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Hong Kong Exchanges and Clearing Limited and the Stock Exchange of Hong 
Kong Limited take no responsibility for the contents of this announcement, make no 
representation as to its accuracy or completeness and expressly disclaim any liability 
whatsoever for any loss howsoever arising from or in reliance upon the whole or any 
part of the contents of this announcement.

This announcement is for information purposes only and does not constitute an 
invitation or offer to acquire, purchase or subscribe for any securities.

Distribution of this announcement into jurisdictions other than Hong Kong may be 
restricted by law. Persons into whose possession this announcement comes should 
inform themselves of and observe any such restrictions. Any failure to comply with these 
restrictions may constitute a violation of the securities laws of any such jurisdiction.

Neither this announcement nor any copy thereof may be released into or distributed in 
the United States or any other jurisdiction where such release or distribution might be 
unlawful. Securities may not be offered or sold in the United States absent registration 
or an exemption from registration, and the securities described herein will be sold in 
accordance with all applicable laws and regulations.

(Incorporated with limited liability under the laws of Bermuda)
Website: http://www.firstpacific.com

(Stock code: 00142)

ANNOUNCEMENT IN RELATION TO DISCLOSEABLE 
TRANSACTIONS AND THE RIGHTS ISSUE

The Company refers to its announcement dated 10 November 2009 in relation to 
discloseable transactions, involving the entering into of a Term Sheet in connection 
with the provision of a Loan by MPIC to FPHC and an agreement for FPHC to grant a 
Call Option to MPIC in respect of common shares representing approximately 6.7% of 
the outstanding issued common shares of Meralco.

As stated in the Company’s 10 November announcement, and on page 25 of the 
Supplementary Prospectus issued by the Company in connection with the Rights Issue, 
MPIC previously obtained advice from Philippine counsel which sets out the latter’s 
opinion that the execution and delivery by MPIC of the Term Sheet, the Loan and 
the Call Option, or an exercise of the Call Option by MPIC under the circumstances 
set out in such opinion, would not, in each case, trigger a mandatory tender 
offer obligation under the Philippine Securities Regulation Code or its Amended 
Implementing Rules and Regulations.
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On 23 November 2009, MPIC received a letter from the PSE requiring MPIC to 
comment by 12:00 pm on 24 November, 2009 on a letter from the GSIS (a shareholder 
of Meralco) to the PSE, pursuant to which GSIS formally lodged a complaint against 
MPIC. The letter from GSIS alleges, among other things, that MPIC has circumvented 
the Tender Offer Rules and misrepresented its total number of “open market 
acquisitions” of Meralco shares. The GSIS letter seeks the immediate suspension of 
trading of MPIC’s shares on the PSE and, after due proceedings, the delisting of MPIC 
from the PSE.

At the request of MPIC, MPIC’s Philippine counsel have reviewed the GSIS complaint 
and have reiterated and confirmed the advice previously given by MPIC’s Philippine 
counsel (summarised in the Company’s 10 November announcement and on page 25 
of the Supplementary Prospectus), to the effect that the execution and delivery by 
MPIC of the Term Sheet, the Loan and the Call Option, or an exercise of the Call 
Option by MPIC under the circumstances set out in Philippine counsel’s opinion 
would not, in each case, trigger a mandatory offer obligation under the Tender Offer 
Rules.

The Rights Issue will proceed in accordance with the Revised Expected Timetable set 
out in the Supplementary Prospectus.

First Pacific Company Limited (the “Company”) refers to its announcement dated 
10 November 2009 (the “10 November Announcement”) which announced, among other 
things, that MPIC had entered into a Term Sheet with FPHC on 5 November 2009 in 
connection with:

(1) the provision of a Loan in the amount of approximately PhP11.2 billion (equivalent 
to approximately US$233.3 million or approximately HK$1,808.3 million) by 
MPIC to FPHC or its designated wholly owned subsidiary; and

(2) the agreement of FPHC to grant to MPIC a Call Option relating to approximately 
74.7 million common shares of Meralco (representing approximately 6.7% of the 
total current outstanding common shares of Meralco) owned by FPHC.

Unless the context otherwise requires, capitalised terms and expressions used in this 
announcement which are not defined herein shall have the respective meanings assigned 
to those terms and expressions in the 10 November Announcement.

As stated in the 10 November Announcement and on page 25 of the Supplementary 
Prospectus issued by the Company in connection with its Rights Issue, MPIC has 
previously obtained advice from Philippine counsel which sets out the latter’s opinion 
that the execution and delivery by MPIC of the Term Sheet, the Loan and the Call 
Option, or an exercise of the Call Option by MPIC under the circumstances set out in 
such opinion, would not, in each case, trigger a mandatory tender offer obligation under 
the Philippine Securities Regulation Code or its Amended Implementing Rules and 
Regulations (collectively, the “Tender Offer Rules”).



3

On 23 November 2009, MPIC received a letter from the Philippine Stock Exchange 
(“PSE”) requiring MPIC to comment by 12:00 pm on 24 November, 2009 on a letter 
from the Government Service Insurance System (“GSIS”) dated 20 November, 2009 
addressed to the PSE, pursuant to which GSIS formally lodged a complaint against 
MPIC. GSIS is a shareholder of Meralco. The letter from GSIS alleges, among other 
things, that MPIC has circumvented the Tender Offer Rules and misrepresented that 
its total number of “open market acquisitions” of Meralco shares represent 14.7% of 
Meralco’s issued common shares instead of just 1.7% (“open market acquisitions” are 
exempt under the Tender Offer Rules for the purpose of determining whether the 35% 
threshold for triggering a mandatory tender offer has been reached). The GSIS letter 
seeks the immediate suspension of trading of MPIC’s shares on the PSE and, after due 
proceedings, the delisting of MPIC from the PSE.

At the request of MPIC, MPIC’s Philippine counsel have reviewed the GSIS complaint 
and have reiterated and confirmed the advice previously given by MPIC’s Philippine 
counsel (summarised in the 10 November Announcement and on page 25 of the 
Supplementary Prospectus), to the effect that the execution and delivery by MPIC of the 
Term Sheet, the Loan and the Call Option, or an exercise of the Call Option by MPIC 
under the circumstances set out in Philippine counsel’s opinion would not, in each case, 
trigger a mandatory offer obligation under the Tender Offer Rules.

The Rights Issue will proceed in accordance with the Revised Expected Timetable set 
out in the Supplementary Prospectus.
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This announcement is not an offer for sale of securities in the United States. The 
securities referred to herein (the “Securities”) have not been registered under the U.S. 
Securities Act of 1933, as amended (the “Securities Act”), and may not be sold in the 
United States absent registration or an exemption from registration under the Securities 
Act. The issuer of the Securities does not intend to register any part of the offering in the 
United States or to conduct a public offering of Securities in the United States.


