of the SRC, are
presented for the purposes of filing with the Securities and Exchange Commission and are not required part of
the basic consolidated financial statements. Such supplementary information is the responsibility of the
Group’s management and has been subjected to the auditing procedures applied in the audits of the basic
consolidated financial statements. In our opinion, the supplementary information has been prepared in
accordance with the Revised Rule 68 of the SRC.

Isla Lipana & Co.

Pocholo C. Domondon

Partner

CPA Cert. No. 108839

P.T.R. No. 0011401; issued on January 8, 2026 at Makati City

SEC AN. (Individual) as general auditors 108839 - SEC, Category A;
valid to audit 2021 to 2025 financial statements

SEC AN. (firm) as general auditors 0142-SEC, Category A;
valid to audit 2020 to 2025 financial statements

T.I.N. 213-227-235

BIR A.N. 08-000745-128-2024; issued on November 9, 2024, effective until November 8, 2027

BOA/PRC Reg. No. 0142/P-014, effective until November 14, 2028

Makati City
April 8, 2026

Isla Lipana & Co., 29th Floor, AIA Tower, 8767 Paseo de Roxas,
1226 Makati City, Philippines
+63 (2) 8845 2728

Isla Lipana & Co. is the Philippine member firm of the PWC network. PWC refers to the Philippine group
of member firms and may sometimes refer to the PwC network. Each member firm is a separate legal
entity. Please see www.pwe.com/structure for further details.

www.pwc.com/ph



Statement Required by Rule 68
Securities Regulation Code (SRC)

To the Board of Directors and Stockholders of

Chelsea Logistics and Infrastructure Holdings Corp.
(A subsidiary of Udenna Corporation)

Stella Hizon Reyes Road

Bo. Pampanga, Davao City

We have audited in accordance with Philippine Standards on Auditing, the consolidated financial statements of
Chelsea Logistics and Infrastructure Holdings Corp. and its Subsidiaries (the “Group”) as at and for the years
ended December 31, 2025 and 2024, and have issued our report thereon dated April 8, 2026. Our audits were
made 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 titted measures
presented by other companies. This schedule is presented for the purpose of complying with the Revised SRC
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.

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 and no material exceptions were noted.

Isla Lipana & Co.

Pocholo C. Domondon

Partner

CPA Cert. No. 108839

P.T.R. No. 0011401; issued on January 8, 2026 at Makati City

SEC A.N. (Individual) as general auditors 108839 - SEC, Category A;
valid to audit 2021 to 2025 financial statements

SEC AN. (firm) as general auditors 0142-SEC, Category A;
valid to audit 2020 to 2025 financial statements

T.I.N. 213-227-235

BIR A.N. 08-000745-128-2024; issued on November 9, 2024; effective until November 8, 2027

BOA/PRC Reg. No. 0142/P-014, effective until November 14, 2028

Makati City
April 8, 2026

Isla Lipana & Co., 29th Floor, AIA Tower, 8767 Paseo de Roxas,
1226 Makati City, Philippines
+63 (2) 8845 2728

Isla Lipana & Co. is the Philippine member firm of the PWC network. PWC refers to the Philippine group
of member firms and may sometimes refer to the PwC network. Each member firm is a separate legal

www.pwe.com/ph entity. Please see www.pwc.com/structure for further details. 1

Chelsea Logistics and Infrastructure Holdings Corp. and Subsidiaries
(A subsidiary of Udenna Corporation)

Consolidated Statements of Financial Position
As at December 31, 2025 and 2024
(All amounts in Philippine Peso)

Notes 2025 2024
Assets
Current assets
Cash and cash equivalents 2 303,488,595 317,837,548
Trade and other receivables, net 3 1,026,179,770 652,019,783
Inventories 4 490,626,759 370,456,250
Advances to related parties 17 7,435,485,358 7,636,618,327
Other current assets 5 2,100,163,187 2,006,068,743
Total current assets 11,355,943,669 10,983,000,651
Non-current assets
Investment properties 6 95,111,170 95,111,170
Property and equipment, net 7 18,526,042,537 18,063,144,033
Goodwill 21 1,774,083,332 1,774,083,332
Retirement benefit asset 14 2,085,771 1,992,064
Deferred income tax assets, net 16 86,710,163 109,368,990
Other non-current assets, net 9 283,202,361 386,172,854
Total non-current assets 20,767,235,334 20,429,872,443
Total assets 32,123,179,003 31,412,873,094

Liabilities and Equity

Current liabilities

Trade and other payables 11 9,164,508,186 9,055,911,418
Loans and borrowings, current portion 10 2,172,884,409 2,112,867,004
Advances from related parties 17 289,000,000 504,000,000
Advances from customers 28.10 354,874,908 388,124,983
Income tax payable 50,611,310 30,674,588
Total current liabilities 12,031,878,813 12,091,577,993
Non-current liabilities
Loans and borrowings, net of current portion 10 14,929,664,556 13,957,755,059
Retirement benefit obligation, net 14 374,712,607 310,039,822
Deferred income tax liabilities, net 16 608,133,750 774,366,393
Other non-current liabilities 4,307,877 18,378,637
Total non-current liabilities 15,916,818,790 15,060,539,911
Total liabilities 27,948,697,603 27,152,117,904
Equity
Attributable to shareholders of the Parent Company
Share capital 18 2,144,018,615 2,144,018,615
Additional paid-in capital 18 11,204,327,157 11,204,327,157
Share options outstanding 18 58,954,117 54,900,701
Revaluation reserves 18 1,486,780,231 1,849,585,883
Other reserves 18 (1,058,033,280) (1,058,033,280)
Deficit 18 (9,841,565,440) (10,114,043,886)
3,994,481,400 4,080,755,190
Non-controlling interest 18 180,000,000 180,000,000
Total equity 4,174,481,400 4,260,755,190
Total liabilities and equity 32,123,179,003 31,412,873,094

The notes on pages 1 to 71 are integral part of these consolidated financial statements.



Chelsea Logistics and Infrastructure Holdings Corp. and Subsidiaries

(A subsidiary of Udenna Corporation)

Consolidated Statements of Total Comprehensive Income
For the years ended December 31, 2025 and 2024
(With comparative figures for the year ended December 31, 2023)

(All amounts in Philippine Peso)

Notes 2025 2024 2023
Revenues 22 9,016,244,776 8,007,232,841 7,047,698,048
Cost of sales and services 12 (7,164,024,956)  (6,550,257,544)  (5,598,374,534)

Gross income

Operating expenses 13

1,852,219,820
(1,127,957,175)

(Provision for expected credit losses on receivables)
reversal of provision for expected credit losses on

receivables

3 (6,424,700)

1,456,975,297
(1,074,448,553)

48,386,857

1,449,323,514
(1,397,808,992)

(95,276,386)

Operating income (loss)

717,837,945

430,913,601

(43,761,864)

Other (expenses) income, net

Finance costs

15 (1,054,550,618)

Gain on reversal of trade and

(1,044,583,159)

(1,227,384,987)

other payables 11 327,691,260 34,521,018 92,451,340
Gain on debt modification 10 22,312,872 471,893,237 241,501,013
Impairment losses on property and equipment 7 (77,985,973) (18,151,241) (15,919,578)
Finance income 15 1,733,568 1,341,662 1,115,715
Loss on pretermination of lease 10 (2,836,403) - -
Gain on sale of investment property 6 - 458,037,754 -
Gain on sale of investment in associate 8 - - 96,046,458
Impairment loss on investment in a joint venture 8 - - (81,001,439)
Other gain (loss), net 15 132,779,177 (65,123,864) (110,248,757)
(650,856,117) (162,064,593)  (1,003,440,235)
Income (loss) before income tax 66,981,828 268,849,008 (1,047,202,099)
Income tax expense 16 (16,848,753) (91,453,878) (95,628,671)
Income (loss) for the year 50,133,075 177,395,130 (1,142,830,770)
Other comprehensive income
Items that will not be subsequently reclassified to
profit or loss
Revaluation of vessels 7,18 (168,531,941) 218,916,615 839,224,129
Remeasurement of retirement benefit obligation 14,18 (18,661,677) 14,425,595 (6,291,481)
Income tax benefit (expense) 16 46,810,821 (58,973,846) (243,380,779)
(140,382,797) 174,368,364 589,551,869
Item that will be reclassified subsequently to
profit or loss
Currency exchange differences on translating
financial statements of foreign operations (77,484) (239,702) (266,430)
Other comprehensive (loss) income for the year, net (140,460,281) 174,128,662 589,285,439
Total comprehensive (loss) income for the year (90,327,206) 351,523,792 (553,545,331)
Earnings (loss) per share
Basic and diluted 0.023 0.083 (0.587)

The notes on pages 1 to 71 are integral part of these consolidated financial statements.

Chelsea Logistics and Infrastructure Holdings Corp. and Subsidiaries

(A subsidiary of Udenna Corporation)

Consolidated Statements of Changes in Equity
For the years ended December 31, 2025 and 2024
(With comparative figures for the year ended December 31, 2023)

(All amounts in Philippine Peso)

Non-controlling

Share options Revaluation

Additional
paid-in capital

interest
(Note 18)
180,000,000

Deficit
Note 18]
(9,553,692,351)

Other reserves

reserves
Note 18)

1,491,255,887

outstanding

Capital Stock

Total equit,

Total

3,547,075,737

Note 18)

10,709,745,157

(Note 18]

1,916,227,615

Balance as at Janual

3,727,075,737

Note 18)
(1,058,033,280)

(Note 18]
41,572,709

Transaction with owners

489,000,000
233,373,000
722,373,000

489,000,000

339,000,000

150,000,000

Collection of subscription during the year

233,373,000
722,373,000

155,582,000
494,582,000

77,791,000
227,791,000

Total transactions with owners

Comprehensive loss

(1,142,830,770)

(1,142,830,770)

(1,142,830,770)

Other comprehensive income for the year

Total comprehensive loss for the year

Loss for the year
Share based compensation

589,285,439

589,285,439
(553,545,331)

589,285,439
589,285,439

(553,545,331)

(1,142,830,770)

8,368,067

8,368,067

8,368,067

18

Transfer of revaluation reserves through

163,471,690
(10,533,051,431)

(163,471,690)
1,917,069,636

18

180,000,000

1,058,033,280) 3,724,271,473

11,204,327,157 49,940,776

2,144,018,615

depreciation, net of tax
Balance as at December 31, 2023

Comprehensive income

3,904,271,473

177,395,130
174,128,662
351,523,792

177,395,130
174,128,662
351,523,792

177,395,130

Other comprehensive income for the year
Total comprehensive income for the year

Income for the year
Share based compensation

174,128,662
174,128,662

177,395,130

4,959,925
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depreciation, net of tax
Balance as at December 31, 2024

Transfer of revaluation reserves through
Comprehensive income

54,900,701 1,849,585,883  (1,058,033,280) (10,114,043,886)  4,080,755,190 180,000,000

11,204,327,157

2,144,018,615

18

4,260,755,190

50,133,075
(140,460,281

50,133,075
(140,460,281)

50,133,075

Income for the year

(140,460,281)

Other comprehensive loss for the year
Total comprehensive loss for the year

Share based compensation

(90,327,206

(90,327,206)

50,133,075

(140,460,281)

4,053,416
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180,000,000

3,994,481,400

(9,841,565,440)

(1,058,033,280)

11,204,327,157 58,954,117

2,144,018,615

Transfer of revaluation reserves through
depreciation, net of tax
Balance as at December 31, 2025

4,174,481,400

1,486,780,231

18

The notes on pages 1 to 71 are integral part of these consolidated financial statements.



Chelsea Logistics and Infrastructure Holdings Corp. and Subsidiaries
(A subsidiary of Udenna Corporation)

Consolidated Statements of Cash Flows

For the years ended December 31, 2025 and 2024

(With comparative figures for the year ended December 31, 2023)
(All amounts in Philippine Peso)

Notes 2025 2024 2023
Cash flows from operating activities
Income (loss) before tax 66,981,828 268,849,008 (1,047,202,099)
Adjustments for:
Depreciation and amortization 7,9 1,905,075,167 1,690,379,027 1,353,139,809
Interest expense 15 1,054,550,618 1,044,583,159 1,227,384,987
Unrealized foreign currency exchange losses (gains), net 15 121,329,468 28,930,399 (9,610,837)
Impairment losses on property and equipment 7 77,985,973 18,151,241 15,919,578
Retirement benefit expense, net 14 42,012,220 194,495,688 34,865,658
Loss (gain) on sale of property and equipment 7,15 8,964,497 (8,405,252) 161,386,160
Provision for (reversal of provision for) expected credit
Losses on receivables 3 6,424,700 (48,386,857) 95,276,386
Share option benefit expense 18 4,053,416 4,959,925 8,368,067
Loss (gain) on lease pre-termination 10 2,836,403 - (6,191,781)
Gain on reversal of trade and other payables 10 (327,691,260) (34,521,018) (92,451,340)
Gain on debt modification 10 (22,312,872) (471,893,237) (241,501,013)
Interest income 15 (1,733,568) (1,341,662) (1,115,715)
Gain on sale of investment property 6 - (458,037,754) -
Gain on sale of investment in an associate 8 - - (96,046,458)
Impairment loss on investment in joint venture 8 - - 81,001,439
Operating income before working capital changes 2,938,476,590 2,227,762,667 1,483,222,841
(Increase) decrease in
Trade and other receivables (323,073,899) 19,223,531 71,916,188
Inventories (120,170,509) (97,824,141) (4,118,050)
Advances to related parties (70,741,998) (10,365,540) (6,973,637)
Other current assets (155,141,089) (15,998,721) (323,016,223)
Increase (decrease) in
Trade and other payables 450,546,963 (444,590,593) (329,445,498)
Advances from customers (33,250,075) (48,251,998) 186,792,991
Other non-current liabilities (14,070,760) (18,779,240) 33,222,377
Cash generated from operations 2,672,575,223 1,611,175,965 1,111,600,989
Interest received 1,639,862 1,341,662 1,115,715
Contributions to the retirement plan asset (592,658) (1,435,130) -
Benefits paid from operating funds (13,681,525) (4,211,006) (2,432,149)
Cash paid for income taxes (32,705,866) (31,340,569) (6,340,330)
Net cash from operating activities 2,627,235,036 1,575,530,922 1,103,944,225
Cash flows from investing activities
Acquisitions of property and equipment 7 (815,425,827) (663,293,384) (628,253,055)
Decrease in other non-current assets 9 97,844,033 388,202,930 (196,886,455)
Proceeds from disposal of property and equipment 7 41,186,550 8,405,252 220,558,217
Proceeds from disposal of investment in associate 8 - - 198,000,001
Acquisition of software 9 - - (1,300,447)
Net cash used in investing activities (676,395,244) (266,685,202) (407,881,739)
Cash flows from financing activities
Interest paid 10 (897,398,390) (679,993,381) (717,695,246)
Repayments of loans and borrowings 10  (1,151,267,030) (714,347,830) (711,100,382)
Proceeds from loans and borrowings 10 83,396,504 11,724,600 425,000,000
Collection of subscription receivable 18 - - 489,000,000
Repayment of advances from related parties 17 - - (25,490,390)
Net cash used in financing activities (1,965,268,916) (1,382,616,611) (540,286,018)
Net (decrease) increase in cash and cash equivalents (14,429,124) (73,770,891) 155,776,468
Cash and cash equivalents at beginning of year 317,837,548 392,586,988 236,810,520
Effect of foreign exchange changes in cash 80,171 (978,549) 560,683
Cash and cash equivalents at end of year 2 303,488,595 317,837,548 392,586,988

The notes on pages 1 to 71 are integral part of these consolidated financial statements.
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M.J. Cuenco Avenue corner

Osmena Boulevard, Cebu City
Website: www.transasiashipping.com
Email: starsy@transasiashipping.com

TASLI SERVICES INCORPORATED
1101 Victoria Bldg., 428 United Nations Ave.
Ermita, Manila 1000, Philippines

Tel.: +63 917 6580800

website: www.chelsealogistics.com.ph

Email: cic@transasiaservicees.ph

WORKLINK SERVICES, INC.

A-1 Do-well Compound

700 Lerma Street, Barangay Old Zaniga
Mandaluyong City

Tel.: +63 2 533 3888

Communication Support

+63 917 847 9105

+63 925 525 7719

Website: www.wsi.ph

Email: communicationsupport@wsi.ph







