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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS 
November 10, 2026 

 
The Special Meeting of the Stockholders of SMC TOLLWAYS CORPORATION will 

be held on November 10, 2026 (Tuesday) at 3:40 p.m. which will be presided by the 
Chairman at the principal office of the Corporation. Stockholders are requested to attend 
through online videoconferencing. 

 
The Agenda of the Meeting is as follows: 

 
1. Certification of Notice and Quorum 
2. Appointment of External Auditor 
3. Other Matters 
4. Adjournment 

 

 
 
 

Mary Rose S. Tan 
Corporate Secretary and  

Compliance Officer 
 

 
 

 

 

 

 

 

 
 
 
 
 
 
 



 
RATIONALE AND BRIEF DISCUSSION OF THE AGENDA  

OF THE SPECIAL STOCKHOLDERS’ MEETING 
 
1. Certification of Notice and Quorum  
 

a. Call to Order  
 

The Chairman of the Board of Directors (or the Chairman of the meeting, as the case may be) (the 
“Chairman”) will call the meeting to order.  

 
b. Notice and quorum  

 
The Corporate Secretary (or the Secretary of the meeting, as the case may be) (the “Secretary”) will certify 
the date when the written notice of the Special Stockholders’ Meeting was sent to the stockholders.  

 
The Corporate Secretary will also certify the presence of a quorum, which under the Company’s Amended 
By-laws, consists of at least fifty percent (50%) plus one share of the outstanding capital stock being 
present or represented at the meeting.  

 
c. Voting and voting procedure 

 
A stockholder may vote the number of common shares held in his name in the Company’s stock and 
transfer book as of October 23, 2026. Holders of common shares have the right to vote on all matters 
requiring stockholders’ approval, and are entitled to vote at the meeting by submission of the ballots or 
proxies in accordance with the procedure set forth in the Notice.  

 
Every stockholder entitled to vote shall be entitled to one (1) vote for each share of stock registered in 
his name in the books of the Company, on all items on the Agenda.  

 
The counting of votes shall be done by the Corporate Secretary or Assistant Corporate Secretary, as the 
case may be. 
 

2. Appointment of External Auditor  
 

Pursuant to the Company’s Audit and Risk Oversight Committee Charter, the appointment, reappointment, 
and removal of the external auditor shall be recommended by the Committee and approved by the Board and 
ratified by the shareholders.  

 
The auditing firm of R. G. Manabat & Co. will be recommended as the external auditor for the year ended 31 
December 2025. R.G. Manabat & Co. was recommended by the Committee, unanimously approved by the 
Board of Directors during its special meeting held on May 11, 2026, and will be recommended for appointment 
to the stockholders at the special stockholders’ meeting. 

 
3. Other Matters  

 
The Chairman will inquire whether there are other relevant matters and concerns to be discussed. The 
Chairman shall accordingly respond to other matters that may be raised by the stockholders.  

 

4. Adjournment  
 

Upon determination that there are no other relevant matters to be discussed, the meeting will be adjourned 
on motion duly made and seconded. 
 

 

https://smctollways.com.ph/wp-content/uploads/2024/07/SMC-Tollways-Audit-and-Risk-Oversight-Committee-Charter.pdf


 
Appendix 1 

 
 PROCEDURE FOR THE SPECIAL STOCKHOLDERS’ MEETING OF 

SMC TOLLWAYS CORPORATION THROUGH VIDEO CONFERENCE 
 

1. The Chairman shall preside over the Special Stockholders’ Meeting at its principal office. 
2. Stockholders of record as of October 23, 2026 who intend to attend the meeting through video conference are 

requested to notify the Company by email to corsec.mrst@sanmiguel.com.ph by November 3, 2026. 
3. Only the stockholders who have notified the Company of their intention to participate through video conferencing 

as above-described and have been validated to be stockholders of record of the Company will be considered in 
computing stockholder attendance at the meeting. 

4. On November 5, 2026, the Assistant Corporate Secretary shall inform the stockholders of the password for the 
online videoconferencing either by email and/or SMS. 

5. On November 10, 2026 at 3:30 p.m., the stockholders participating via online videoconferencing may enter 
through the password provided. 

6. Votes of all stockholders will be cast through ballots or proxies submitted on or before November 9, 2026. A 
sample of the ballot and proxy is included in this Information Statement.  

7. All ballots and proxies should be received by the Corporate Secretary on or before November 9, 2026 by email 
sent to corsec.mrst@sanmiguel.com.ph or by mail sent to the Office of the Corporate Secretary at the 11/F San 
Miguel Properties Centre, 7 St. Francis Street, Mandaluyong City.  

8. For an individual, his/her ballot or proxy must be accompanied by a valid government-issued ID with a photo. 
For a corporation, its proxy must be accompanied by its corporate secretary’s certification stating the 
representative’s authority to represent the corporation in the meeting.  

9. The nominees for election to the Board were submitted in writing to the Board of Directors through the Corporate 
Secretary. The Corporate Governance Committee was tasked to pre-screen and evaluate the qualifications of 
the nominees in accordance with the Amended Manual on Corporate Governance of the Company. 

10. The voting procedure for all items in the Agenda, including the election of the members of the Board, are set 
out in this Information Statement. 

11. Stockholders may send their questions and/or comments during the meeting, or prior thereto by email to 
corsec.mrst@sanmiguel.com.ph. Questions and comments may also be written in the space provided in the 
sample ballot/proxy form. 

12. The proceedings of the meeting will be recorded. 
 

Should you have questions or requests for clarification on the procedure for the Special Stockholders’ Meeting, 
please email them to corsec.mrst@sanmiguel.com.ph.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

mailto:corsec.mrst@sanmiguel.com.ph
mailto:corsec.mrst@sanmiguel.com.ph
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SPECIAL STOCKHOLDERS’ MEETING 

November 10, 2026 
3:40 p.m.  via video conference 

(“Special Stockholders’ Meeting”) 
 
Please mark as applicable: 
 

Vote by ballot: The undersigned stockholder of SMC TOLLWAYS CORPORATION (the “Company”) casts his/her 
vote on the agenda items for the Special Stockholders’ Meeting, as expressly indicated with the “X” below in this ballot.  
 
Vote by proxy: The undersigned stockholder of the Company hereby appoints ___________________________ or, 
in his/her/its absence, the Chairman of the meeting, as attorney and proxy, to represent and vote all the shares 
registered in his/her/its name at the Special Stockholders’ Meeting and any of its adjournment(s), as fully as the 
undersigned can do if present and voting in person, ratifying all action taken on matters that may properly come before 
such meeting or its adjournment(s). The undersigned directs the proxy to vote on the agenda items which have been 
expressly indicated with “X” below. If the undersigned fails to indicate his/her/its vote on the agenda items specified 
below, his/her/its proxy shall vote in accordance with the recommendation of Management. Management recommends 
a “FOR ALL” vote for proposal 1, and a “FOR” vote for proposals 2 through 5. 
 

 
 

PROPOSAL 

ACTION 
 

VOTE FOR  
 

WITHHOLD  
 
 

FULL DISCRETION OF PROXY 
FORM (IF FORM USED AS 

PROXY) 

Appointment of External Auditor     
 
Signed this ____ day of ____________ 2026 at ___________________.  
 

____________________________________________ _____________________________________________ 
Printed Name of Stockholder Signature of Stockholder/Authorized Signatory 

 
Questions/Comments to the Board of Directors and/or Management 
 
_____________________________________________________________________________________________ 
 
_____________________________________________________________________________________________ 
 
NOTE: This ballot/proxy should be received by the Office of the Corporate Secretary on or before November 9, 2026 by e-
mail sent to corsec.mrst@sanmiguel.com.ph or by mail sent to the Office of the Corporate Secretary at 11/F San Miguel 
Properties Centre. This ballot/proxy, when properly executed, will be voted in the manner as marked/directed herein by the 
stockholder. If no direction is made in the proxy, such proxy will be voted for the election of all nominees and for the approval 
of the matters stated above and for such other matters as may properly come before the meeting as recommended by the 
management or the Board of Directors. A stockholder giving a proxy has the power to revoke it either in an instrument in 
writing duly presented to and recorded with the Corporate Secretary at least five (5) days prior to the Special Stockholders’ 
meeting. Notarization of this proxy is not required. For an individual, his/her ballot/proxy must be accompanied by a valid 
government-issued ID with a photo. For a corporation, its proxy must be accompanied by a certification issued by its corporate 
secretary setting the representative’s authority to represent the corporation in the Special Stockholders’ Meeting (“Secretary’s 
Certificate”). Validation of ballots and proxies will be on November 9, 2026 at 4:00 p.m. at the above-mentioned address of 
the Office of the Corporate Secretary. For ballots, proxies and Secretary’s Certificates sent to the Office of the Corporate 
Secretary via email, the hard copies of the ballots, proxies, and notarized Secretary’s Certificate should be immediately sent 
to the Office of the Corporate Secretary as soon as reasonably possible.  
 
 
 
 

mailto:corsec.mrst@sanmiguel.com.ph
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SECURITIES AND EXCHANGE COMMISSION  
 

SEC FORM 20-IS 
 

INFORMATION STATEMENT PURSUANT TO SECTION 20 
OF THE SECURITIES REGULATION CODE 

 
1. Check the appropriate box: 
 

[ √ ] Preliminary Information Statement 
 
[   ] Definitive Information Statement 

 
2. Name of Registrant as specified in its charter  SMC TOLLWAYS CORPORATION 
 
3. Province, country or other jurisdiction of incorporation or organization     Philippines 
 
4. SEC Identification Number  CS201310694 
 
5. BIR Tax Identification Code  008-547-087 
 
6. Address of principal office                  Postal Code  
  
 11th Floor San Miguel Properties Centre, 7 St. Francis Street, Mandaluyong City  1550 
                  
7. Registrant’s telephone number, including area code (02) 8702 4833 
 
8. Date, time and place of the meeting of security holders 
              
 Tuesday, November 10, 2026, at 3:40 p.m., via remote communication 
 
9. Approximate date on which the Information Statement is first to be sent or given to security holders   
 
 October 16, 2026 
 
10. In case of Proxy Solicitations:  N/A 
 
 Name of Person Filing the 

Statement/Solicitor:_______________________________________________ 
 
 Address and Telephone 

No.:__________________________________________________________________________ 
 
 
11. Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of the RSA 

(information on number of shares and amount of debt is applicable only to corporate registrants): 
 
 Title of Each Class          Number of Shares of Common Stock 
      Outstanding or Amount of Debt Outstanding 
 

 Amount Interest Rate 
Series A P10.6 Billion 6.4783% 
Series B     5.9 Billion 6.7026% 
Series C   18.5 Billion 6.9331% 

                                           Total P35.0 Billion  
 
12. Are any or all of registrant's securities listed in a Stock Exchange? 
 
 Yes [√ ]   No [ ] The debt securities are registered in the Philippine Dealing & Exchange Corp. 
 
 If yes, disclose the name of such Stock Exchange and the class of securities listed therein:  
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PART  I. 
  

INFORMATION REQUIRED IN INFORMATION STATEMENT 
 
 
A. GENERAL INFORMATION 
 
Item 1. Date, time and place of meeting of security holders. 
 

The special stockholders meeting of SMC Tollways Corporation (the “Company” or “SMC Tollways”) will 
be held on November 10, 2026, at 3:40 p.m. via remote communication. The procedure and further 
details of attendance are set forth in Annex “A” of the Notice and Agenda to the Special Stockholders’ 
Meeting. 

 
The complete mailing address of the principal office of the registrant, or SMC Tollways is 11th Floor San 
Miguel Properties Centre, 7 St. Francis Street, Ortigas Center, Mandaluyong City, Metro Manila, 
Philippines. 
 

The information statement, together with its attachments, and the Notice and Agenda to the Annual Stockholders’ 
Meeting, are first to be sent to the stockholders on October 16, 2026 by personal delivery to the stockholders’ 
address on record. The information statement, together with its attachments will be available at the Company’s 
website. 

YOU ARE NOT REQUESTED TO SEND US A PROXY. 
  
 Revocability of Proxies 
 
 A person giving a proxy may revoke it at any time before it is exercised. A proxy may be revoked through 

any of the following means: (1) filing with the Corporate Secretary, at least ten (10) working days before 
the scheduled meeting, a written notice revoking it; or (2) attending the meeting and voting in person. 
Mere attendance at the meeting will not automatically revoke a proxy. 
 

Item 2. Dissenters' Right of Appraisal 
 

Under Section 80, Title X of the Revised Corporation Code of the Philippines (“RCC”), stockholders who 
dissent from and vote against the listed corporate actions may demand payment of the fair value of their 
shares as of the day prior to the date on which the vote was taken for such corporate action (“Right of 
Appraisal”). The corporate matters or actions to be presented for approval at the annual meeting of the 
stockholders are not among those corporate actions that entitles dissenting stockholders to exercise the 
Right of Appraisal. 
 

SOLICITATION INFORMATION 
 
The Company is not soliciting proxies. A proxy from is provided to the stockholders of the Company and 
included in this Information Statement. 

 
Item 3. Interest of Certain Persons in or Opposition to Matters to be Acted Upon 
 

No director or officer of the Company, or any of their associates, at any time since the beginning of the 
last fiscal year, has any substantial interest, direct or indirect, by security holdings or otherwise, in the 
matters to be acted upon in the meeting, other than their election to office.  
 
None of the incumbent directors has informed the Company in writing of an intention to oppose the action 
to be taken by the Company at the meeting. 

 
B. CONTROL AND COMPENSATION INFORMATION 

  
Item 4. Voting Securities and Principal Holders Thereof 
 

(a) Class of securities entitled to vote 
 
As of September 30, 20261, the Company has only one (1) class of security consisting of 69,538,459 
issued and outstanding common shares of stock, all of which are entitled to vote. Of the total issued  

 
1 In the Definitive Information Statement (“DIS”), this will be changed to October 16, 2026. 
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and outstanding common shares of stock, one hundred percent (100%) is owned by Atlantic Aurum 
Investments B.V. (“AAIBV”), a company incorporated in the Netherlands.  
 
The activity undertaken by the Company is not among those listed in the 12th Regular Foreign 
Investment Negative List which restricts foreign ownership. 

 
(b) Determination of security holders entitled to vote  

 
The record date for the determination of security holders entitled to vote is October 23, 2026. Only 
stockholders of record at the close of business on October 23, 2026 will be entitled to vote at the 
meeting. 

 
 A stockholder entitled to vote at the meeting has the right to vote in person or by proxy, one (1) vote 

for each share of stock registered in his name in the books of the Company. However, with respect 
to the election of directors in accordance with Section 23 of the RCC, a stockholder may vote the 
number of common shares held in his name in the Company’s stock and transfer books as of October 
23, 2026, and may vote such number of common shares for as many persons as there are directors 
to be elected or he may cumulate said common shares and give one candidate as many votes as the 
number of directors to be elected multiplied by the number of his common shares shall equal, or he 
may distribute them on the same principle as among many candidates as he shall see fit; provided, 
that the total number of votes cast by him shall not exceed the number of common shares owned by 
him as shown in the books of the Company multiplied by the total number of directors to be elected.  

 
(c) Election of directors and cumulative voting rights  

 
The Company has seven (7) Board seats, two (2) of which are for the independent directors, who are 
nominated and elected pursuant to the requirements of the Manual on Corporate Governance of the 
Company. 

 
 In accordance with the Company’s By-Laws, all proxies must be in the hands of the Secretary before 

the time set for the meeting. No solicitations are made for the election of directors. 
 

(d) Information required by Part IV paragraph (C) of “Annex C” to the extent known by the persons 
on whose behalf the solicitation is made 

 
(C) Security Ownership of Certain Record and Beneficial Owners and Management 

 
(1) Security Ownership of Certain Record and Beneficial Owners 

 
Below is the entity who is known to the Company to be directly or indirectly the record and/or 
beneficial owner of more than five percent (5%) of the Company’s issued and outstanding common 
shares as of September 30, 20262: 

 

Title of 
class 

Name, Address of Record Owner 
and Relationship with issuer 

Name of 
Beneficial Owner 
and Relationship 

with Record 
Owner 

Citizenship No. of Shares 
Held Percent 

Common Atlantic Aurum Investments B.V. 
Weerdestein 97, 1083 GG, 
Amsterdam  
Parent of Issuer 

Beneficial and 
record owner 

Dutch 69,538,4591 1000% 

1Inclusive of four (4) shares held by its individual nominees and two (2) shares held by the Independent Directors to 
qualify them to the Board of Directors. 
 

The table below shows all the stockholders of record of the Company, including the stockholders 
holding one (1) qualifying share each as of September 30, 20263: 
 

Title of 
class 

Name, address of record owner and 
relationship with Issuer 

Name of 
Beneficial 
Owner and 

Relationship 
with Record 

Owner 

Citizenship No. of Shares 
Held 

Percent 

 
2 In the DIS, this will be changed to October 16, 2026. 
3 In the DIS, this will be changed to October 16, 2026. 
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Common Atlantic Aurum Investments B.V. 
Weerdestein 97, 1083 GG, Amsterdam  
Parent of Issuer 

Beneficial and 
record owner 

Dutch 69,538,452 1000% 

Common Ramon S. Ang 
671 Notre Dame St. Wack Wack 
Subdivision, Mandaluyong City 
Stockholder/Director 

Record owner 1 Filipino 1 nil 

Common John Paul L. Ang 
780 Harvard St. Wack Wack Village, 
Mandaluyong City 
Stockholder/Director 

Record owner 1 Filipino 1 nil 

Common Aurora T. Calderon 
27 Carrot Street, Valle Verde 5, Pasig City 
Stockholder/Director 

Record owner 1 Filipino 1 nil 

Common Joseph N. Pineda 
102 University Avenue, New Alabang 
Village, Muntinlupa City 
Stockholder/Director 

Record owner 1 Filipino 1 nil 

Common Martin S. Villarama, Jr.  
22 Golden St., Gloria 1 Subdivision, 
Tandang Sora, Quezon City 
Stockholder/Independent Director 

Record owner Filipino 1 Nil 

Common  Teresita J. Leonardo-de Castro  
Fort Max Resort Amsterdam Street 
Extension, Leonardo Compound, Merville, 
Parañaque City 

Record owner Filipino 1 Nil 

1Qualifying share to qualify the stockholder for election to the Board of Directors; held in trust for AAIBV. 
 

The natural persons authorized to vote the shares of AAIBV is Ramon S. Ang. 
 

(2) Security Ownership of Management 
 
None of the individual directors, executive officers and nominees of the Company beneficially own 
any of the Company’s issued and outstanding common shares, nor do any of them have the right to 
acquire beneficial ownership. The individual common shares registered in the names of the directors 
of the Company are all qualifying shares, and are held by them in trust for the nominating principal 
shareholder as of September 30, 20264, as follows: 

 
 

Title of 
class 

 
Name of Director 

 
Amount and Nature of Beneficial Ownership 

 
Citizenship 

Percent 
of 

Class 
Common Ramon S. Ang One (1) share held in trust for AAIBV (direct) Filipino nil 
Common John Paul L. Ang One (1) share held in trust for AAIBV (direct) Filipino nil 
Common Aurora T. Calderon One (1) share held in trust for AAIBV (direct) Filipino nil 
Common Joseph N. Pineda One (1) share held in trust for AAIBV (direct) Filipino nil 
Common Martin S. Villarama, Jr. Independent Director; one (1) qualifying share 

taken from AAIBV (direct) 
Filipino nil 

Common Teresita J. Leonardo-de Castro Independent Director; one (1) qualifying share 
taken from AAIBV (direct) 

Filipino nil 

 Aggregate number of shares Six (6)   
 

(3) Voting Trust Holders 
 

There are no voting trust holders of any common shares that are registered in the books of the 
Company. 

 
(4) Changes in Control 

 
There are no arrangements which may result in a change in control of the Company. 

 
Item 5. Directors and Executive Officers 
 
 No action is to be taken with respect to the election of directors.  
 
 
 
 
 
 

 
4 In the DIS, this will be changed to October 16, 2026. 
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Item 6. Compensation of Directors and Executive Officers 
 
 No action is to be taken with regard to: 

(a) the election of directors; 
(b) any bonus, profit sharing or other compensation plan, contract or arrangement in which any director, 

nominee for election as a director, or executive officer of the Company will participate; 
(c) any pension or retirement plan in which any such person will participate; or  
(d) the granting or extension to any such person of any option, warrant, or right to purchase any 

securities, other an warrants or rights issued to security holders, as such, on a pro rata basis.  
 
Item 7. Independent Public Accountants 
 

 The auditing firm of R. G. Manabat & Co. will be recommended as the external auditor for the year ended 
31 December 2025. R.G. Manabat & Co. was unanimously approved by the Board of Directors during its 
special meeting held on May 11, 2026, and will recommend the appointment to the stockholders at the 
special stockholders’ meeting.  

 
The accounting firm of Reyes Tacandong & Co (“RT & Co.”) served as the external auditor for the last 
eleven (11) fiscal years.  
 
Representatives of RT & Co. are not expected to be present at the stockholders’ meeting, they will not 
have the opportunity to make a statement, and they are not expected to be available to respond to 
appropriate questions. 
 
The aggregate fees billed by RT & Co. for the years 2025, 2024 and 2023 are shown below:  

 
  Amount in Pesos 
  2025 2024 2023 

Audit and Audit Related Fees 
      
835,000  

      
800,000  

      
700,000  

  
SMC Tollways has not engaged the independent accountant to render non-audit services.  
 
SMC Tollways had no disagreements with the external auditors on any matter of accounting principles or 
practices, financial statement disclosure, or auditing scope or procedure.  
 
The appointment, reappointment, and removal of the external auditor, including audit fees, shall be 
recommended by the Audit and Risk Oversight Committee, approved by the Board of Directors and ratified 
by the shareholders. The Audit and Risk Oversight Committee reviews the audit scope and coverage, 
strategy and results for the approval of the Board and ensures that non-audit services rendered shall not 
impair or derogate the independence of the external auditor or violate SEC regulations. This is to ensure 
that the independent auditors maintain the highest level of independence from the Company, both in fact 
and appearance.  
 

Item 8. Compensation Plans 
 

No action will be taken with respect to any plan pursuant to which cash or non-cash compensation may 
be paid or distributed. 

 
C.  ISSUANCE AND EXCHANGE OF SECURITIES 

 
 Item 9. Authorization or Issuance of Securities Other than for Exchange 
 

No action is to be taken with respect to the authorization or issuance of any securities of any kind or for 
any transaction. 

 
Item 10. Modification or Exchange of Securities   
    

No action is to be taken with respect to the modification of any class of securities of the registrant, or the 
issuance or authorization for issuance of one class of securities of the registrant in exchange for 
outstanding securities of another class. 
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Item 11. Financial and Other Information 
 

No action is to be taken with respect to any matter specified in Item Nos. 9 and 10 above.  
 
Item 12.  Mergers, Consolidations, Acquisitions and Similar Matters 

 
The Company is not undertaking any merger, consolidation, acquisition or similar matters. 

   
Item 13.  Acquisition or Disposition of Property 
 
 The Company is not acquiring or disposing of any property. 
  
Item 14.  Restatement of Accounts 
 

No action is to be taken with respect to the restatement of any asset, capital, or surplus account of the 
Company. 

 
D.  OTHER MATTERS 
 
Item 15. Action with Respect to Reports 
 

No action will be taken with respect to any report of the Company, or its directors, officers, or committees, 
or minutes of any meeting. 

 
Item 16. Matters Not Required to be Submitted 
 

No action is to be taken with respect to any matter which is not required to be submitted to a vote of 
security holders. 

  
Item 17. Amendment of Charter, Bylaws or Other Documents 
 

No action is to be taken with respect to any amendment of the Company’s charter, by-laws or other 
documents as to which information is not required above. 

 
Item 18. Other Proposed Action 
 

No action is to be taken with respect to any matter not specifically referred to above. 
 
Item 19. Voting Procedures 
 

 The vote required for the appointment of the external auditor is the affirmative vote of stockholders owning 
at least a majority of the issued and outstanding capital stock. The Corporate Secretary or Assistant 
Corporate Secretary shall be responsible for counting and recording the votes cast. 
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PART  II. 

  
INFORMATION REQUIRED IN A PROXY FORM 

 
N/A – Proxies are not being solicited 
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PART III.  
 

SIGNATURE PAGE 
 
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this 
report is true, complete and correct. This report is signed in Mandaluyong City on October 1, 2026. 
 
SMC TOLLWAYS CORPORATION 
(Registrant) 
 
By: 
 
 
              Mary Rose S. Tan 
Corporate Secretary and Compliance Officer 
 
 



The following document has been received:

Receiving: DONNA ENCARNADO

Receipt Date and Time: April 13, 2026 04:07:50 PM

Company Information
____________________________________________________________________________

SEC Registration No.: CS201310694

Company Name: SMC TOLLWAYS CORPORATION

Industry Classification: J66910

Company Type: Stock Corporation

Document Information
____________________________________________________________________________

____________________________________________________________________________

Document ID: OST104132026811181336

Document Type: ANNUAL_REPORT

Document Code: SEC_Form_17-A

Period Covered: December 31, 2025

Submission Type: Original Filing

Remarks: WITH FS-C

____________________________________________________________________________

____________________________________________________________________________

Acceptance of this document is subject to review of forms and contents



COVER SHEET 
SEC Registration Number 

C S 2 0 1 3 1 0 6 9 4 

Company Name 

S M C  T O L L W A Y S  C O R P O R A T I O N       

 f o r m e r l y  A T L A N T I C  A U R U M        

 I N V E S T M E N T S  P H I L I P P I N E S        

 C O R P O R A T I O N                    

Principal Office (No./Street/Barangay/City/Town/Province) 

1 1 / F  S A N  M I G U E L  P R O P E R T I E S     

 C E N T R E  7  S T .  F R A N C I S  S T R E E T ,   

 M A N D A L U Y O N G  C I T Y               

                               
 

Form Type    Department requiring the report    Secondary License Type, If 
Applicable 

  1 7 - A                   N / A    

COMPANY INFORMATION 
 Company’s Email Address  Company’s Telephone Number/s  Mobile Number  

 corsec.mrst@sanmiguel.com.ph  +63917-1010354  +63917-1010355  
 

 
No. of Stockholders  

Annual Meeting 
Month/Day  

Calendar Year 
Month/Day 

 

 9  1st Tuesday of May  December 31  

CONTACT PERSON INFORMATION 
The designated contact person MUST be an Officer of the Corporation 

Name of Contact Person  Email Address  Telephone 
Number/s 

 Mobile Number 

Mr. Raoul Eduardo C. Romulo   rromulo@smhc.sanmiguel.com.ph  (02) 8584-4850  N/A 

Contact Person’s Address 

11/F San Miguel Properties Centre, 7 St. Francis Street, Mandaluyong City 
 
Note:  In case of death, resignation or cessation of office of the officer designated as contact person, such incident shall be reported to the 
Commission within thirty (30) calendar days from the occurrence thereof with information and complete contact details of the new contact 
person designated. 
 



 
 

SECURITIES AND EXCHANGE COMMISSION 
 

SEC FORM 17-A 
 

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

OF THE CORPORATION CODE OF THE PHILIPPINES 
  
 
1. For the fiscal year ended December 31, 2025 

 
2. SEC Identification Number CS201310694   3.  BIR Tax Identification No.  008-547-087 
  
4. Exact name of issuer as specified in its charter     SMC TOLLWAYS CORPORATION 
  
5.   Philippines         6.        (SEC Use Only) 
      Province, Country or other jurisdiction of 

incorporation or organization 
       Industry Classification Code: 
 

 
7.  11F San Miguel Properties Centre, 7 St. Francis Street       1550 
      Mandaluyong City              
 Address of principal office           Postal Code 
 
8.  (02) 8702 4833 
 Issuer's telephone number, including area code 
 
9.    N/A 
 Former name, former address, and former fiscal year, if changed since last report. 
 
10. Securities registered pursuant to Sections 8 and 12 of the SRC, or Sec. 4 and 8 of the RSA 
 
      Title of Each Class Number of Shares of Common Stock 

Outstanding and Amount of Debt Outstanding 
  
 Amount Interest Rate 

Series A P10.6 Billion 6.4783% 
Series B     5.9 Billion 6.7026% 
Series C   18.5 Billion 6.9331% 

                                           Total P35.0 Billion  
        

11. Are any or all of these securities listed on a Stock Exchange.   
 
 Yes [ √ ]       No  [ ] 
  
 If yes, state the name of such stock exchange and the classes of securities listed therein: 
 
 
Philippine Dealing & Exchange Corp.                       
12. Check whether the issuer: 
 
 (a) has filed all reports required to be filed by Section 17 of the SRC and SRC Rule 17.1 thereunder 
or Section 11 of the RSA and RSA Rule 11(a)-1 thereunder, and Sections 26 and 141 of The 
Corporation Code of the Philippines during the preceding twelve (12) months (or for such shorter period 
that the registrant was required to file such reports); 
 
  Yes  [ √ ]  No  [  ]  
 (b) has been subject to such filing requirements for the past ninety (90) days.   
  
 Yes  [ √ ]        No  [  ]  
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13. State the aggregate market value of the voting stock held by non-affiliates of the registrant. The 

aggregate market value shall be computed by reference to the price at which the stock was sold, 
or the average bid and asked prices of such stock, as of a specified date within sixty (60) days prior 
to the date of filing.  If a determination as to whether a particular person or entity is an affiliate 
cannot be made without involving unreasonable effort and expense, the aggregate market value of 
the common stock held by non-affiliates may be calculated on the basis of assumptions reasonable 
under the circumstances, provided the assumptions are set forth in this Form.  

   
APPLICABLE ONLY TO ISSUERS INVOLVED IN  

INSOLVENCY/SUSPENSION OF PAYMENTS PROCEEDINGS 
DURING THE PRECEDING FIVE YEARS: 

  
14. Check whether the issuer has filed all documents and reports required to be filed by Section 17 of 

the Code subsequent to the distribution of securities under a plan confirmed by a court or the 
Commission.     N/A 

  
 Yes  [  ]        No  [  ]  

 
DOCUMENTS INCORPORATED BY REFERENCE 

  
15. The following documents are attached and incorporated by reference: 
 
 Please refer to the Annexes referred to and identified in this document. 
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PART I - BUSINESS AND GENERAL INFORMATION 
 
 Item 1. Business 
  
COMPANY PROFILE 
   
The Company was incorporated as a stock corporation on June 7, 2013 as a holding company of San 
Miguel Corporation for its tollways and related businesses.  
  
On June 27, 2013, the Company acquired 34,386,487 shares representing 50.51% of the outstanding 
capital stock of SMC Skyway Corporation (formerly: Citra Metro Manila Tollways Corporation) (“SMC 
Skyway”). On September 30, 2013, the Company entered into a share purchase agreement with 
Terramino Holdings Inc. (“THI”) for the acquisition of 25,409,475 shares in SMC Skyway representing 
37.33% of the outstanding capital stock of SMC Skyway.  
 
In 2016, the Company acquired 100% interest in Stage 3 Connector Holdings Corporation (“S3HC”) 
from Atlantic Aurum Investments BV (“AAIBV”). S3HC is the parent company of SMC Skyway Stage 3 
Corporation (“MMSS3”). MMSS3 was incorporated on November 16, 2012 with the primary purpose to 
finance, design and construct the Skyway Stage 3 Project under a Build-Transfer-Operate (BTO) 
scheme with the Philippine government. 
  
SMC Skyway was incorporated as a stock corporation on November 27, 1995 under the laws of the 
Republic of the Philippines, as a joint venture between PT Citra Lamtoro Gung Persada (“Citra”)  and  
the Philippine National Construction Corporation (“PNCC”) with the primary and exclusive responsibility 
and privilege of financing, designing, and constructing, under a BTO scheme, the Skyway Project and 
Metro Manila Tollways.  
  
SMC Skyway entered into a BTO scheme with the Government under which SMC Skyway was to 
construct an elevated expressway from Alabang, Muntinlupa City to Buendia, Makati City and to 
rehabilitate the at-grade section from Magallanes, Makati City to Alabang, Muntinlupa City with a total 
length of 29.33 kilometers. Stages 1 and 2 of the Skyway Project, which have been in operation since 
December 1998 and December 2010, respectively, are now being operated and maintained by Skyway 
O&M Corporation (“SOMCO”). SMC Skyway holds 40% of the outstanding capital stock of SOMCO.  
  
SOMCO was incorporated as a stock corporation on December 13, 2007 under the laws of the Republic 
of the Philippines, to maintain and operate toll roads and toll facilities appurtenant thereto. Prior to 
incorporation of SOMCO, PNCC, through its wholly-owned subsidiary and assignee PNCC Skyway 
Corporation (“PSC”) performed the operation and maintenance function of the Skyway Project. On July 
18, 2007, in view of the impending expiration of PNCC’s legislative franchise to operate the Skyway 
Project, the Supplemental Toll Operation Agreement (“STOA”) was amended to include a clause which 
granted SMC Skyway the right to nominate a qualified party to operate and maintain the Skyway Project. 
Thus, on December 21, 2007, SMC Skyway, PNCC and PSC entered into a Memorandum of 
Agreement for the turnover of the operation and management responsibilities for the Skyway Project 
from PSC to SOMCO. Subsequently, on December 28, 2007, a Toll Operation Certificate was issued 
by the Toll Regulatory Board (“TRB”) to SOMCO. SOMCO has been operating and maintaining the 
Skyway Project since December 31, 2007.  
  
MMSS3 was incorporated on November 16, 2012, with the primary purpose to finance, design and 
construct, under a BTO scheme with the Philippine government, the Skyway Stage 3 Project. 
Subsequently, the STOA covering the Skyway Stage 3 Project was signed on July 8, 2013, among the 
TRB, PNCC, and MMSS3.  
  
MMSS3 was granted the “PNCC franchise” to finance, design and construct an elevated expressway 
that will link the South and North Luzon Expressway, from Buendia, Makati City to NLEX-Balintawak, 
Quezon City with a total length of 17.93 kilometers. MMSS3 started its operations in July 2021 and is 
being operated and maintained by SMC Skyway 3 O&M Corp. (“SOMCO3”).   
  
S3HC was incorporated as a stock corporation on February 28, 2014 under the laws of the Republic of 
the Philippines, as a holding company for logistics, tollways, infrastructure and similar businesses. 
S3HC, a 100% owned subsidiary of the Company, has an ownership interest of 90% in MMSS3. 
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Description of Business 
 
SMC Skyway’s exclusive privilege to construct the Skyway Project derives from a STOA executed on   
November 27, 1995 between SMC Skyway, PNCC, as franchise holder, and TRB, as the regulatory 
authority representing the Republic of the Philippines (“ROP”). Under the terms of the STOA, SMC 
Skyway will finance, design and construct Stage 1 of the Skyway Project.  
  
Stage 1 of the Skyway Project consists of the construction of a 9.02-kilometer elevated road from 
Bicutan, Parañaque City to the Makati Central Business District, as well as the rehabilitation of the 
13.43-kilometer section of the South Luzon Expressway from Alabang to Magallanes. It was first opened 
to traffic in 1999. The construction of Stage 1 of the Skyway Project has halved travel time between 
Bicutan to Makati. What was previously a two-hour traffic has been reduced to thirty (30) minutes on 
the Alabang-Magallanes at-grade section and fifteen (15) minutes on the elevated portion. In August 
2000, in efforts to further facilitate travel and ease traffic, SMC Skyway launched the E-Pass or 
contactless toll payment system, providing commuters with an easier and faster way to pay toll fees.  
  
The Skyway STOA was amended in 2007 to include Stage 2 of the Skyway Project. This portion of the 
project covers 6.88 kilometers of an elevated expressway from Bicutan to Alabang, extending the 9.02-
kilometer elevated toll road from Makati to Bicutan. Stage 2 involved the construction of six (6) travel 
lanes, with four (4) lanes at the Sucat Ramp Toll Plaza leading westward to Dr. A. Santos Avenue. The 
Sucat-Alabang Section, on the other hand, has four (4) travel lanes from Sucat going down to the two-
lane slip ramps leading to the South Luzon Tollway in front of Hillsborough Subdivision.  
  
Originally scheduled for completion in April 2011, Phase 1 of Stage 2 was completed in November 2010 
and opened to the public in December the same year. Phase 2 of Stage 2 was completed in March 
2011, a month ahead of the Stage 2 schedule.  
  
The O&M for Stages 1 and 2 was initially the responsibility of PNCC through its subsidiary, PSC. By 
virtue of the Amended STOA, however, SMC Skyway was given the power to nominate another party 
to operate and maintain the Skyway Project. In the exercise of this right, SMC Skyway nominated its 
affiliate, SOMCO. The transfer of the operation and maintenance function was duly effected by virtue 
of a Memorandum of Agreement among SMC Skyway, PNCC and PSC.  
  
SMC Skyway was given a final operation certificate by the TRB on April 25, 2011. Upon the grant of the 
operation certificate, a revenue sharing agreement between SMC Skyway and SOMCO provided SMC 
Skyway 91% of toll revenue, with SOMCO receiving the remaining 9%. As of date, the revenue sharing 
agreement furnishes SMC Skyway and SOMCO 92.5% and 7.5% of toll revenue, respectively.   
  
Apart from the Skyway Project, SOMCO also obtains revenue from NAIA Expressway (“NAIAX”) and is 
subcontracted by SOMCO3 for the operation and management of the Skyway Stage 3 Project.  
  
The exclusive privilege of MMSS3 to construct the Skyway Stage 3 Project is derived from the STOA 
executed on July 8, 2013 between MMSS3, PNCC, as franchise holder, and the TRB, as the regulatory 
authority representing the ROP. Under the terms of the STOA, MMSS3 holds the 30-year concession 
right to design, finance and construct the Skyway Stage 3 Project, an elevated roadway with a total 
length of approximately 17.93 km from Buendia Avenue in Makati to NLEX-Balintawak, Quezon City 
and is connected to the existing Skyway Project. The Skyway Stage 3 Project inter-connects the 
northern and southern cities of Metro Manila to help decongest major thoroughfares within the National 
Capital Region, stimulate the growth of trade and tourism in Luzon, outside of Metro Manila and provide 
direct employment and indirect jobs during the construction.  
  
It is designed to pull in and ease traffic with access through eight (8) strategically located interchanges: 
these being at Buendia, Pres. Quirino Avenue, Plaza Dilao and Nagtahan, Aurora Boulevard, E. 
Rodriguez Avenue, Quezon Avenue, Sgt. Rivera and Balintawak with a total of twenty-two (22) Toll 
Plazas. It will be the preferred and more efficient route for motorists travelling within Metro Manila.   
  
On June 29, 2019, the construction of the Skyway-Alabang South Extension Project (also known as 
Skyway Extension) commenced. This project aimed to decongest the existing Skyway Project and 
Skyway Stage 3 Project and South Luzon Expressway (“SLEX”) by widening the existing lanes 
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approaching Sucat exit, and providing an elevated viaduct running from Susana Heights, connecting it 
to the existing Alabang Viaduct. This was foreseen to lessen the at-grade traffic through the diversion 
of motorists from at-grade to elevated. The northbound side of the Skyway Extension was opened to 
the public on April 2021, while the southbound side was opened on December 2021.  
  
On December 29, 2020, the Skyway Stage 3 Project was partially opened to the public. It was formally 
inaugurated and opened to motorists on January 14, 2021, free of toll fee. On July 1, 2021, MMSS3 
received the Toll Operation Permit and started its toll operation.  
  
PNCC is entitled to receive a portion of the toll revenues based on percentage share throughout the 
concession period, as agreed by the contracting parties. Terms on the share in toll revenues are as 
follows:  
  
SMC SKYWAY 

• 3.5% of total Toll Revenues (gross revenues less returns, discounts, merchant fees, and 
commissions) 

 
MMSS3 

• 2.5% of Net Toll Revenues for the first 4 years of operations 
• 3.0% of Net Toll Revenues from the 5th year to the 7th year  
• 3.5% of Net Toll Revenues from the 8th year to the 10th year 
• 4.0% of Net Toll Revenues from the 11th year onwards  

  
The Concession 
 
SMC Skyway is the concessionaire of the Skyway Project which consists of a 9.02-km elevated road 
that runs from Bicutan to the Makati Central Business District; as well as the rehabilitation of the 13.43-
km section of the SLEX from Alabang to Magallanes and the 6.88-km elevated expressway from Bicutan 
to Alabang, with ramps leading to the SLEX. 
 
MMSS3 is the concessionaire of the Skyway Stage 3 Project which currently spans 17.93 km from 
Buendia, Makati City to NLEX-Balintawak, Quezon City. The Skyway Stage 3 Project connects the 
Southern Luzon Expressway (SLEX) and the North Luzon Expressway (NLEX). 
  
SMC Skyway is composed of two (2) stages, namely Skyway Stage 1 and Stage 2. The Skyway was 
also extended via the construction of the Skyway Extension Project. 
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Map of Skyway Stage 1 and 2 

 
 
Skyway Stage 1  
 
The Skyway Stage 1 Project consists of the construction of a 9.02-km elevated road from Bicutan, 
Parañaque City to the Buendia, Makati City as well as the rehabilitation of the 13.43-km at-grade road 
from Alabang, Muntinlupa to Magallanes, Makati City. 
 
Skyway Stage 2  
 
The Skyway Stage 2 Project consists of a 6.88-km elevated toll road from Bicutan, Parañaque City to 
Alabang, Muntinlupa, to be integrated with Skyway Stage 1 and operated as one sub-system of the 
Metro Manila Skyway.  
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Skyway-Alabang South Extension Project  
 
The project aimed to decongest the existing Skyway System and SLEX by widening the existing lanes 
approaching Sucat exit, and providing an elevated viaduct running from Susana Heights, connecting it 
to the existing Alabang Viaduct. The northbound side of the Skyway Extension was opened to the public 
in April 2021, while the southbound side was opened in December 2021.  
 
Number of Toll Gates and Toll Plazas 
 

Toll Plaza  No. of Toll Gates  
1  Alabang Northbound (“NB”)  2 
2  Bicutan NB  4 
3  Bicutan Southbound (“SB”)  2 
4  C5  5 
5  Nichols  10 
6  Sucat NB  3 
7  Sucat SB  2 

 
Toll Plaza  No. of Toll Gates  
1  Alabang SB  3 
2  Alabang Zapote  8  
3  Bicutan NB  3 
4  Bicutan SB  5 
5  Bunye  2 
6  Bunye Extension 2  
7  C5  7 
8  Doña Soledad  8 
9  Dr. A. Santos  6 
10  Merville  2 
11  Nichols Alpha  10 
12  Nichols Bravo  7 
13  Skyway Alpha  4 
14  Skyway Bravo  5 
15  Sucat NB  3 
16 Sucat SB  4 

 
 
 
 
  



 9 

Skyway Stage 3 Project 
 
The Skyway Stage 3 Project is composed of five (5) sections, designed to pull in and ease traffic, with 
access through eight (8) strategically located interchanges such as: Buendia, Pres. Quirino Avenue, 
Plaza Dilao, and Nagtahan, Aurora Blvd., E. Rodriguez Avenue, Quezon Avenue, Sgt. River and 
Balintawak with a total of twenty-two (22) Toll Plazas.  

 
*18.83 kilometers include Section 2A’ 
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Breakdown of Sections:  
   

Sections  From  To  Length (in km)  
Section 1 & 1A:  Buendia  Plaza Dilao  3.76  
Section 2A:  Plaza Dilao  T. Claudio  0.96  
Section 2B:  T. Claudio  Aurora Blvd  3.93  
Section 3:  Aurora Blvd  Quezon Ave.  2.71  
Section 4:  Quezon Ave.  Balintawak  4.46  
Section 5:  Balintawak  NLEX  2.11  

 
Number of Toll Gates and Toll Plazas: 
 

Toll Plaza No. of Toll Gates 
1 Buendia NB 3 
2 Nagtahan NB 3 
3 G. Araneta NB 2 
4 Quezon Ave NB 2 
5 Quezon Ave SB 3 
6 Plaza Dilao SB 3 

 
Toll Plaza No. of Toll Gates 

1 Buendia SB 2 
2 Quirino NB 4 
3 Quirino WB 2 
4 Quirino SB 4 
5 Nagtahan NB/SB 3 
6 Quezon Ave NB (A) 2 
7 Quezon Ave NB (B) 2 
8 Quezon Ave Extension NB 2 
9 Del Monte A NB 4 

10 Del Monte B NB 4 
11 Del Monte A SB 4 
12 Del Monte B SB 4 
13 Sgt. Rivera SB 2 

 
 
       
TOLL OPERATIONS  
  
Supplemental Toll Operation Agreement  
  
SMC Skyway  
  
As discussed above, the STOA dated November 27, 1995 was entered into by and among the Grantor, 
through the TRB, PNCC and SMC Skyway, wherein SMC Skyway was granted concession rights to 
finance, design and construct the Skyway Project, while PNCC was granted the right to operate and 
maintain the Skyway Project.  
  
On December 21, 2007, the ROP, through the TRB, PNCC, and SMC Skyway executed an Amendment 
to the Supplemental Toll Operation Agreement (“ASTOA”), amending certain provisions of the STOA 
and introducing new provisions which, among others, entitled SMC Skyway to assign and nominate a 
replacement operator in lieu of PNCC. Such provision allowed SMC Skyway to nominate as its 
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replacement operator, SOMCO, which has taken over the operation and maintenance of the Skyway 
Project since December 31, 2007.  
  
Under the STOA and ASTOA (collectively “Toll Operation Agreements”), SMC Skyway, as Investor, 
and SOMCO, as Operator, both own the toll paid by users of the Skyway Project. In 2012, a 91% and 
9% revenue sharing scheme for SMC Skyway and SOMCO, respectively, was implemented over the 
toll revenue pursuant to its Revenue Sharing Agreement. As of date, the revenue sharing agreement 
of SMC Skyway and SOMCO is at 92.5% and 7.5% of toll revenue, respectively. 
  
The Toll Operation Agreements entitle SMC Skyway and/or SOMCO to a yearly periodic adjustment of 
the prevailing toll rate, based on the revised formula set forth in the ASTOA, subject to the approval of 
the TRB. The formula takes into account any total outstanding debts vis-à-vis available funding, 
inflationary pressures and foreign exchange fluctuations.  
  
Subject to the approval of the TRB, SMC Skyway and/or SOMCO are likewise entitled to apply and, if 
warranted, be granted a provisional adjustment of toll rates upon (a) the happening of force majeure; 
and/or additional cost of any required repair or reconstruction works arising out of force majeure, to the 
extent that such additional cost is not covered by insurance; and (b) a significant currency devaluation. 
The right of SMC Skyway and/or SOMCO to apply for a provisional toll rate adjustment due to significant 
currency devaluation may only be invoked while any financing is outstanding and has not yet been paid 
in full.  
  
The ROP, as the grantor of the concession, has committed to compensate SMC Skyway for any 
resulting loss of revenue in the event that the toll rates and/or any related adjustments are not 
implemented in accordance with the Toll Operation Agreements for reasons not attributable to SMC 
Skyway, such as but not limited to the reversal, modification, suspension, or invalidation by any 
competent authority of any such adjustment in the toll rates previously approved by the grantor.  
  
 
MMSS3  
  
On July 8, 2013, under the  Skyway Stage 3 STOA entered into by the ROP through the TRB, PNCC, 
MMSS3 and SOMCO3 (then named Central Metro Manila Skyway Corporation), MMSS3 was awarded 
the 30-year concession to finance, design and construct the toll road, and to SOMCO3 to operate and 
maintain the toll road, counted from the issuance of the Toll Operation Certificate.  
  
On July 1, 2021, the TRB issued the Toll Operation Permits for Sections 1 to 5 and approved the 
implementation of the initial toll rate of MMSS3, for the said sections.  
  
Under the Skyway Stage 3 STOA, toll revenue collected from Skyway Stage 3 Project shall be the 
property of both MMSS3 and SOMCO3 in accordance with the revenue sharing arrangement agreed 
upon in writing by both parties and approved by the Grantor. Currently, there is no revenue sharing 
agreement between MMSS3 and SOMCO3.  
  
SOMCO3 shall collect and retain custody of and remit the toll revenue collected to MMSS3. Toll rates 
are subject to periodic adjustment based on the formula provided under the STOA, subject to the 
conditions thereunder.    
  
The Skyway Stage 3 STOA may be terminated as a result of occurrence of events of default as 
enumerated therein. In addition to default on the part of SOMCO3, MMSS3 or the Investor, TRB or the 
Grantor, the Skyway Stage 3 STOA may be terminated in whole or in part by reason of requisition, a 
final decision by a court of competent jurisdiction and force majeure. Depending on the ground for 
termination, MMSS3 may be entitled to just compensation for value of the completed construction or 
net income which the Investor expects to earn or realized during the unexpired term of the franchise 
period.  
  
 
INTELLECTUAL PROPERTY  
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In 2016, SMC Skyway and Intelligent E-Processes Technologies Corp. (“IETC”) entered into service 
agreements for non-exclusive and nontransferable license to use the toll collection system, preventive 
and corrective maintenance of Intelligent Transportation System and RFID management and customer 
services. On the other hand, MMSS3 only entered into an agreement with IETC in 2021, when it 
commenced its operations. IETC charges a monthly fee for the above services rendered. The 
agreement is renewable annually.  
  
Toll Collection System  
  
SMC Skyway and MMSS3 use two (2) types of toll collection systems – the open and closed system. 
An open system type of toll collection system is a method of collecting toll fees on highways or 
expressways at regularly spaced intervals on the mainline of the road. Motorists are charged a fixed or 
flat toll rate upon entry into the system, regardless of the distance travelled or destination exit. 
Meanwhile, a closed system type of toll collection allows motorists to pay a variable toll rate based on 
the distance travelled from their origin to their destination exit.   
 
Toll payment by motorists is either done through cash or RFID system.   
  
Other Sources of Income  
  
SMC Skyway and MMSS3 generate income from lease of advertising areas and spaces along toll roads 
to related and third parties. SMC Skyway also generates income from the lease of investment property 
to a third party. The income from said sources forms part of the other income of the Company. 
 
EMPLOYEES 
 
The consolidated headcount of the SMC Tollways, SMC Skyway, and MMSS3 (collectively “Group”) as 
of December 31, 2025 is as follows: 
 

 Number of Employees 
Manager 9 
Supervisors 309 
Rank & File 689 

Total 1007 
 
Employees of the Group are not members of any labor union to date. The Group has not experienced 
any work stoppages. The Group maintains good labor relationships and a constant line of 
communication with its employees. The Group also engages its employees through employee relations 
programs to maintain a high-level of employee satisfaction. Within the ensuing 12 months, the Group 
may not require hiring new employees. 
 
In addition to the statutory benefits, the Group provides benefits for the increased security of its 
employees in the following areas: healthcare, leaves, miscellaneous benefits, loans and financial 
assistance applicable to a variety of uses, retirement benefits and survivor security and death benefits. 
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Operation and Management 
 
SMC Skyway 
 
A MOA was entered into by and among SMC Skyway, PNCC and PSC pursuant to the ASTOA wherein 
the Parties agreed for the successful and seamless turnover of the operation and maintenance 
responsibilities from PSC to a new corporation now known as SOMCO. 
 
SOMCO as the Operator of the Skyway Project shall perform Operations and Maintenance as set by 
the TRB, the Department of Public Works and Highways and/or other relevant government authorities, 
or as may be agreed upon by the parties.  
 
Activities falling under operations comprise of collection and remittance of the total toll revenue, road 
repair works and preventive maintenance, road safety fixtures, toll plaza repairs, toll collection system 
operations and maintenance, and other TRB/Grantor mandated works.  
 
MMSS3 
 
Under the Skyway Stage 3 STOA, PNCC assigned its rights, interests and obligations to the operation 
and maintenance of Skyway Stage 3 Project to SOMCO3.  
 
SOMCO3 
 
SOMCO3 was incorporated in the Philippines on November 16, 2012, and was organized to engage in 
the business of operating and maintaining toll roads and toll road facilities, interchanges and related 
facilities, including the operation and management of toll collection systems, traffic control systems, and 
such other systems located or found within the toll roads. 
 
SOMCO3 shall perform the operation and maintenance in accordance with the terms of the Skyway 
Stage 3 STOA and/or PNCC franchise, the key performance indicators stated in the minimum 
performance standards, and specifications of the Grantor relating to the design, construction, operation 
and maintenance. Pursuant to the Skyway Stage 3 STOA, SOMCO3 conducts the 24-hour operation 
of Skyway Stage 3 Project and is responsible for the physical collection of toll revenues, toll monitoring 
and revenue validation, establishment and implementation of rules and regulations on the highway, 
information service and customer service programs for motorists, and traffic management. It is 
accountable for the routine and periodic maintenance of the roadway, utilities, and facilities of Skyway 
Stage 3 Project. It is also responsible for the implementation and maintenance of the following systems 
and facilities provided by MMSS3:  
  
(a) Toll collection and accounting systems; 
(b) Traffic control and management systems; 
(c) Toll road patrol and vehicle control communication systems; 
(d) Facilities for assistance of disabled vehicles and in case of emergencies; 
(e) Information service/message sign boards; 
(f) Vehicle regulation facilities (e.g., weight, load, height); 
(g) Communication, water, power, emergency call and lighting facilities; 
(h) Emergency operations facilities; 
(i) Traffic management and administration of the Project Road facilities; and 
(j) Personnel and staff management, development and control.  
 
ONGOING AND FUTURE PROJECTS 
 
Bicutan Improvement Project 
 
Improvement of existing roadways within the vicinity of Bicutan Interchange to address several traffic 
conflicts of Skyway at-grade, service road, and other adjacent establishments. 
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Sucat Improvement Project 
 
Improvement of existing roadways within the vicinity of Sucat Interchange to address several traffic 
conflicts of Skyway at-grade, service road, and other adjacent establishments. 
 
Skyway Project to NAIAX By-Pass Ramp 
 
Additional lane in Skyway Project direct to NAIAX to address the build-up of traffic or bottleneck entering 
NAIAX from Skyway Project SB. 
 
Skyway Widening Projects  
 
WIDENING OF EXISTING ELEVATED ROADS 

Locations  
Existing (No. of Lanes)  Planned (No. of Lanes)  

NB  SB  NB  SB  
Buendia to Sucat  3  4  4  4  
Sucat to Skyway Main Toll Plaza  3  2  3  3  
Skyway Extension Project SB  3  2  3  3  
Skyway Main Toll Plaza to Bunye  1  2  2  2 

 
Skyway Stage 3 Project Additional On & Off-Ramps 
 
Construction of additional on & off ramps to provide more accessible routes and cater for more motorists 
along Skyway Stage 3 Project. Planned ramps are the following: 
 

1. Shaw/Sevilla On & Off Ramp 
2. Quirino SB Off Ramp 
3. Pandacan Ramps 
4. Section 2A’ 

 
Moreover, an Elevated U-Turn & EDSA On-Ramp to Skyway Stage 3 Project near Magallanes and 
Arnaiz to Skyway Stage 3 Ramp near EDSA will also be constructed. 
 
 
RISKS RELATED TO THE COMPANY’S BUSINESS AND OPERATIONS   
 
The risks and how to manage and mitigate its impacts as follows: 
 
Completion of Infrastructure projects 
 
The ability of SMC Tollways and its subsidiaries to maximize the benefits and fully utilize its resources 
is subject to various risks, uncertainties, and limitations including: 
 

• Environmental or natural disturbances, global events, and other force majeure events that may 
result to disruption or slowdown of operations or delays in construction;  

• Government-related factors such as timeliness of Right-of-Way delivery, delays/denials of 
required approvals, and other regulatory risks; 

• Reliance on third-party service providers and consultants on certain aspects where the Group 
has limited expertise/experience; 

• Ability to complete projects according to budgeted costs and schedules, and the possible need 
to raise additional financing to fund the projects; 

• Delays or deficiencies in the design, engineering, construction, installation, inspection, 
commissioning, management or operation of each project; and procurement of materials, 
equipment and services at reasonable costs and in a timely manner. 
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Occurrence of any of the aforementioned events could result in delays and have a negative impact on 
its operations which could have a materially adverse effect on the business, financial condition, 
operations, and future growth prospects or opportunities. 
 
SMC Tollways Group continues to undertake prudent review and due diligence in the construction and 
management of its projects. The Group also has contingency plans to safeguard its projects and 
business operations in case of the occurrence of the events mentioned above. 
 
Inability to secure tariff increases 
 
The commercial success of the business and projects of SMC Tollways and its subsidiaries partially 
depends on their ability to impose toll rate increases. Contractual toll rate increases, as discussed in 
applicable concession agreements, are permitted subject to negotiations with the regulatory agencies 
and approval of the government. The possibility of toll rate increases to be granted is also dependent 
on several external factors, such as competition and consumers’ price sensitivity. Any constraint on the 
Group’s ability to secure toll rate increases could have a material impact on its business, financial 
conditions, and operations. 
 
The Group maintains a good working relationship with the relevant regulatory agencies relating to toll 
rate adjustments. In the event the toll rate adjustments are delayed or disapproved, the Group shall 
adopt contingency plans to recover its costs. 
 
Decrease in utilization and disruption of operations 
 
The growth and success of SMC Tollways, including its subsidiaries, also depends on its ability to 
maintain or increase the utilization of its toll roads and facilities. Revenues of toll road projects are 
heavily reliant on traffic volumes, which can be vulnerable to several external factors such as oil prices, 
construction of new routes and extensions, availability of alternative routes, etc. Other factors beyond 
the control of the Group, such as accidents, breakdown and failure of machines and equipment, 
interruption of power supply, and other unforeseen factors, could also affect the day-to-day operations 
and ongoing construction projects. Any decrease in utilization or disruption of operations, in any form, 
can materially affect the business and its operations and can hinder the Group in attaining its goals. 
 
The Group continually adopts efficiency improvement programs, such as improved RFID systems 
implementation and regular improvements and maintenance of its facilities that would enhance the 
satisfaction and convenience of its users. 
 
Risks relating to construction defects and other building-related claims   
 
SMC Tollways and its subsidiaries may be held liable for defects in the construction of the tollways. 
Claims made against SMC Tollways Group arising from such defects may be costly and could result in 
significant losses to the Group.  
 
There can be no assurance that SMC Tollways Group will not be held liable for damages, the cost of 
repairs, and/or the expense of litigation surrounding possible claims or that claims will not arise out of 
uninsurable events, or circumstances not covered by insurance and not subject to effective 
indemnification agreements with the Group’s contractors. Neither can there be any assurance that the 
contractors hired by the Group will be able to either correct any such defects or indemnify the Group 
for costs incurred by the Group to correct such defects. In the event a substantial number of claims 
arising from construction defects arises, this could have a material adverse effect on the Group’s 
reputation and on its business, financial conditions, and results of operations.  
 
While SMC Tollways Group has not experienced any major construction defect in its operations, its 
subsidiaries have existing warranties and insurances to cover the cost of any potential financial claim 
and restoration. 
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Traffic risk  
 
Revenues from the tollway operations of SMC Tollways Group principally depend upon the number and 
type of motor vehicles using the Group’s tollways. Traffic volume is directly and indirectly affected by a 
number of factors, including the availability, quality, proximity, and cost of alternative roads, alternative 
modes of transportation, and Government economic and transportation policies. Consequently, a 
significant or sustained decline in the traffic volume for the Group’s tollways may adversely affect the 
Group’s business, operations, and financial condition. Traffic volume on the Group’s tollways is also 
influenced by traffic volumes on expressways, highways, and other roads which are part of the regional 
highway system and network. There can be no assurance that changes in this highway system and 
network will not have an adverse impact on the traffic volume. Additionally, substantial delays in the 
completion of any of the planned expressways, highways, and other roads that would offer access to 
or from the Group’s tollways, or the cancellation of plans to construct the same, could lead to a decrease 
in traffic volume.  
 
Fuel supply shortages and rising fuel prices may adversely affect traffic volumes on the Group’s 
expressways. Fuel prices are inherently volatile and have remained elevated in recent years. If fuel 
costs in the Philippines stay high or increase further, motorists may reduce automobile usage or shift 
to alternative modes of transportation to manage expenses. In addition, higher global oil prices and 
increased demand for fuel could lead to supply shortages or even rationing in the Philippines. Should 
such shortages or rationing occur in Luzon, motorists may be compelled to drive less frequently, 
resulting in reduced traffic volumes on the Group’s tollways. 
 
At present, the ongoing U.S.–Middle East conflict has no direct impact on SMC Tollways’ operations, 
as all assets remain fully operational in the Philippines. Demand across the Group’s businesses 
continues to be resilient. However, a prolonged conflict could modestly temper growth relative to 
forecasts. Potential increases in oil prices stemming from the conflict may also raise operating and 
construction costs, particularly for fuel-dependent activities and petroleum-based materials. 
Nevertheless, these impacts are expected to be manageable and not material to overall operations, 
with demand remaining strong and operating margins likely to be sustained. 
 
Delay in Right-of-Way delivery may result in higher construction costs and delay in project 
completion 
 
The construction program of the tollways depends on the delivery of the Right-of-Way by the 
Government. Since certain construction costs are payable in regular intervals for the duration of the 
construction period or are set based on a specific construction timetable, a delay in the delivery of the 
Right-of-Way may result in higher construction costs and delay in project completion. 
 
Ability of subsidiaries to distribute dividends 
 
SMC Tollways is a holding company that conducts all of its operations through its subsidiaries. As a 
holding company, the revenues of SMC Tollways are derived from, among other sources, dividends 
paid by its subsidiaries. SMC Tollways is reliant on such sources of funds with respect to its obligations 
and in order to provide financial support to its subsidiaries. The ability of the subsidiaries of SMC 
Tollways to pay dividends is subject to, (i) the performance and cash flow requirements of such 
subsidiaries; (ii) the applicable laws; (iii) restrictions contained in loans and/or debt instruments of such 
subsidiaries; and (iv) the deduction of taxes. 
 
Any restriction or prohibition on the ability of some or all of the subsidiaries of SMC Tollways to distribute 
dividends or make other distributions to SMC Tollways, either resulting from regulatory restrictions, debt 
covenants, operating difficulties or other limitations, could have a negative effect on the cash flow, 
financial condition, and results of operations of SMC Tollways. 
 
SMC Tollways maintains a policy wherein subsidiaries declare a maximum level of dividends to the 
Parent Company, taking into consideration the funding requirements of the subsidiaries for its 
operations and expansion programs. 
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Competition 
 
Apart from the Company, Metro Pacific Tollways Corporation (MPTC), through its various subsidiaries, 
and MCX Tollway, Inc. also hold long-term concession agreements in the country's major toll roads and 
expressways. MPTC holds concession rights in NLEX, SCTEX, CAVITEX, and CALAX. MCX Tollway, 
Inc., on the other hand, holds concession rights in Daang Hari Expressway/MCX in Cavite. 
 
Alternative routes and other modes of transportation compete with the toll roads of the Company. In 
addition, a section of Skyway Stage 3 and a section of MPTC’s NLEX Connector Road offer motorists 
with alternative access routes. Other than the foregoing, the Company’s toll roads are located in 
different areas and give access to different routes that do not overlap or align with other toll roads and 
expressways. 
 
Dependence on Suppliers or Customers 
 
SMC Tollways and its subsidiaries are not dependent upon one or a limited number of suppliers. 
Suppliers and contractors of SMC Tollways Group follow a supplier registration and accreditation 
procedure currently established and managed centrally by the San Miguel Group. Suppliers and 
Contractors are required to submit their company credentials for evaluation, and undergo a competitive 
selection process. Ratings are assigned to assess their capacity and associated risk factors. 
 
SMC Tollways and its subsidiaries are not dependent upon a single or few customers. Based on the 
current traffic volume, there are no customers that account for, or will account for twenty percent (20%) 
or more of the Group’s sales or will result in a material adverse effect on the Group if there were a 
decrease of usage by such customers. 
 
RISKS RELATING TO THE PHILIPPINES 
 
The Company is a Philippine corporation where all its operations and assets are conducted and situated 
in the Philippines. Therefore, the political, social, and economic situation of the Philippines can directly 
influence the Company’s financial position and financial performance. 
 
Political instability in the Philippines 
 
The Philippines has, from time to time, experienced political and military instability, including acts of 
political violence. In the last decade, there has been political instability in the Philippines, including 
extra-judicial killings, alleged electoral fraud, impeachment proceedings against two (2) former 
presidents, two (2) chief justices of the Supreme Court of the Philippines, and public and military 
protests arising from alleged misconduct by previous administrations. In addition, a number of officials 
of the Philippine government are currently under investigation or have been indicted on corruption 
charges stemming from allegations of misuse of public funds, extortion, bribery, or usurpation of 
authority. There can be no assurance that acts of political violence will not occur in the future and any 
such events could negatively impact the Philippine economy. 
 
No assurance can be given that the future political or social environment in the Philippines will be stable 
or that current and future governments will adopt economic policies conducive for sustaining economic 
growth. An unstable political or social environment, whether due to the imposition of emergency 
executive rule, martial law or widespread popular demonstrations or rioting, could negatively affect the 
general economic conditions and operating environment in the Philippines, which could have a material 
adverse effect on the business, operations, and financial condition of the Group. 
 
A major deviation from the policies of the immediate past administration or fundamental change of 
direction, including with respect to Philippine foreign policy, may lead to an increase in political or social 
uncertainty and instability. Any potential instability could have an adverse effect on the Philippine 
economy, which may impact the Group’s businesses prospects, financial condition, and results of 
operations. 
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Potential changes in the legal and regulatory environment 
 
Considering that the rights, obligations and privileges of SMC Tollways Group are highly dependent on 
Government requirements and regulations, there can be no assurance that future regulatory 
requirements, rulings and legislations will not adversely affect the Group’s business and/or its ability to 
comply with financial and/or other contractual obligations. 
 
The businesses and operations of the Group are subject to a number of national and local laws, rules, 
and regulations governing the infrastructure industry in the Philippines. The political and regulatory 
landscape is continually evolving and Group is required to continuously assess and ensure it is up to 
date with the demands of regulatory compliance. In particular, SMC SKYWAY and MMSS3 are heavily 
regulated by the TRB and are subject to certain permits and consents from government agencies. 
Though the STOA specifically outlines the obligations and responsibilities of TRB, failure of TRB to 
comply with said obligations and responsibilities may have a material adverse effect on the financial 
condition and results of operations of the Group. In addition, there is no assurance that the Group will 
not be subject to new licensing requirements in the future or that it will be able to obtain and/or maintain 
such approvals, licenses or permits in a timely manner, or at all, or that it will not become subject to any 
regulatory action on account of not having obtained or renewed such approvals, licenses, and permits.  
 
There can be no assurance that future laws, regulations and/or standards will not have a material 
adverse effect on the Group. In particular, the enactment and implementation of any such bills or 
amendments to the Tax Code, or other changes to Philippine laws and regulations relevant to the 
infrastructure industry, could increase the Group’s costs and have a material adverse effect on the 
business, financial condition, and results of operations. 
 
While the Group believes that it has, at all relevant times, materially complied with all applicable laws, 
rules and regulations, there is no assurance that changes in laws, rules or regulations or the 
interpretation thereof of relevant government agencies, will not result in the Group having to incur 
substantial additional costs or capital expenditures to upgrade or supplement its existing facilities or 
being subject to an increased rate of taxation or fines and penalties. 
 
SMC Tollways Group is in constant consultation with relevant government agencies and other 
approving bodies to ensure that all requirements, permits and approvals are anticipated and obtained 
in a timely manner. Further, the Group maintains a strong compliance culture and has processes in 
place in order to manage adherence to laws and regulations. In the event that SMC Tollways Group 
becomes involved in future litigation or other proceedings or be held responsible in any future litigation 
and proceedings, the Group endeavors to amicably settle the legal proceedings and in the event of any 
adverse ruling or decision, diligently exhaust all legal remedies available to it. 
 
Acts of terrorism, clashes with separatist groups and violent crimes 
 
The Philippines has also been subject to a number of terrorist attacks and the Armed Forces of the 
Philippines has been in conflict with groups which have been identified as being responsible for 
kidnapping and terrorist activities in the Philippines. In addition, bombings have taken place in the 
Philippines, mainly in cities in the southern part of the country. For example, in May 2017, the city of 
Marawi in Lanao del Sur, Mindanao, was assaulted by the Maute Group, terrorists which were inspired 
by pledged allegiance to the Islamic State of Iraq and Syria (“ISIS”). Due to the clash between the 
Government forces and the terrorists and the risk of the armed conflict spilling over to other parts of 
Mindanao, martial law was declared in the entire island of Mindanao, Philippines. In October 2017, the 
city was declared liberated from the terrorists. Despite this, the Philippine Congress extended the 
imposition of martial law in Mindanao until the end of 2019, citing persistent threats of terrorism and 
rebellion and to ensure the total eradication of ISIS-inspired terrorists in the country. The martial law in 
Mindanao was lifted on January 1, 2020, while the state of national emergency was lifted on July 25, 
2023. An increase in the frequency, severity or geographic reach of these terrorist acts could destabilize 
the Philippines, and adversely affect the country’s economy. These armed conflict and terror attacks 
could lead to further injuries or deaths by civilians and members of the military, which could destabilize 
parts of the country and adversely affect the country’s economy. 
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Natural catastrophes and other force majeure events  
 
The Group’s business and operations could be severely disrupted by many factors, including accidents, 
breakdown or failure of equipment, interruption in power supply, human error, natural disasters, public 
epidemics, outbreak of diseases, and other unforeseen circumstances and problems. The Philippines 
has experienced a number of major natural catastrophes over the past years, including typhoons, such 
as super typhoon Rolly in late October 2020, super typhoon Betty in late May 2023, volcanic eruptions, 
such as the Taal Volcano eruption in January 2020, earthquakes, tsunamis, mudslides, fires, droughts 
and floods related to El Niño and La Niña weather events. Apart from these natural phenomena, other 
unforeseeable and uncontrollable events also pose risks in the country, such as the most recent COVID-
19 pandemic. Natural catastrophes and other force majeure events may materially disrupt and 
adversely affect the business, operations, and financial condition of SMC Tollways and its subsidiaries. 
Several planning and preparations are considered, including evaluation of insurance coverage, and 
natural disasters, pandemics, and health events preparation and management. There is no assurance 
that these measures will adequately compensate for all damages and economic losses resulting from 
natural catastrophes and unforeseeable events but will somehow mitigate its impact on the Group’s 
business and operations. 
 
Downgrade of Philippine credit rating 
 
International credit rating agencies issue credit ratings for companies with reference to the country in 
which they are resident. As a result, the sovereign credit ratings of the Philippines directly affect 
companies that are residents in the Philippines, such as SMC Tollways. Historically the Philippines’ 
sovereign debt has been rated relatively low by international credit rating agencies. Since December 
31, 2019, the Philippines’ long-term foreign currency denominated debt was rated Baa2 by Moody’s, 
BBB+ by S&P Global Ratings, and BBB by Fitch (no update on this as of 2024). As of June 7, 2024, 
Fitch Ratings affirmed its stable outlook and long-term foreign currency issuer default rating at ‘BBB’. 
Likewise, the Japan Credit Rating Agency’s (“JCRA”) report last March 6, 2024 affirmed the stable 
outlook with an investment-grade credit rating at ‘A-’. On August 14, 2024, Rating and Investment 
Information, Inc. (“R&I”) upgraded its rating on the Philippines from the “BBB+” with a positive outlook 
last year, to “A-” with a stable outlook. The ratings mainly reflect the country’s high and sustained 
economic growth supported by solid domestic demand, a low-level external debt, its resilience to 
external shocks supported by accumulated foreign exchange reserves, and its solid fiscal base. 
However, no assurance can be given that Fitch, Moody’s, S&P Global Ratings, JCRA or any other 
international credit rating agency, will not downgrade the credit ratings of the Government in the future 
and, therefore, of Philippine companies, including the Company. Any such downgrade could have a 
material adverse effect on liquidity in the Philippine financial markets and the ability of the Philippine 
government and Philippine companies, including SMC Tollways, to raise additional financing, and will 
increase borrowing and other costs. 
 
Item 2. Properties 
 
The majority of the properties of SMC Tollways Group i.e., buildings, toll plazas, toll collection system 
form part of the service concession rights under the STOA of its subsidiaries. The transfer of ownership 
shall be deemed to occur automatically on a continuous basis in accordance with the progress of 
construction. 
 
The general asset description and locations of office space used in the operations owned and leased 
by the SMC Tollways Group, are attached hereto as Annex “E”.    
 
The properties included in Annex “E” that are owned by the SMC Tollways Group are free of liens and 
encumbrances. 
 
The properties in Annex “E” are in good condition, ordinary wear and tear excepted. 
 
The SMC Tollways Group is continuously evaluating available properties for sale, the cost or details of 
which cannot be determined at this time. 
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For additional information on the Group’s properties, please refer to Note 9, Property and Equipment, 
and Investment Properties, of the Audited Consolidated Financial Statements attached hereto as 
Annex “B”. 
 
Item 3. Legal Proceedings 
  
SMC Tollways and its subsidiaries is not a party to, and its properties are not the subject of, any material 
pending legal proceeding that could be expected to have a material adverse effect on the Company’s 
financial performance.  
 
Furthermore, neither the Company nor any of its subsidiaries have been the subject of any bankruptcy, 
insolvency, receivership, or similar petitions or proceedings. 
  
Item 4. Submission of Matters to a Vote of Security Holders 
   
There were no matters submitted for the vote of the stockholders of SMC Tollways during the fourth 
quarter of 2025. 
 

PART II - OPERATIONAL AND FINANCIAL INFORMATION 
  
Item 5. Market for Issuer's Common Equity and Related Stockholder Matters 
 
Market Information 
 
SMC Tollways has an authorized capital stock of ₱8,000,000,000.00 comprised of 80,000,000 common 
shares with par value of ₱100.00 per common share. As of December 31, 2025, the Company has 
issued and outstanding 69,538,459 common shares. The common shares of the Company are neither 
traded in any market, nor subject to outstanding warrants to purchase, or securities convertible into 
common shares of the Company. 
 
Stockholders 
 
As of December 31, 2025, SMC Tollways has eight (8) stockholders, with one (1) principal 
corporate/juridical entity shareholder, and seven (7) individuals with at least one qualifying share each. 
The following table sets out the shareholdings of the stockholders and the approximate percentages of 
their respective shareholdings to the total outstanding capital stock of SMC Tollways: 
 

Name of Stockholder Class of 
Securities 

Number of 
Shares 

% of 
Outstanding 

Shares 
Atlantic Aurum Investments B.V. common 69,538,452 100% 
Ramon S. Ang common 1 0.00% 
John Paul L. Ang common 1 0.00% 
Aurora T. Calderon common 1 0.00% 
Lorenzo G. Formoso III common 1 0.00% 
Joseph N. Pineda common 1 0.00% 
Margarito B. Teves (Independent Director) common 1 0.00% 
Martin S. Villarama, Jr. (Independent Director) common 1 0.00% 

 
Except for the two (2) independent directors, each of whom holds one (1) common share, all directors 
are nominees of Atlantic Aurum Investments, B.V. and hold nominee shares in trust. The beneficial 
ownership of the nominee shares held by such nominee directors remains with Atlantic Aurum 
Investments B.V. 
 
Dividend Policy 
 
The Company is allowed under Philippine laws to declare dividends, subject to certain requirements. 
These requirements include, for example, that the Company’s Board of Directors is authorized to 
declare dividends only from its unrestricted retained earnings. Dividends may be payable in cash, 
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shares or property, as the Board of Directors shall determine. The declaration of stock dividends is 
subject to the approval of shareholders holding at least two-thirds of the Company’s outstanding capital 
stock. The Company’s Board of Directors may not declare dividends which will impair its capital. The 
Company currently has no specific dividend policy. 
 
The Company did not declare dividends in 2023 and 2024, in compliance with its covenant under a 
Loan Facility it entered into on December 9, 2019. The corporate notes under such loan facility were 
redeemed by the Company on December 6, 2024. 
 
The Company did not declare dividends in 2025, the Company plans to use the excess retained 
earnings for future business opportunities.  On March 9, 2026, the Board of Directors approved the 
appropriation of retained earnings amounting to P32,071.0 million to fund the New Decongestion 
Facilities, expected to be utilized until 2028.  
 
The Company may declare dividends at the discretion of the Board of Directors and such declaration 
will depend upon the future results of operations and general financial condition and capital 
requirements of the Company; its ability to receive dividends and other distributions and payments from 
its subsidiaries; foreign exchange rates; legal, regulatory, and contractual restrictions; loan obligations 
(both at the parent and subsidiary levels); and other factors that the Board of Directors may deem 
relevant. 
 
Recent Sales of Unregistered or Exempt Securities, Including Recent Issuance of Securities 
Constituting an Exempt Transaction 
 
SMC Tollways Corporation has not sold unregistered or exempt securities nor has it issued securities 
constituting an exempt transaction within the past three (3) years.] 
 
Item 6. Management's Discussion and Analysis 
  
The information required by Item 6 may be found in Annex “A” attached hereto. 
 
Item 7. Financial Statements 
  
The 2025 Audited Consolidated Financial Statements (with external auditors’ Professional Accountant 
Tax Receipt, name of certifying partner and address) of SMC Tollways and its subsidiaries collectively 
referred to as the “Group” and Statement of Management’s Responsibility are attached as Annex “B” 
with the Supplementary Schedules attached as Annex “C” hereto.  
 
Item 8. Information on Independent Accountant and Other Related Matters 
 

A. External Auditors for the period ended 31 December 2025, 31 December 2024 and  
31 December 2023 
 
The accounting firm of Reyes Tacandong & Co. (“RT & Co.”) served as the external auditor for 
the last eleven (11) fiscal years.   
 
Representatives of RT & Co. are not expected to be present at the stockholders’ meeting, they 
will not have the opportunity to make a statement, and they are not expected to be available to 
respond to appropriate questions. 
 
The aggregate fees billed by RT & Co. for the years 2025, 2024 and 2023 are shown below: 
 

  Amount in Pesos 
  2025 2024 2023 
Audit and Audit Related 
Fees 835,000 800,000 700,000 

 
SMC Tollways has not engaged the independent accountant to render non-audit services.  
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The appointment, reappointment, and removal of the external auditor, including audit fees, shall 
be recommended by the Audit and Risk Oversight Committee, approved by the Board of 
Directors and ratified by the shareholders. The Audit Committee reviews the audit scope and 
coverage, strategy and results for the approval of the Board and ensures that non-audit services 
rendered shall not impair or derogate the independence of the external auditor or violate SEC 
regulations. This is to ensure that the independent auditors maintain the highest level of 
independence from the Company, both in fact and appearance.  
 
The appointment of the external auditor for the year ended 31 December 2026 will not yet be 
voted on at the annual stockholders’ meeting on May 5, 2026 as the Management of the 
Company has yet to formalize its recommendation to the Board of Directors. The Company will 
hold a special stockholders’ meeting to appoint the new external auditor for the year ended 31 
December 2026 during the year. 

 
B. Changes in and disagreements with Accountants on Accounting and Financial 

Disclosures 
 
There are no disagreements with the external auditors on accounting and financial disclosure. 

 
 

PART III - CONTROL AND COMPENSATION INFORMATION 
  
Item 9. Directors and Executive Officers of the Issuer 
 
  The names of the incumbent directors and key officers of the Company, and their respective 
ages, periods of service, directorships in other reporting companies and positions held in the last five 
(5) years, are as follows: 
 
Board of Directors 
 

Name Age Citizenship Position 
Ramon S. Ang 72 Filipino  Chairman and 

President 
John Paul L. Ang  46 Filipino Director 
Aurora T. Calderon 71 Filipino Director 
Lorenzo G. Formoso III 64 Filipino Director 
Joseph N. Pineda 62 Filipino Director 
Margarito B. Teves 82 Filipino Independent Director 
Martin S. Villarama, Jr. 79 Filipino Independent Director 

 
 
Ramon S. Ang, Filipino, 72, was appointed as Chairman and President of the Company, respectively 
on June 24, 2013, and December 14, 2020. He is also the Chairman and Chief Executive Officer of 
SMC. He has been a director of the Company since June 7, 2013. He also holds, among others, the 
following positions in other listed companies: President and Chief Executive Officer of Top Frontier 
Investment Holdings, Inc. and Petron Corporation; Chairman of San Miguel Food and Beverage, Inc., 
San Miguel Brewery Hong Kong Limited (listed on the Hong Kong Stock Exchange) and Petron 
Malaysia Refining & Marketing Bhd. (company publicly listed in Malaysia); and President of Ginebra 
San Miguel, Inc. He is also the Chairman of public companies Eagle Cement Corporation and San 
Miguel Brewery Inc.; Chairman and Chief Executive Officer, President and Chief Operating Officer of 
San Miguel Global Power Holdings Corp.; Chairman and President of San Miguel Holdings Corp. and 
San Miguel Properties, Inc.; Chairman and Chief Executive Officer of SMC Asia Car Distributors Corp., 
Chairman of San Miguel Foods, Inc., San Miguel Yamamura Packaging Corporation, Clariden Holdings, 
Inc., Anchor Insurance Brokerage Corporation, Philippine Diamond Hotel & Resort Inc., SEA Refinery 
Corporation, and San Miguel Equity Investments Inc.; Vice Chairman of Northern Cement Corporation; 
and President and Chief Executive Officer of New NAIA Infra Corp. He is the Chairman and President 
of SMC SLEX Inc., SMC Skyway Corporation, SMC Skyway Stage 3 Corporation, SMC Skyway Stage 
4 Corporation, SMC NAIAX Corporation, Pasig River Expressway Corporation, and San Miguel Aerocity 
Inc.; Chairman of SMC Mass Rail Transit 7 Inc. and; Chairman, President, and Chief Executive Officer 
of SMC TPLEX Corporation. He is also the sole director and shareholder of Master Year Limited 
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(Cayman Islands) and the Chairman of the Board and President of Privado Holdings Corp. He is also a 
director of Metro Pacific Investments Corp.   Mr. Ang has a Bachelor’s Degree in Mechanical 
Engineering from the Far Eastern University and a Doctorate in Business Engineering, Honoris Causa, 
from the same university. Mr. Ang has attended various trainings and seminars on Corporate 
Governance in the past five (5) years, the most recent of which is the training conducted by Center for 
Global Best Practices on December 5, 2025. 
  
John Paul L. Ang, Filipino, 46, has been a director of the Company since September 10, 2024. Mr. 
Ang holds, among others, the following positions in other listed companies: Vice Chairman, President 
and Chief Operating Officer of SMC (since June 11, 2024); President and Chief Executive Officer of 
San Miguel Food and Beverage, Inc. (since June 5, 2024); and director of Top Frontier Investment 
Holdings, Inc. (since July 9, 2021) and Petron Corporation (since March 9, 2021). He is also the 
President and Chief Executive Officer of Eagle Cement Corporation and South Western Cement 
Corporation; and President of Lucky Nine Properties, Inc., Mabini Properties Inc., San Miguel Equity 
Investments, Inc., and Clariden Holdings, Inc. Mr. Ang is likewise a director of San Miguel Holdings 
Corp., SMC Skyway Corporation, SMC Skyway Stage 3 Corporation, SMC Skyway Stage 4 
Corporation, SMC SLEX Inc., San Miguel Aerocity Inc., SMC Bulacan Water Services Corporation, 
Aerofuel Storage Management Inc., Argonbay Construction Company, Inc., and KB Space Holdings, 
Inc. He is the Chairman, President and Chief Executive Officer of Southern Concrete Industries Inc.; 
Chairman and President of Prima Lumina Gold Mining Corp.; and Vice Chairman of San Miguel Global 
Power Holdings Corp. He is also a director of San Miguel Brewery Inc. and Ginebra San Miguel, Inc. 
Mr. Ang holds a Bachelor of Arts Degree from Ateneo de Manila University. Mr. Ang has attended 
various trainings and seminars on Corporate Governance in the past five (5) years, the most recent of 
which is the training conducted by SGV & Co. on September 26, 2025 and Center for Global Best 
Practices on November 15, 2025. 
  
Aurora T. Calderon, Filipino, 71, has been a director of the Company since June 24, 2013 and a 
member of the Company’s Audit and Risk Oversight Committee, Corporate Governance Committee, 
and Related Party Transactions Committee. She is the Senior Vice President, Senior Executive 
Assistant to the Office of the Chairman and Chief Executive Officer of SMC. She holds the following 
positions in other publicly listed companies: Director and Treasurer of Top Frontier Investment Holdings, 
Inc.; and Director of San Miguel Food and Beverage, Inc., Ginebra San Miguel, Inc., San Miguel 
Brewery Hong Kong Limited (listed in the Hong Kong Stock Exchange), Petron Corporation, and Petron 
Malaysia Refining & Marketing Bhd (a company publicly listed in Malaysia). She is also the Chairman 
and President of Ruzena Estates Development Corporation; Director and Treasurer of SMC Asia Car 
Distributors Corp.; Director of SMC Global Power Holdings Corp., SMC SLEX Inc., Petron Marketing 
Corporation, Petron Freeport Corporation, New Ventures Realty Corporation, Las Lucas Construction 
and Development Corporation, Thai San Miguel Liquor Company Limited, San Miguel Equity 
Investments Inc., San Miguel Yamamura Packaging Corporation, and San Miguel Aerocity Inc. She is 
a likewise a Director of several subsidiaries of SMC Infrastructure, among others, SMC Skyway 
Corporation, SMC Skyway Stage 3 Corporation, SMC Skyway Stage 4 Corporation, SMC NAIAX 
Corporation, and Pasig River Expressway Corporation. A certified public accountant, Ms. Calderon 
graduated magna cum laude from the University of the East with a degree in BS Business 
Administration, major in Accountancy. She finished her Masters in Business Administration at Ateneo 
de Manila University (without thesis). In addition, Ms. Calderon holds directorships in various domestic 
and international subsidiaries of SMC. Ms. Calderon has attended various trainings and seminars on 
Corporate Governance in the past five (5) years, the most recent of which is the training conducted by 
Center for Global Best Practices on December 5, 2025. 
 
Lorenzo G. Formoso III, Filipino, 64, has been a director of the Company since December 14, 2020 
and member of the Company’s Audit and Risk Oversight Committee. He is a Senior Vice President and 
Head of the Infrastructure Business of SMC. He is also the Chairman of Intelligent E-Processes 
Technologies Corp., Skyway O&M Corporation, TPLEX Operations and Maintenance Corporation, and 
Star Tollway Corporation; President and Chief Operating Officer of Aerofuel Storage Management Inc; 
President of Jethandler Asia Services, Inc. and SMC Mass Rail Transit 7 Inc. He is also a Director of 
Trans Aire Development Holdings Corp., SMC SLEX Holdings Company Inc., Manila North Harbour 
Port Inc., SMC Skyway Stage 3 Corporation, SMC Skyway Stage 4 Corporation, SMC TPLEX 
Corporation, Luzon Clean Water Development Corporation, Manila Toll Expressway Systems, Inc., 
Pasig River Expressway Corporation, and various other toll road companies under SMC Infrastructure. 
Atty. Formoso served as Assistant Secretary in the Department of Transportation and Communications 
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from 2006 to 2009, and Deputy Commissioner of the Commission on Information and Communications 
Technology under the Office of the President from 2005 to 2006. He holds a Bachelor of Art Degree in 
Philosophy from the University of the Philippines and obtained his law degree from the University of 
California, Davis School of Law. Atty. Formoso was admitted to the State Bar of California in 1987 and 
to the Philippine Bar in 1992. Atty. Formoso has attended various trainings and seminars on Corporate 
Governance in the past five (5) years, the most recent of which is the training conducted by Center for 
Global Best Practices on December 5, 2025. 
 
 
Joseph N. Pineda, Filipino, 62, has been the Treasurer of the Company since June 24, 2013. He was 
a director of the Company from June 7, 2013 until September 10, 2024 and was re-elected on 
September 29, 2025 to serve the unexpired term of Jose C. Laureta by reason of his demise. He is 
currently the Senior Vice President, Deputy Chief Finance Officer and Treasurer of SMC. He is also the 
Chairman of SMC Shipping and Lighterage Corporation and Fiesta Pacific Asia Inc.; President of 
Process Synergy, Inc. and San Miguel Integrated Logistics Services, Inc.; and Treasurer of San Miguel 
Holdings Corp., Limay Power Inc., SMC Stock Transfer Service Corporation, and SMITS, Inc.; and 
Director of SMC TPLEX Holdings Company, Inc., San Miguel Aerocity Inc., Sea Refinery Corporation, 
Anchor Insurance Brokerage Corp., and San Miguel Equity Investments Inc. Mr. Pineda holds a 
Bachelor of Arts Degree in Economics from San Beda College and took Masters in Business 
Administration units in De La Salle University. Mr. Pineda has attended various trainings and seminars 
on Corporate Governance in the past five (5) years, the most recent of which is the training conducted 
by Center for Global Best Practices on December 5, 2025.     
  
Margarito B. Teves, Filipino, 82, has been an Independent Director of the Company since June 24, 
2013, as well as the Chairman of the Company’s Audit and Risk Oversight Committee, and member of 
its Corporate Governance Committee and Related Party Transactions Committee. He is likewise an 
Independent Director of SMC, Petron Corporation, Alphaland Corporation, Alphaland Balesin Island 
Club, Inc., The City Club at Alphaland Makati Place, Inc., and Atok-Big Wedge Corporation; and a 
Director of Pampanga Sugar Development Co. He was previously an Independent Director of AB 
Capital Securities, Inc., AB Capital Investment Corp. and Alphaland Marina Club, Inc.; Managing 
Director of The Wallace Business Forum; and Chairman of Think Tank Inc. He also served as Secretary 
of the Department of Finance of the Philippine Government from 2005 to 2010. Mr. Teves holds a 
Master of Arts in Development Economics from the Center for Development Economics, Williams 
College, Massachusetts and is a graduate of the City of London College, with a degree of Higher 
National Diploma in Business Studies which is equivalent to a Bachelor of Science in Business 
Economics. Mr. Teves has attended various trainings and seminars on Corporate Governance in the 
past five (5) years, the most recent of which is the training conducted by SGV & Co. on September 8, 
2025. 
 
  
Martin S. Villarama, Jr., Filipino, 80, has been an independent director of the Company since 
November 16, 2021, as well as the Chairman of the Company’s Corporate Governance Committee and 
Related Party Transactions Committee, and member of its Audit and Risk Oversight Committee. He 
currently serves as an Independent Director of SMC SLEX Inc., Eagle Cement Corporation, and 
Ginebra San Miguel, Inc. He is an Advisor of San Miguel Brewery Hongkong Ltd. and a member of the 
Association of Retired Justices of the Supreme Court of the Philippines. Atty. Villarama is a retired 
Associate Justice of the Supreme Court of the Philippines (from 2009 to 2016). He started his career in 
the Judiciary in 1986, when he was appointed as Regional Trial Court Judge of Pasig City. He obtained 
his Bachelor of Laws Degree from the Manuel L. Quezon University after completing a Bachelor’s 
Degree in Business Administration from De La Salle University. Mr. Villarama has attended various 
trainings and seminars on Corporate Governance in the past five (5) years, the most recent of which is 
the training conducted by Center for Global and Best Practices on October 24, 2025. 
  
Key Officers 
 

Name Age Citizenship Position 
Ramon S. Ang 72 Filipino  Chairman and President 
Joseph N. Pineda 62 Filipino Treasurer 
Raoul Eduardo C. Romulo 64 Filipino Chief Finance Officer 
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Item 10. Executive Compensation 
 
Pursuant to Article IV, Section 9 of the Company’s By-Laws, the officers shall receive such remuneration 
as the Board of Directors may determine. A director shall not be precluded from serving the corporation 
in any other capacity as an officer, agent or otherwise, and receiving compensation therefore.  
 
The officers do not receive any compensation directly from the Company. 
 
There are no standard arrangements pursuant to which our directors are compensated, or are to be 
compensated, directly or indirectly, including per diem, for any services provided as a director for the 
last completed fiscal year and the ensuing year. 
 
Other Arrangements 
 
There are no other arrangements for which the directors are compensated by the Company for services 
other than those provided as a director. 
 
Employment Contract 
 
In lieu of an employment contract, the directors are elected at the annual meeting of stockholders for a 
one (1) year term. Any director elected in the interim will serve the remaining term until the next annual 
meeting. 
 
Warrants or Options 
 
There are no outstanding warrants or options held by the Company’s President, named executive 
officers and all directors and officers as a group.  
 
Item 11. Security Ownership of Certain Beneficial Owners and Management 
  
Owner of record of more than 5% of the Company’s voting securities as of December 31, 2025 is as 
follows:  
  

Title of 
Class 

Name, Address 
of Record Owner 
and Relationship 

with Issuer 

Name of 
Beneficial 
Owner and 

Relationship 
with Record 

Owner 

Citizenship No. of Shares 
Held 

Percent 
Ownership to 
Capital Stock 

Common 
  

Atlantic Aurum 
Investments B.V. 
Weerdestein 97, 
1083 CG 
Amsterdam, 
Netherlands, 
parent company 
of Issuer 

Atlantic Aurum 
Investments 

B.V. 
Dutch 69,538,452 100% 

  
The following are the number of shares of the Company’s capital stock, all of which are voting shares, 
owned of record by the directors and key officers of the Company as of the start of the year, and as of 
the year ended December 31, 2025: 
 

Name of Director/ 
Key Officer  

Number of Shares as of 
December 31, 2025 

% of Capital 
Stock 

Ramon S. Ang 1 common share 0% 
John Paul L. Ang 1 common share 0% 
Aurora T. Calderon 1 common share 0% 
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Lorenzo G. Formoso III 1 common share 0% 
Joseph N. Pineda 1 common share 0% 
Margarito B. Teves 1 common share 0% 
Martin S. Villarama, Jr. 1 common share 0% 
Raoul Eduardo C. Romulo  None 0% 
Mary Rose S. Tan None 0% 

  
 

The foregoing beneficial or record owners have no right to acquire additional shares within thirty (30) 
days, from options, warrants, conversion privileges or similar obligations or otherwise. 
  
There is no person holding more than 5% of the Company’s voting securities under a voting trust or 
similar agreement. 
  
Since the beginning of the last fiscal year, there were no arrangements, which resulted in a change in 
control of the Company. 
  
There are no shareholder agreements, provisions in the Company’s by-laws, or other arrangements 
that constrain the directors’ ability to vote independently. Neither does the Company have voting trust 
agreements, confidentiality agreements and such other agreements that may impact the control, 
ownership and strategic direction of the Company. 
 
 
Item 12. Certain Relationships and Related Transactions 
  
The Company and related parties purchase products and services from one another in the normal 
course of business. The Company requires approval of the Board of Directors (BOD) for related party 
transactions amounting to at least ten percent (10%) of the total consolidated assets based on its latest 
audited financial statements. 
 
Amounts owed by/owed to related parties are collectible/will be settled in cash. An assessment is 
undertaken at each financial year by examining the financial position of the related party and the market 
in which the related party operates.  
 
Except for the transactions discussed in Note 18, Related Party Disclosures, of the Audited  
Consolidated Financial Statements attached hereto as Annex “B”, there were no other material related 
party transactions during the last three financial years, nor are there any material transactions currently 
proposed between SMC Tollways and any: (i) director or executive officer, direct or indirect owner of 
10% or more of the outstanding shares in SMC Tollways; (ii) close family member of such director, 
executive officer or owner; (iii) associates of SMC Tollways; (iv) enterprises controlling, controlled by or 
under common control with SMC Tollways; or (v) enterprises in which a substantial interest in the voting 
power is owned, directly or indirectly, by any director, executive officer or owner of 10% or more of the 
outstanding shares in SMC Tollways or any close family member of such director, executive officer, or 
owner. 
 

PART IV – CORPORATE GOVERNANCE 
 

Item 13. Corporate Governance 
 
Pursuant to SEC Memorandum Circular No. 13, series of 2021, the Annual Corporate Governance 
Report (ACGR) of the Company for the period January to December 2025 will be filed with the SEC on 
or before June 30, 2026. 

 
 

PART V - EXHIBITS AND SCHEDULES 
 
Item 14. Exhibits and Reports on SEC Form 17-C 
 
(a) Exhibits 
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The 2025 Audited Consolidated Financial Statements and the Statement of Management Responsibility 
are attached as Annex “B” and the Supplementary Schedules are attached as Annex “C” hereto. 
 
(b) Reports on SEC Form 17-C  
 
The following disclosures on SEC Form 17-C were filed in 2025, on the dates and concerning the 
information indicated below. 
 

• SEC Form 17-C dated 14 January 2025 to report its disclosure to the Philippine Dealing & 
Exchange Corp. re: Inquiry Regarding News Article “San Miguel tollway unit earns P7.3B in 
Jan-Sept" dated 14 January 2025; 
 

• SEC Form 17-C dated 11 February 2025 to report the disbursements of the Company from the 
net proceeds of the offering of Fixed-Rate Bonds Series “A”, Series “B” and Series C”; 
 

• SEC Form 17-C dated 20 February 2025 to report its disclosure to the Philippine Dealing & 
Exchange Corp. on Schedule of all the Record Dates of the fixed rate bonds issued by the 
Company. 
 

• SEC Form 17-C dated 11 March 2025 to report the disbursements of the Company from the 
net proceeds of the offering of Fixed-Rate Bonds Series “A”, Series “B” and Series C”; 
 

• SEC Form 17-C dated 12 March 2025 to report the actions and approval of the Board of 
Directors to hold the annual stockholders’ meeting via remote communication and the setting 
of the record date; 
 

• SEC Form 17-C dated 6 May 2025 to report on the following: 
 
a) Actions taken and approvals made by the stockholders at the Annual Stockholders’ Meeting 

held on 6 May 2025: 
 Appointment of the external auditor of the Company for the year ended 31 

December 2025; 
 Re-election of Mr. Margarito B. Teves as Independent Director; Election of the 

Board of Directors for the year 2025-2026; 
b) Disbursements of the Company from the net proceeds of the offering of Fixed-Rate Bonds 

Series “A”, Series “B” and Series C”; 
 

• SEC Form 17-C dated 30 September 2025 to report on the following: 
 
a) Election of Mr. Joseph N. Pineda as member of the Board of Directors 
b) Appointment of Atty. Mary Rose S. Tan and Atty. Shaina Anella B. Ramirez as Corporate 

Secretary and Assistant Corporate Secretary, respectively 
 

• SEC Form 17-C dated 23 December 2025 to report on the press release of the Philippine Rating 
Services Corporation Report re: Issue Credit Rating for the Company's P35.0 Billion 
outstanding bonds 

 
(c) Sustainability Report  
 
Attached as “Annex D” is the 2025 Sustainability Report of the Company.     
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Consolidated total assets as of December 31, 2025 amounted to ₱114,333.0 million, ₱3,418.7 million higher 
than December 31, 2024. The increase was primary driven by higher cash and cash equivalent, receivables 
and due from related parties, partly offset by the decrease in restricted cash, input VAT and service 
concession rights.   

Cash and cash equivalents increased by ₱5,880.1 million or 34% due to higher cash generated from 
operations as a result of higher traffic in Skyway and MMSS3.  
 
Restricted cash decreased by ₱2,969.5 million or 30% due to lower cash balance required by loan 
covenants.  
  
Receivables increased by ₱224.2 million or 94% mainly due to higher toll receivable from credit card 
transactions. 
 
Input VAT posted a decrease of ₱790.9 million or 27% due to higher output VAT from toll revenue claimed 
against input VAT. 
  
Other current assets decreased by ₱116.6 million or 35% due to amortization of deferred input VAT. 
  
Service concession rights posted a net decrease of ₱1,027.7 million or 1% due to amortization of service 
concession rights. 
 
Due from related parties amounted to ₱2,217.8 million pertains to loans provided to various related parties 
to finance constructions of their respective infrastructures. 
  
Property and equipment posted a net increase of ₱49.8 million or 24% due to acquisition of various fixed 
assets to be used in business activities. 
 
Other noncurrent assets decreased by ₱48.0 million or 12% mainly due to recoupment of advances to 
contractor in progress billings. 
 
Consolidated total liabilities as of December 31, 2025 amounted to ₱53,401.4 million, ₱6,163.9 million lower 
than December 31, 2024. The decrease was primary due to lower accounts payable and other current 
liabilities, and payments of long-term debt. 
 
Accounts payable and other current liabilities decreased by ₱1,005.5 million or 17% due to payments to 
third-party payables and release of retention payable. 
 
Income tax payable increased by ₱284.4 million or 80% due to higher taxable income and cessation of 
income tax holiday for MMSS3. 
 
Current and non-current portion of long term-debt - net of debt issue costs, posted a net decrease of 
₱5,469.8 million due to principal payments. 
 
Noncurrent portion of retention payable increased by ₱42.6 million or 54% is due to on-going construction 
in MMSS3. 
 
Consolidated total equity as of December 31, 2025 amounted to ₱60,931.5 million, higher by  
₱9,582.7 million or 19% compared to December 31, 2024. The increase was mainly due to the net income 
generated for the year.  
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Receivables increased from ₱183.9 million to ₱239.1 million mainly due to higher credit card transactions. 
 
Input VAT posted a decrease of ₱817.4 million or 22% due to higher output VAT from toll revenue claimed 
against input VAT. 
  
Other current assets decreased to ₱332.8 million from ₱341.2 million or 2% due to lower advances to 
contractors to be applied within one-year. 
  
Service concession rights posted a net decrease of ₱1,224.5 million or 2% due to amortization of service 
concession rights. 
 
Property and equipment posted a net increase of ₱59.0 million or 41% due to acquisition of various fixed 
assets to be used in operation. 
 
Other noncurrent assets increased by ₱182.5 million or 84% mainly due to additional payment for 
contractors, net of recoupment. 
 
Accounts payable and other current liabilities increased by ₱1,075.0 million or 22% due to increase in the 
current portion of retention payable and increase in refundable toll replenishments due to a higher prepaid 
RFID load. 
 
Dividends payable decreased by ₱187.3 million due to the settlement of dividends. 
 
Income tax payable increased by ₱74.0 million or 26% due to higher taxable income compared to last year. 
 
Current and non-current portion of long term-debt - net of debt issue costs, posted a net decrease of 
₱3,381.8 million due to principal payments. 
 
Total equity as of December 31, 2024 amounted to ₱51,348.9 million, higher by 20% from December 31, 
2023 balance of ₱42,934.8 million, mainly due to the net income generated for the year. 
 
 
III. SOURCES AND USES OF CASH 
 
A brief summary of cash flow movement is shown below. 
 
(Amounts in Thousands) December 31 
  2025 2024 2023 
Net cash provided by operating activities ₱17,726,953 ₱18,911,860  ₱16,363,762 
Net cash used in investing activities (5,082,446)  (2,332,105) (1,838,152) 
Net cash used in financing activities (6,764,611)  (10,266,463) (14,686,448) 
       

 
Net cash provided by operating activities consists of income for the year and changes in noncash current 
assets, certain current liabilities and others working capital items. 
 
 
  



Management Discussion and Analysis 
Page 8 

 

  
 

Net cash used in investing activities includes the following: 
 

(Amounts in Thousands) December 31 
  2025 2024 2023 
Additions to:     

Service concession rights (P=2,462,217)  (₱2,217,585) (₱953,695) 
Due from related parties (2,217,800) - - 
Property and equipment (121,603)          (113,648) (42,411) 
Computer software (5,980) - - 

Net additions to (payments of) retention payable (407,066)            171,404  (1,869,426) 
Decrease (increase) in other noncurrent assets 124,792 (185,868) 1,026,188 
Proceeds from disposal of property and equipment 7,428               1,763  1,192 
Proceeds from insurance claims -              11,829  - 

       
 
Net cash used in investing activities pertains to capital expenditures for MMSS3 Quirino SB on and off ramp, 
MMSS3 Section 2A Prime and SKYWAY Widening projects, and acquisition of property and equipment. 
 
Net cash used in financing activities includes the following: 
 
(Amounts in Thousands) December 31 
  2025 2024 2023 
Payments of:     

Long-term debt (P=5,555,200) (₱38,249,815) (₱7,320,477) 
Interest  (3,812,888)  (4,110,339) (4,389,709) 
Dividends to non-controlling interest (364,234)  (1,006,818) (908,386) 
Lease liabilities (1,744)  (3,602) (3,520) 

Net additions to (reductions from) in restricted cash 2,969,455  (1,421,087) (2,064,356) 
Proceeds from availment of long-term debt – net of 

debt issue costs - 34,525,198 - 
       

 
The effect of exchange rate changes on cash and cash equivalents amounted to ₱0.2 million, ₱2.2 million 
and (₱2.4 million) for the years ended December 31, 2025, 2024 and 2023, respectively. 
 
 
IV. ADDITIONAL INFORMATION ON UNAPPROPRIATED RETAINED EARNINGS 
 
As at December 31, 2025, 2024 and 2023, the Parent Company’s retained earnings is in excess of its  
paid-in capital stock by ₱28,848.0 million, ₱28,363.9 million, and ₱24,934.7 million, respectively.  
The management is planning to use the excess retained earnings for future business opportunities.  
 
The Group’s unappropriated retained earnings include accumulated earnings in subsidiaries, which are not 
available for declaration as dividends until declared by the respective investees. 
 
EVENTS AFTER THE REPORTING DATE 
On March 9, 2026, the Board of Directors (BOD) approved the appropriation of retained earnings amounting 
to P32,071.0 million to fund the New Decongestion Facilities, expected to be utilized until 2031. 
 
 
V. KEY PERFORMANCE INDICATORS 
 
The following are the major performance measures that the Group uses. Analyses are employed by 
comparisons and measurements based on the financial data of the current period against the same period 
of the previous year. Please refer to Items I “Financial Performance” and II “Financial Position” for the 
discussion of certain Key Performance Indicators.  
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Ratio Formula December 31 
  2025 2024 

Current ratio Total Current Assets  32,944,629  30,717,320  

  Divided by: Total Current Liabilities   10,905,522  12,125,211  

  Current ratio 3.02 2.53 

    

Acid test ratio Total Current Assets  32,944,629  30,717,320  

  Less: Other current assets  (143,754)  (332,780) 

  Quick assets  32,800,875  30,384,540  

  Divided by: Total Current Liabilities  10,905,522 12,125,211  

  Acid test ratio 3.01 2.51 

     

Net Debt-to-equity 
ratio 

Total liabilities  11,419,622  17,249,123 

  Divided by: Total equity  30,537,775  25,575,963 

  Net debt-to-equity ratio 0.37 0.67 
    

Asset-to-equity ratio Total assets 114,332,979 110,914,257 

  Divided by: Total equity 60,931,544 51,348,887 

  Asset-to-equity ratio 1.88 2.16 

        

Solvency ratio Net income before depreciation and amortization 13,502,475 12,737,258 

  Divided by: Total liabilities 53,401,435 59,565,370 

  Solvency ratio 0.25 0.21 

    

Profitability       

Return on equity 
Net income attributable to equity holders of the 

Parent Company 
8,591,124 7,907,168  

  
Divided by: Equity attributable to equity holders 

of the Parent Company 
54,360,102 45,766,821  

  Return on equity 15.80% 17.28% 

     

Return on assets Net income 9,942,867 9,237,646 

  Divided by: Total assets 114,332,979 110,914,257 

  Return on assets 8.70% 8.33% 

    

Net profit margin Net income 9,942,867 9,237,646 

  Divided by: Total revenue 22,432,247 21,174,042 

  Net profit margin 44.32% 43.63% 

     

Interest coverage 
ratio 

Earnings before interest, taxes depreciation 
and amortization 

 10,726,592  12,225,499 

 Divided by: Interest expense  2,428,516  2,544,953 

 Interest coverage 4.42 4.80 
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Ratio Formula December 31 
  2025 2024 

Revenue Growth Current period revenue  22,432,247   21,174,042  
 Divided by: Prior period revenue  21,174,042   20,265,979  
 Revenue growth 6% 4% 

 
 
V.  OFF-BALANCE SHEET ARRANGEMENTS 

 
The Group does not have material off-balance sheet arrangements with other entities. 
 

 
VI. OTHER MATTERS 
  

a. Commitments 
 
The outstanding purchase commitments of the Group amounted to ₱4,719.4 million as at December 
31, 2025.  
 
These consist mainly of construction, acquisition, upgrade or repair of fixed assets needed for 
normal operations of the business, and ongoing infrastructure projects, and will be funded by 
available cash and long-term debt. 

 
b. There are no unusual items as to nature and amount affecting assets, liabilities, equity, net income 

or cash flows, except those stated in Management’s Discussion and Analysis of Financial Position, 
Financial Performance and Cash Flows.  
 

c. There were no material changes in estimates of amounts reported in prior interim periods of the 
current year or changes in estimates of amounts reported in prior financial years. 
 

d. There were no known trends, demands, commitments, events or uncertainties that will have a 
material impact on the Group’s liquidity. The Group does not anticipate within the next 12 months 
any cash flow or liquidity problems. The Group was not in default or breach of any note, loan, lease 
or other indebtedness or financing arrangement requiring payments. There were no significant 
amount of the Group’s trade payables that have not been paid within the stated trade terms. 
 

e. There were no known trends, events or uncertainties that have had or that are reasonably expected 
to have a favorable or unfavorable impact on revenues or income from continuing operation. 
 

f. There were no known events that will trigger a direct or contingent financial obligation that is 
material to the Group, including any defaults or acceleration of an obligations. No material 
contingencies and any events or transactions exist that are material to an understanding of the 
current period. 

 
g. There are no significant elements of income or loss that did not arise from continuing operations. 

 
h. The effects of seasonality or cyclicality on the operations of the business of the Group are not 

material.   
 

i. There were no material off-statements of financial position transactions, arrangements, obligations 
(including contingent obligations), and other relationship of the Group with unconsolidated entities 
or other persons created during the reporting period. 
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 ANNEX “E” 

 
  

Address Rented / 
Owned Condition  Monthly Rental  

(In PhP)  
Expiry of 

Lease Contract 
Terms of 
Renewal / 
Options 

Office Space 
Toll Operations Building, Doña 

Soledad Avenue, Brgy. Don Bosco, 
Parañaque City 

Owned Good    

Office Space 

21st to 24th Floors One Magnificent 
Mile-CITRA Building, San Miguel 

Avenue, Ortigas Center 1605 Pasig 
City 

Owned Good    

Office Space 
Unit D - 18th Floor of the JMT 
Corporate Condominium ADB 

Avenue, Ortigas Center Pasig City 
Rented Good 224,782.14 October 31, 

2026 Renewable 
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