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FIRST PACIFIC COMPANY LIMITED
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(Incorporated with limited liability under the laws of Bermuda)
Website: http.//www.firstpacco.com

(Stock Code: 00142}

OVERSEAS REGULATORY ANNOUNCEMENT

(This overseas regulatory announcement is issued pursuant to Rule 13.09(2) of
the Rules Governing the Listing of Securities on The Stock Exchange of Hong

Kong Limited.)

Please refer to the attached (1) Announcement of Intention to make a Tender
Offer to Shareholders of First Philippine Infrastructure, Inc., as issued by
Metro Pacific Investments Corporation (“MPIC”) on 6" October, 2008; and (2)
SEC Form 19-1 on Tender Offer Report (with attachments) as filed by MPIC
with the Philippine Stock Exchange.

Dated this 6™ day of October, 2008

As at the date of this announcement, the board of directors of First Pacific Company
Limited comprises the following directors:

Anthoni Salim, Chairman Tedy Djuhar

Manuel V. Pangilinan, Managing Director and CEO Sutanto Djuhar

Edward A. Tortorici [brahim Risjad

Robert C. Nicholson Benny S. Santoso
Ambassador Albert F. del Rosario Graham L. Pickles”
Napoleon L. Nazareno Sir David W.C. Tang*, KBE

Prof, Edward K.Y. Chen*, GBS, CBE, JP

* Independent Non-executive Directors
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ATENDER OFFERTO SHAREHOLDERS OF
FIRST PHILIPPINE INFRASTRUCTURE, INC,

TO THE SHAREHOLDERS OF FIRST PHILIPPINE
INFRASTRUCTURE, INC.

Ocinber 6, 2008

This s to advise you that Mewre Pacific vestments Corporation [MPICT) ob-
tained a binding commitment from Benpres Holdings Cotporation and First Philip-
pine Holdings Corporation for the acquisition {the "Acquisition”} of a total ef
4,970,570,627 commun shares of First Philippine Infragstructure, ine, CFFIFD, which
currently reprosent approximately 98,1246%, and an the date of the closing of the
Acquisition will represent approximately 99.8398%, of the total issued and out-
standing common shares of FRHL

The Aequisition is subject to tlre mandatory render offer provision of Sectian 19 of
the Securities Regulation Code. Accordingly, MPTC will conduct a tender offer for
94,504,310 comumen shates of PRI representing approxtmately 1.8754% of tha total
awtstanding comumon shares of FPLL, pursuant to the Securities Regulation Code and
its applicable implementing rules and regulations. The teader offer is subject to the
Terms of the Tender Offer fonving part of MPICT Tender Offer Repart i SEC Fonn
19.1 filed with the Securities and Exchange Commission an Qctober 6, 2008,

Yery trily yours,

THE BOARD OF DIRECTORS
OF METRO PACIFIC INVESTMENTS CORPORATION
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SECURITIES AND EXCHANGE COMMISSION
SEC FORM 19-1
TENDER OFFER REPORT

Check the appropriate box:
Initial Filing

Amendment

Amendment NO. oo,

items Amended by the Filing .....occuenmimcnirnsinnnnns

1. Exact Name of Subject Company as Specified in ifs Charter:

FIRST PHILIPPINE INFRASTRUCTURE, INC.
{farmerly City Resources {Phil.) Corporation; formerly Manhattan Mining Corporation}

(2) Address of Principal Offices:

4" Floor, Benpres Building, Exchange Road corner Meralco Avenue, Pasig City
Postal Code; 1605

(b) SEC ldentification Number: 40590 {c) (SEC Usse Only)
Industiry Classification Code

{d) BIR Tax'Identifications Number: 000-217-282-000

2. Namg of Bidder:
METRO PACIFIC INVESTMENTS CORPORATION

Address of Bidder:

10" Floor, MGO Bullding. Legazgi' corner dela Rosa Streets, Legazpi Village, Makati City
Postal Code: ’ '

0721

3. Title or Class of Securities Subject to Tender Offer: Common Shares

SEC Form 19-1 Instrustions
February 2001 :
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jtem 1. Subject Gompany and Class of Securlty Subject of the Tender Offer

{a) The subject company is First Philippine Infrastructure, Inc. (the "Corhpany". *FPI" or the
“lesuer”) with principal office at the 4" Floor, Benpres Bullding, Exchange Road cotner Meralco Avenue,

Pasig City.

{b) As of October 6, 2008, the total issued and oulstanding capital stock of the Company is
5,065,074,937 commaon shares.

Metro Pacific Investments Corporation (the "Bidder®} obtalned a binding commitment for the acquisition of
4,970,570,627 common shares of the Company, which currently represent approximately 98.1246%, and
on the date of the closing (“FPH Closing”) of the sale of the FPH Sale Shares {as defined below) will
represent approximately 99.8398%, of the total issued and outstanding common shares of the Company
(the “Majority Shares") from the following shareholders (“Majority Shareholders”): (a) Benpres Holdings
Corporation ("Benpres”) — 2,435,579,607 shares ("Benpres Sale Shares"); and (b) First Philippine
Holdings Corporation (*FPH") — 2,534,991,020 shares (“FPH Sale Shares").

The Bidder is offering to purchase the remaining approximately 1.8754% of the issued and outstanding
capital of the Company or 94,504,310 common shares (the “Tender Offer Shares”) from the registered
owners thereof (the "Remaining Shareholders”), For this purpose, the Bidder will implement the tender

offer subject of this Report {the “Tender Offer”).

‘The Tender Offer Shares shall be deémed accepted by the Bidder on November 19, 2008 or any

extended date approved by the Securities and Exchange Commission (*SEC”) subject to the conditions
that: (1) the closing of the sale of the FPH Sale Shares (the “FPH Closing”} under the share purchase
agreament signed by the Bidder with the Majority Shareholders {the "Purchase Agreement”} shall have
taken place as November 19, 2008; and (i) the Bidder's broker has determined that the tendering
shareholders shall have obtained all the required approvals and authorlzations to enable it to transfer the
Tender Offer Shares to the Bidder before the explration of the Tender Offer and shall have complied with
all the termis of the Tender Offer. The foregoing conditions of the Tender Offer may be waived-at the sole

discretion of the Bldder,

While the Tender Offer will cover 94,504,310 common shares of the Company, Lopez, Inc. which holds
87,020,160 of the Tender Offer Shares representing approximately 1.7151% of the total issued and
outstanding common shares of FPIl {tha "Lopez Shares”) has executed an’ Undertaking dated
September 30, 2008 (the “Undertaking”) walving any rights it may have to tender the Lopez Shares and
allowing FPIl to redeem the Lopez Shares at the price of Php 2.22474 per share. A copy of the
Undertaking Is attached and incorporated herein as Exhibit A. Accordingly, it is expected that the
maximum number of common shares that may be tendered to the Bidder will be 7,484,150 shares,
representing approximately 0.1803% of the fotal issued and outstanding common shares of ‘the

Company.

The Ténder Offer Is subject furither to the Terms of the Tender Offer, which Is attached hereto and forms
an integral part hereof as Exhibit B and is also aftached to, and forms an integral part of, the Application

to Sell {Exhlbit C of this Report).

While the Purchase Agresment provides for a situation In which the fulfilment of the conditions precedent
for the acquisition of the Benpres Sale Shares may occur after the FPH Closing (*Benpres Closing"), it
does not contemplaie separate transactions with the Majority Shareholders, hence, the conduct of only
one Tender Offer in connection with the acquisition of shares from both Majority Shareholders.

Subject to the FPH Closing taking place, the tendered Tender Offer Shares are intended to be crossed on
the Philippine Stock Exchange ("PSE") on November 18, 2008 The occurrence of the Benpres Closing

" on a date other than the FPH Closing will not affect the date of crossing of the Tender Offer Shares, or
. give rise fo a second tender offer. .
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The Bidder is offering to acquire the Tender Offer Shares at a purchase price of Php2.46705 per share
(inclusive of block sales fees and charges, which are for the account of the stockholder and shall be
deducted from the purchase price payable to such stockholder), which is the same price payable for the
common shares of FPIl under the Purchase Agresment. The purchase price will be payable in
accordance with the Terms of the Tender Offer.

The maximum aggregate purchase price of the Tender Offer Shares, excluding the purchase price that
would have been payable by the Bidder for the Lopez Shares, is Elghteen Milllon Four Hundred Sixty Three
Thousand Seven Hundred Seventy Two Pesos and 26/100 (Php 18,463,772.28).

Every Remaining Shareholder of record of the Company as of the date set out in the Terms of the Tender
Offer is entitled to tender all or a portlon of the Tender Offer Shares for acceptance and purchase by the
Bidder, subject to the Terms of the Tender Offer.

Banco de Oro Unibank, Inc. has confirmed that resources available to the Bldder are sufficlent to satisfy
full acceptance of the Tender Offer Shares (other than the Lopez Shares) pursuant to the Tender Offer. A
copy of the confirmation is attached and incorporated hersin as Exhibit D to this Report. Considering that
Lopez, Inc. has executed the Undertaking, the amount of the confirmation excludes the purchase price which
would have besn payable for the Lopez Shares.

{c) The shares of the Company are listed and traded in the PSE. In 1994, the PSE suspended the
fisting and trading of the shares of the Company for non-operation and non-compliance with reportorial
requirements. On December 26, 2007, the PSE lifted the suspension of the listing and trading of the shares
after the Company complied with the requirements of the PSE and SEC.

The high and low sales prices for the Company's shares traded on the PSE for each quarterly period since
December 26, 2007 are: .

2008
{In Php) - High Low
First Quarter 18,00 6.50
Seccnd Quarier 6.40 3.00
Third Quarter . 10.50 3.40

ltern 2. Identity and Background

The identity and background of the Bidder is set forth in Exhibit E which is attached and incorporated herein
as an Integrat part of this Report. .

Item 3. Purpose of the Tender Offer and Plans or Proposals of the Bidder

As mentioned, the Bidder has entered into the Purchase Agreement to acquire the FPH Sale Shares and the
Benpres Sale Shares, The Bidder is undertaking the Tender Offer in connection with its acquisifion of the -

. FPH Sale Shares and the Benpres Sale Shares in accordance with the Tender Offerules sef out in Section
19 of the Securities Regulation Code {“SRC"} and its implementing rules. . .

After the purchase of the FPH Sale Shares, Benpres Sale Shares and Tender Offer Shares; the Bldder will
change the composition of the present board of directors of the Isster. There will also be an election of &
new chairman, president, treasurer, corporate secretary and assistant corporate secretary. '

Except as indlcated In this Report, the Bidder does not have any present plans or proposals which relate to or
would result In:

{a) an extraordinary corporate transaction, such as merger, reorganization or fiquidation, involving the lssuer
or any of its subsidiaries;
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(b a sale or fransfer of a material amount of assefs of the Issuer or any of its subsidiaries;

{c} a change fo the number or term of direstors, fill any exisling vacancy on the board of directors or a
change to any material term of the employment contract of any executive officer of the Issuer;

{d) any material change in the present dividend rate or policy or indebtedness or capitalization of the Issuer;
(e) any other material change in the Issuer's corporate structure or business;

() any class of equity securifies of the lssuer which is listed in the PSE iorbe ne longer listed; or

{9) the Issuer to no longer be subject fo the reporting requirements of SRC Rule 17,

Iem 4. Interest in Securities of the Issuer

(a) The Tender Offer Shares represent approximately 1.8754% of the total Issued and outstanding
common shares of .the Company. However, because of the Undertaking executed by Lopez, Inc,, it is
expected that the maximum number of common shares that may be tendered to the Bidder will represent
approximately 0.1603% of the total issued and outstanding common shares of the Company.

The Bidder, its directors or executive officers do not, directly or indirectly, own shares of the Company.

{b) Except as stated in this Report, the Bidder is not aware of any malerial fransaction regarding the
common shares of the Company, including the Tender Offer Shares, effected during the past sixty (60) days

by the persons named in ltem 2 herein, .

ltem 5. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the
lssuer

Except for the Purchase Agreement discussed in this item and ltem 1 above, to the best knowledge of the
Bidder, there I no other contract, arrangement, understanding or relationship among the persons named in
Exhibit E and between such persons and any person with respect to any securities of the Company, including
but not Himited to transfer or voting of any of the securities, finder's fees, joint ventures, loan or option
arrangements, puts or calls, guarantees of profits, division of profits or loss, or the giving or withholding of

proxies.

The Purchase Agreement sets out the terms for the Ridder's acquisttion of the Benpres. Sale Shares and FPH
Sale Shares, with such terms, Including conditions precedent and warranties, being customary in arm’s
Jsngth transactions for substantial acquisitions of shares. The warranties under the Purchase Agreement are
more extensive than the warranties to be given by the tendering stockholders (as set forth In the Application
to Sell, Exhibit C hereof) in order to reflect the Involverent of Benpres and FPH in the operation and
management of the Company. The sale and purchase of the Benpres Sale Shares and FPH Sala Sharss
shall be by way of a block sale {o be conducted through the facilities of the PSE.

[tems 6. Materials to be Filed as Exhibits

. ExhibltA - Underiaking of Lopez, Inc.

ExhibitB - Terms of the Tender Offer |
Exhibit C -  Application to Sell, which has‘ihe following attachments:
Annex A - Terms of the Tender Offer

Annex8 - Form of lrrevocable Power of Attorney for Individual Stockholders of the Issuer

3
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AnnexC - Form of Board Resolution for Corporate Stockholders of the lssuer
Annex C-1-  Form of Irrevocable Power of Atiorney for Corporate Stockholders of the Issuer

Annex D - Form of Parinership Resolution for Partnership Stockholders of the Issuer
Annex D~i - Form of Irrevacable Power of Atiorney for Partnership Stockholders of the [ssuer

ExhibitD -  Certification on the sufficlency of the Bidder's financlal resources to satlsfy acceptance of the
: Tender Offer Shares
ExhibitE -  Identity and Backgdround of the Bidder
‘ExhibitF - Instructions to Participating Brokers with attached Annex 1 - Letter to BDO Securities
Corporation fram Particlpating Brokers delivering shares of thelr clients
ExhibitG -  Announcement of|intention to Make a Tender Offer to $hareholders of FPIl. The announcement -

will be published simultaneausly with the filing of the SEC Fornt 18-1 Report with the SEC. The
affidavit of pubiicq'ntion of the announcement will be flled with the SEC Immediately after the
publication of the announcement.

SIGNATURE

After reasonable Inquiry and to the best of my knowledge and bellef, | certify that the information set forth in -
this Report is true, complete and coreect This Report s signed in the City of Makatl on October 6, 2008, .

METRO PACIFIC INVESTMENTS GORPORATICN
By: _
JOSE-WA. K. LIM

President
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Exhibit A

UNDERTAKING

September 30, 2008

METRO PAGIFIC INVESTMENTS CORPORATION
10/F MGO Building

Legazpl corner dela Rosa Streets

Legazp! Village, Makati City

Gantlemen

We wiite it relation to the tender offer to be conducted by Metro Pacific Invasiments Cotporation
(*MPIC") in accordance with the rules of the Securities and Exchange Commission in refation to
the acquisition by MPIC of 4,970,570,627 common shares of First Philippine Infrastructure
{*FPII"), representing 99.84% of the tofal issued and ouistanding common shares of FPI from the
following shareholders: {#) Benpres Holdings Corporation (“Benpres"} — 2,435,579,607 shares;

- and {b) First Philippine Holdings Corporation {*FPH") — 2,534,991,020 shares pursuant to the

Share Purchase Agreement dated August 26, 2008 by and among MPIC, Benpres and FPH (the
"Tender Offer"}.

Lopez, Inc. hereby Irevocably walves any and all rights it may have under the Tender Offer, and
undartakes that (a} it shall not tender the 87,020,160 shares of FPIl issued and outstanding in its
name (the “Lopez Shares") in respect of the Tander Offar; and (b} it shall sell the Lopez Shares to
EPIl at the price of Php 2.22474 per share, and FPII shall redeem the Lopez Shares at such
purchase price on or before Closing (as defined under the aforesald Share Purchase Agreement).

Very truly yours,
LOPEZ, INC.
By:

Anacléfo Banaag, Jr.
Managing Head

FPII hereby confirms that it shall redeam the Lopez Shares at the purchase price of Php2.22474
per share on or before Closing.

FIRST PHILIPPINE INFRASTRUCTURE, INC.
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Exhibit B

TERMS OF THE TENDER OFFER

The Bidder: Metro Pagific Investments Corporation ("MPIC” or the “Bldder”)

Subject Shares: The Bidder obtained a binding commitment for the acquisition of a total of
4,970,570,627 common shares (the “Transaction”) of First Philippine
infrastructure, Inc. (“FPII"), which currently represent approximately 08.1248%,
and on the date of the closing of the sale of the FPH Sale Shares (as defined
below) will represent approximately 99.8398%, of the total issued and
outstanding common shares of FPIl from the following shareholders: (a)
Benpres Holdings Corporation (“Benpres”) — 2,435,579,607 shares {“Benpres
Sale Shares™); and (b) First Philippine Holdings Corporation {"FPH"} -
2,534,091,020 (“FPH Sale Shares”). In relation to the Transaction, the Bidder
is making a tender offer (“Tender Offer") for 94,504,310 common shares of
FPIl representing approximately 1.8754% of the total outstanding common
shares of FPI| {the “Tender Offer Shares”) pursuant to Section 19 of the
Securities Regulation Code and its implementing regulations.

While the Tender Offer will cover 94,504,310 common shares of FPII, Lopez,
Inc., which holds 87,020,160 of the Tender Offer Shares representing
approximately 1.7151% of the total lssued and outstanding common shares of
FPIl {the “Lopez Shares”), has executed a walver of any rights it may have to
tender the Lopez Shares, and has undertaken to allow FPII to redeem ths
Lopez Shares at the price of Php 2.22474 per share, Accordingly, 1t Is
expected that the maximum number of Tender Offer Shares that may be
tendered to the Bidder will be 7,484,150 common shares of FPII representing
approximately 0.1603% of the total lssued and outstanding common shares of
FPIL

Tender Offer Price: MPIC is offering fo acquire the Tender Offer Shares at a purchase price of
Php2.46705 per common share (inclusive of block sales fees and charges,
which are for the account of the stockholder and shall be deducted from the
purchase price payable fo such stockholder), which is the same as the
purchase price per share for the Benpres and FPH Sale Shares. .

Entitlement: Every registered owner of the Tender Offer Shares as of any date during the
Tender Offer Period is enfitied to sell itsfhis/her Tender Offer Shares to MPIC
in accordance with these Terms of the Tender Offer. ’

Tender Offer Period:  October 8, 2008 to 12:00 p.m. on November 10, 2008, The Bidder reserves the
right to extend the Tender Offer with the approval of the Securlies and
Exchange Commission (“SEG”).

Closing Date (End of  Novernber 10, 2008
Tender Offer Period):

Applications: Serlp stockholders (i.e., stockholders who hold share certificates) of FPH who
wish 10 offer all or a portion of the Tender Offer Shares for sale to the Bidder
may do so by securing an Application to Sell form and submiiling a duly
accomplished Application to Sell in triplicate together with documentary
requirements to BDO Securities Corporation (the "BROKER”) at the address
set forth below, at least five (5) trading days before the end of the Tender Offer
Period, or on or before 12:00 p.m. on November 3, 2008, to allow for
lodgement of the Tender Offer Shares with the Philippine Depository and Trust
Corporation ("PDTC"} before the end of the Tender Offer Period:
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Exhlbit B

The documentary requirements for the Tender Offer should be sent to the
following address:

BDO SECURITIES GORPORATION

Address; 20" Floor, BDO South Tower, Makati Avenue corner H.V. dela
Costa Straet, Makati City

Telaphone: 840-7000 locals 3072, 3071 or 3076

Gontact Person: Ms, Janet M. Amora/Senior Manager and Cperations Head or
Mr. Jasper M. JimeneéziAssistant Vice President

The documentary requirements consist of the following:

a.  Duly accomplished Application to Sell

b. FPIl stock certiflcates duly endorsed and verified by the BROKER with
Securities Transfer Services, Inc., stock transfer agent of FPIl, as valid
and authentic cerificates ’

c. Forindividuals:

« For shareholders acting through an attorney-in-fact, a duly notarized
Irrevocable Power of Attorney (in the form aftached to the Application to
Sell). {N.B. Endorsement of stock certiflcate/s must be made by the
shareholder himselffherself.) For married Individuals, their respective
spouses must sign the space provided to indicate marital consent in the
Irrevocable Power of Attorney for Individual Stockholders aftached as
- Annex B of the Application to Sell.

» Photocopies of two (2) valid identiflcation cards, Le., driver's license, tax
identification card, SSS/GSIS card or passport showing the applicant's
signafure and photograph

+ Duly accomplished signature card containing the specimen signature of
the shareholder

d. For Corporations:
« A notarized Board Resolution (in the form of the Secretary’s Certificate

attached to the Application to Sell) authorizing the sale of Tender Offer
Shares, designating signatories for the purpose and indicating the specimen
signatures of those signatorles .

SEC-certified true copy of SEC Reglsiration

SEC-certified true copy of latest Articles of Incorporation and By-Laws

e. ForParinerships:
« SEC-certified true copy of SEC Registration :

SEC-certified true copy of latest Articles of Partnership and Partnership
Agreement . : . '

» A notarized Partnership Resolution {in the form of the Partners’ Certificate
atlached to the Application fo Sell) authorizing the sale of Tender Offer
Shares, designating signatories for the purpose and indicating the specimen
signatures of those signatories.

Scripless stockholders (l.e., stockholders whose shares are held by brokers
under their respective PDTC accounts) of FPIl who wish-to accept the offer
must instruct thelr brokers or cusfodian (the “PDTC Participant’) fo
slectronically transfer their Tender Offer Shares to the BROKER. The PDTC
Participant{s) who hald(s) the Tender Offer Shares, should, upon receipt of the
notice of the Tender Offer, immediately notify the relevant stockholder that,
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Application to Sell; ‘

Exhibit B

should the stockholder wish to sell itsthisther shares in FRIl to MPIC, the
stockholder must instruct sald PDTC Particlpant to electronically transfer
itsthisfher shares to the BROKER, as custodian for such shares, on or before
12:00 p.m. on November 10, 2008. When tendering shares, participating
brokers are required 1o submit a letter to the BROKER (in the form of Annex 1
to the Instructions to Participating Brokers, which s Exhiblt F {o the SEC Form
19-1 filed by the Bidder} on or before 12:00 p.m. on November 10, 2008, as
well as the duly completed Application to Sell and other documentary
requirements listed above.

The terms of the Application to Sell {including the Representations and
Warrantles) shall form Integral parts of these Terms of the Tender Offer,
which in turn form integral parts of the Application to Sell.

The Tender Offer Shares shall be desmed accepted by the Bidder on
November 19, 2008 or any extended date approved by the SEC subject 1o the
conditions that: (I} Closing of the sale of the FPH Sale Shares under the share
purchase agreement signed by the Bidder with Benpres and FPH (ihe
“Purchase Agreement”) shall have taken place on November 19, 2008; and
{if) the BROKER has determined that the tendering shareholders shall have
obtained all the required approvals and authorizations to enable It to transfer
the Tender Offer Shares to the Bidder before the expiration of the Tender Offer
and shall have complied with all the terms of the Tender Offer . The foregolng
conditions of the Tender Offer may be walved at the sole discretion of the

Bidder.

While the Purchase Agreement provides for a situation in which the fulfillment
of the conditions precedent for the acquisition of the Benpres Sale Shares may
occur after the acquisition of the FPH Sale Shares {“Benpres Closing"), it
does not contemplate separate transactions with Benpres and FPH, hence, the
conduct of only one Tender Offer In connection with the acquisition of shares
from both Benpres and FPH. The occurrence of the Benpres Closing on a
date other than the acquisition of the FPH Sale Shares will not affect the date
of erossing of the Tender Offer Shares, or give rise to a second tender offer.

Acceptance of Applications o Sell Is subject to the terms hereof. The Biddet,
through the BROKER, at Its sole discretion, shall have the right to reject or
accept any Application to Sell at any time before the Cross Dats. Applications
to Sell that (i) are received after the Tender Offer Period, or (i) are not properly
completed, or (il lack any of the required attachments, will be rejected.

The BROKER will accept Applications to Sell on the condltion that it Is able fo
verify the signaturefendorsement on FPI stock certificates by verifying the
signature on file with the stock and transfer agent, if such is avallable. The
BROKER will rely on the signafure affixed on the Application to Sell and on the
supporting Identification documents or board resolution when it verifies the
endorsement of the relevant FPIl stack certificates. The BROKER shall not be
required to make further inquirles into the authenticity of the signature. If the
BROKER is unable to verlfy the signature on the Application to Sell or the
endorsement of the FPIl stock certificate, the BROKER wiil also reject the

- Application to Sall.

Tendering stockholders whose Applications to Sell have been rejected,
in whole or in part, shall ba notified of such fact by the BROKER on or

before the end of the Tender Offer Period. .
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Cross Date:

Settlement:

‘Withdrawal:

Transfer Expenses:

Exhibit B

The Tender Offer Shares tenderad and accepted are intended to be crossed at
the Philippine Stock Exchange ("PSE"} on November 19, 2008, subject to the
approval by the PSE and subject further to any extension of the Tender Oifer
Period with the prior approval of the SEC.

The Setilement Date shall be November 18, 2008, subject {o any extension of
the Tender Offer Period with the approval of the SEC,

The BROKER will act as agent for tendering stockholders for the purpose of
recelving check paymenis from MPIC and fransmitting check payments fo
such tendering stockholders, Check payments to be Issued to tendering
stockholders shall be made avallable by the BROKER for pick-up by the
tendering stockholders starting three (3) trading-days from the Cross Date at
its offices.

When collecting payment, the tendering stockholders shall present the
“Applicant's Copy® of the Application to Sell as wsll as proper ldentification
(e.g. driver's license, passport}), Duly authorized representatives shall be
required to present an authorization letter from the tendering stockholders.

Tendering beneficial owners of Tender Offer Shares are advised to consult with
their custodian, fiduciaries, or other similar agents on the manner by which
they may collect payment from such agents. :

In any event, no payment shall be made without the BROKER having timely
recelved the duly accomplished Application to Sell, the stock certificates
evidencing the Tender Offer Shares and other documents required herein,

Any check payment not collected within thirty (30) trading days from the Cross
Date shall be mailed or delivered to the address of the tendering stockholder
indicated in the Application to Sell, at the risk of the latter.

Tendering stockholders shall have the right to withdraw any Tender Offer
Shares tendered at any time during the Tender Offer Period. If tendered
Tendar Offer Shares are not accepted by MPIC after the expiration of twenty
three (23) business days from the start of the Tender Offer Period, tendering
stockholders may likewlse withdraw their Tender Offer Shares.

For withdrawal of the Tender Offer Shares to be effaclive, a written notice of
withdrawal must be received by the BROKER on or before 12:00 p.m. on
November 10, 2008 at the address set forth herein. The notlce must specify
the name of the tendering stockholder and the number of Tender Offer Shares
to be withdrawn. If the stock certificates. evidencing the Tender Offer Shares
have been delivered fo the BROKER, the serial numbers shown on such

© gertificates must be submitied to the BROKER prior to the physical release of

such cerfificates. No request for withdrawal of fractions of Tender Offer Shares
will be considered. The BROKER shall have the right in its sole discretion, to
determine the form and validity of the notice of withdrawal, including the time

of receipt thereof,

All expenses incurred by the BROKéR In respect of withdrawal of Tender Offer
Shares shall be for the account of the stockholder making the withdrawal.

All expsanses in relation to the sale of the tendered shares attributable to the
sellers of Tender Offer Shares, including but not limited to stock transaction tax,




€

I B

N

-
i =

{3

= 222

___.....
i
—_— i

(-

!
—d

€=

- -
1
——?

—
——

e g ey

(.

—

(== (=2 €

e

-2 5

8EC Form 19-1 and -
other Tender Offer
Documents:

Inguiries:

Exhibit B

applicable BROKER's selling commission, applicable PSE faes, SEC fees, or
stock certificate cancellation costs, shall be for the account of the tendering
stockholder, Payment for these expenses by the tendering stockholder will be
deducted from the purchase price to be remiited by the BROKER to the
tendering stockholder,

The terms set out In SEC Form 19-1 filed with the SEC on October 6, 2008
shall form Integral parts of these Terms of the Tender Offer. Copies of the
SEC Form 19-1 are attached to the Notice of Tender Offer and available for
pick-up at the offices of the BROKER.

For inguities regarding the Tender Offer or inquirles about the number of
shares of a stockholder in .FPI, please contact Securities Transfer Services

Inc. at 480-0060.
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Exhiblt C

Application No.___|

BDO SECURITIES CORPORATION

20" Floor, BDO South Tower

BDO Corporate Center

Makati Avenue cormner H.V. dela Gosta Straet
Makali City, Philippines

Attention: MS. JANET D. AMORA
APPLICATION TO SELL

Tender Offer by Metro Pacific Investments Corporation for First Philippine Infrastructure, Inc.
Gommaon Shares

This Application to Sell is mads on the terms and conditions as set out in the Terms of the Tender Offer attached as
Annex A fo this Application. Thls Application accomplished in triplicate, together with the duly endorsed First
Philippine Infrastructure, Inc. (the "FPI") Stock Certiflcates (for tendering scrip stockholders) and the other required
attachments specified below, must be recelved by BDO Securities Corporation (the “BROKER") (1} in the case of
stockholders with certificated sharas not later than 12:00 p.cn. on November 3, 2008 and {il} int the case of stackholders
with scripless shares, not later than 12:00 p.a. on November 10, 2008. Applications to Sell received thereafter, not
properly completed, or lacking any of the required attachments will ba refected. if the BROKER Is unable to verify the
slgnature on the Application to Sell or the endorsement of the FPIl Stock Cerlificate, the BROKER will alsc reject the
Application to Sell. Thls application after belng submlited may be withdrawn in writing. The notice of withdrawal lo
be effective, must be recelved by the BROKER before 12:00 p.m. on November 10, 2008.

15! copy — Bidder's copy :

2" copy — BROKER's copy

3" copy — Stockholder's copy

A. For Scrip Stockholders fl.e._sfockholder holding stock certiflcates):

The undersigned registered stockholder (the “Appilcant’) of FPIl hereby applies to soll the number of FPI common
shares covered by the FPII Stock Certificates described below for the purchase price of Php2.46705 per common
share (the *Shares"), inclusive of transaction charges.

The Applicant has enclosed the following duly endorsed FPI] Stock Cerlificate(s):

FPII Stock Certificate Nofs. Number of FPIl Commeon Shares | Number of FPIl Shares {o be
Tenderad

Total FPIl Common Shares:

8. For Participating Brokors on behalf of Scripless Stockholdars:

The undersigned Participating Broker, holding FPIl common shares on hehalf of the beneficlal owners of FPI
common shares (the “Beneficlal Owners" or the "Applicant’} and acting In accordance with and within ihe
Instructions of the Beneficial Owners/Applicant, hersby applies to sell FPIl common shares for the
purchass price of Php2.46705 per common share {the “Shares”), inclusive of fransaction charges.

b. Rebresantat[ons and Warranties

The Applicant hereby represents and warrants to Metro Pacific investments Gorporation as follows: (i} ithe/she is the
sole, absolute, legal and beneficial owner of the Shares and has good, valid and marketable title 1o the Shares, free
from any liens, encumbrances, and restrictions of any kind and nature; {ii} iWhefshe can and has full authorily to
transfer good, valid and clean title to the Shares, and is not aware of any objsction, advarse claim, dispute or notice
concerning ls/his/her right to tender and transfer the Shares; (iii} the Bldder will obtain full and valid title to the
Shares, free and clear from any warrants, interests, options, liens, claims, objections, disputes, and encumbrances
and will be able to freely and fully exercise all rights and privileges arising from ownership of the Shares, including
but not limited to the right to vote and recelve dividends; and (iv} the Shares are fully pald and non-assessable and




(.

" Exhibit ¢

there are no further amounts payable by ithtm/her io FPIL or to any other entity in respect of these sacurities; and (v)
the transfer of the Shares to MPIC shall not constifute & breach of the constilulive documents of the Applicant or of
any agreement or arrangement, law, order or regulations or other issuances applicable to the Shares or Applicant.

The Applicant or Parficipating Broker, in execufing this Application, confirms that Ithe/she: {l) has read and
understood and accepted the Terms of the Tender Offer and Instructions {o Participating Brokers attached to this
Appiication; (i) warrant/s having read and understood and relied solely upon the provisions of SEC Form 18-1 and
the terms and conditions stated herein, and unconditionally accepts said terms and conditions; and (iif) understand/s
that no persen has been authorized to glive information or to make any representation with respect to the Tender
Offer other than those specified and mads in the SEC Form 18-1.

-

—_

L

Applicant's / Particlpating Applicant's Mailing Address
Broker's (Building, Sireet Address, District and City)

Full Name in Print

am,

(-

+

-

—_——"
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it e,
|
-

Applicant’s f Participating Telephone Tax ldentification Natlonallty
Eroker's Signature Number/s Number
REQUIRED ATTACHMENTS TO THIS APPLICATION ACCEPTANCE
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a. For Tendering Scrip Stockholders - Original FPII stock certificates | This Application to Sell is hereby accepted
duly endorsed and verfied by the BROKER with Securiies subject to the terms and conditlons set
Transfer Services Inc., the stack transfer agent of FPI, as valid | forlh hersin and to the Terms of the

and authentic certificates Tender Offar.
For Corporations: On behalf of Mefro Paclfic Investments

b.

« Notarized Board Resolution {in form of the Secretary’s Certificate | Corporation:
attached to the Application to Sell} authorizing the sale of FPIi
shares, designating signatories for the purpose and Indlcallng the
specimen signatures of those signatories

» Notarized Irrevocable Power of Attommey for Corporate

Stockholders {in the form attached fo the Application to Selt) BDO Securities Corporation
v Certified true copy of SEC Regisiration Authorized Signatory
+  Certified true copy of latest Adicles of Incorparation and By-Laws
¢, Far Individuals: . Date:
Time:

« Notarized Irrevocable Power of Atferney {in the form aftached to
the Application to Sell). For marriad Individuals, thelr respective
spouses must sign the space provided to indlcate marital consent
in the Irrevocable Power of Attarnay attached as Annex B of the
Application to Sell.

+ Photocoples of fwo (2) valid identification cards, Le., driver's
license, 1ax identfication card, $SS$/GSIS card, or passpor,
showing the Applicant's signature and photograph -

« Duly accomplished signature card containing the specimen
signature of the stockholder

d. For Parinerships:

» Certified frus copy of SEC Registration
Ceriified true copy of [atest Adictes of Parinership and.Partnership
Agreement

« Notarized Partnership Resolution (in the form of the Pariners’
Ceriificate altached to the Application to Sell} authorlzing the sale
of FPIl Shares, designating signatories for the purpose and
indicating the spacimen signatures of those signatories.

o Notadzed Imevocable Power of Attorney for Parinership
Stackholders (in the form attached io the Application to Sell}
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Annex A
(te Application to Sell)

TERMS OF THE TENDER OFFER

The Biddear:

Subject Shares:

Tender Offer Price:

Entitlement:
Tender Offer Perlod:

Closing Date (End of
Tendar Offer Period):

Applications:

Metro Pacific Investments Corporation ("MPIC” or the "Bidder”)

The Bidder obtained a binding commitment for the acquisition of a total of
4,970,570,627 common shares (the “Transaction”) of First Philippine
Infrastructure, Inc. (“FPII), which currently represent approximately 98.1246%,
and on the date of the closing of the sale of the FPH Sale Shares {as defined
below) will represent approximately 89.8398%, of the fotal issued and
outstanding common shares of FPIl from the following shareholders: (a)
Benpres Holdings Corporation (‘Benpres”) — 2,435,579,607 shares ("Benpras
Sale Shares"); and {b) First Philippine Heldings Corporation (*FPH") —
2,534,991,020 (“FPH Sale Shares”). In relation to the Transaction, the Bidder
is making a tender offer ("Tender Offer") for 94,504,310 common shares of
FPHl representing approximately 1.8754% of the tofal outstanding common
shares of FPII (the "Tender Offer Shares”) pursuant to Section 19 of the
Securities Regulation Code and its implementing regulations.

While the Tender Offer will cover 84,504,310 common'shares of FPIl, Lopez,
inc., which holds 87,020,160 of the Tender Offer Shares representing
approximately 1.7161% of the total issued and outstanding common shares of
FPIi (the “Lopez Shares”}, has exacuted a walver of any rights it may have to
tender the Lopez Shares, and has undertaken to allow FPIl to redeem the
Lopez Shares at the price of Php 222474 per share. Accordingly, it is
expected that the maximum number of Tender Offer Shares that may be
tendered to the Bidder will be 7,484,150 common shares of FPII representing
approximately 0.1603% of the total issued and outstanding common shares of

FPIL.

MPIC Is offering fo acquire the Tender Offer Shares at a purchase price of
Php2.46705 per common share (inclusive of block sales fees and charges,
which are for the account of the stockholder and shall be deducted from the
purchase price payable to such stockholder), which is the same as the
purchase price per share for the Benpres and FPH Sale Shares.

Every reglstered owner of the Tendsr Offer Shares as of any date during the
Tender Offer Perlod Is entitled to sell itsfhis/her Tender Offer Shares fo MPIC

in accordance with these Terms of the Tender Offer.

October 8, 2008 to 12:00 p.m. on November 10, 2008, The Bldder reserves the
right to extend the Tender Offer with the approval of the Secuwrities and
Exchange Commission ("SEC™).

Novermnber 10, 2008

Scrip stockholders {1.e., stockholders who hold share certificates) of FPI who
wish to offer all or a portion of the Tender Offer Shares for sale to the Bidder
may do so by securing an Application to Sell form and submitting & duly
accomplished Application fo Sell in triplicate together with documentary
requirements to BDO Securities Corporation (the "BROKER”) at the address
set forth below, at least five (5) trading days before the end of the Tender Offer
Period, or on or before 12:00 p.m. on November 3, 2008, to allow for
lodgement of the Tender Offer Shares with the Phiiippine Depository and Trust
Corporation (“PDTC") before the end of the Tender Offer Period:
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Annex A
{to Application to Seli)

The documentary requirements for the Tender Offer should be sent to the
following address:

BDO SECURITIES CORPORATION

Address: 20" Fioor, BDO South Tower, Makati Avenue corner H.V. dela
Costa Street, Makati Cify

Telephone: 840-7000 locals 3072, 3071 or 3076

Contact Person: Ms. Janet M. Amora/Senior Manager and Operations Head or
Mr, Jasper M. Jimenez/Assistant Vice President

The documentary requirements consist of the following:

a. Duly accompfished Application ta Sell

b. FPI stock certificates duly endorsed and verified by the BROKER with
Securities Transfer Services, Inc., stock transfer agent of FPH, as valid
and authentic certificates

¢. For Individuals:

» For shareholders acting through an attorney-in-fact, a duly notarized
Irrevocable Power of Attarnsy (in the form attached to the Application to
Sell). (N.B. Endorsement of stock cerfificate/s must be made by the
shareholder himselfherself.) For married individuals, their respeciive
spouses must sign the space provided to indlcate marital consent in the
Irrevocable Power of Attorney for individual Stockholders attached as
Annex B of the Application to Sell.

» Photocopies of two {2) valid identification cards, Le., driver's license, tax
identification card, SSS/GSIS card or passport showing the applicant’s
signature and photograph

« Duly accomplished signature card containing the specimen signature of
the shareholder

d. For Corporations: ’

« A notarized Board Resolution -(in the form of the Secretary’s Certificate
altached to the Application to Sell) authorizing the sale of Tender Offer
Shares, designating signatories for the purpose and indicating the specimen
signatures of those signatories

« SEC-certifled true copy of SEC Registration

¢ SEC-certifled trua copy of atest Articles of incorporation and By-Laws

e. For Parnerships:

» SEC-certified true copy of SEC Registration -

+ SEC-certified true copy of latest Articles of Partnership and Partnership
Agresment . ’ . ! .

« A notarized Partnership Resolution. (in the form of the Partners’ Certificate
aftached to the Application fo Sell) authorizing the sale of Tender Offer
Shares, designating signatories for the purpose and indicating the specimen
signatures of those signatorles,

Scripless stockhoiders (f.e., stockholders whose shares are held by brokers
under their respective PDTC accounts) of FPIl who wish to accept the offer
must instruct their brokers or custodian (the ‘PDTC Participant’) to
electronically transfer thelr Tender Offer Shares to the BROKER. The PDTC
Participant(s) who hold(s) the Tender Offer Shares, should, upon receipt of the
notice of the Tender Offer, immediately notify the relevant stockholder that,
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Conditions:

Acceptance of
Application to Sell:

Annex A
(to Application to Sell)

should the stockholder wish to sell its/his/her shares In FPIl to MPIC, the
slockholder must Instruct said PDTC Participant o electronically transfer
its/his/her shares to the BROKER, as custodian for such shares, on or hefore
12:00 p.m. on November 10, 2008. When fendering shares, participating
brokers are required to submit a letter to the BROKER (in the form of Annex 1
to the Instructions to Participating Brokers, which is Exhibit F to the SEC Form
19-1 filed by the Bidder) on or before 12:00 p.m. on November 10, 2008, as
well as the duly completed Application to Sell and other documentary
requirements listed above.

The terms of the Application to Sell (Including the Representations and
Warranties) shall form integral parts of these Terms of the Tender Offer,
which In turn form integral parts of the Application to Sell.

‘fhe Tender Offer Shares shall be deemed accepted by the Bidder on
Novernber 19, 2008 or any exiended date approved by the SEC subject to the
conditions that: {i) Closing of the sale of the FPH Sale Shares under the share
purchase agreement signed by the Bidder with Benpres and FPH (the
“Purchase Agreement”) shall have taken place on November 18, 2008; and
(i} the BROKER has determined that the tendering shareholders shall have
obtainied all the required approvals and authorizations fo enable it to transfer
the Tender Offer Shares to the Bidder before the expiration of the Tender Offer
and shall have complied with all the terms of the Tender Offer . The foregoing
conditions of the Tender Offer may be waived at the sole discrefion of the
Bidder.

While the Purchase Agreement provides for a situation in which the fulflliment
of the condifions precedent for the acquisition of the Benpres Sale Shares may
occur after the acquisition of the FPH Sale Shares (“Benpres Closing™), it
does not contemplate separate transactions with Benpres and FPH, hence, the
conduct of only one Tender Offer in connection with the acquisition of shares
from both Benpres and FPH. The occurrence of the Benpres Closing on a
date other than the acquisition of the FPH Sale Shares will not affect the date
of crossing of the Tender Cffer Shares, or give rise to a second tender offer.

Acceptance of Applications to Sell is subject to the terms hereof. The Bidder,
through the BROKER, at Its sole discretion, shall have the right to refect or
accept any Application to Sell at any time before the Cross Date. Applications
to Sell that {I) are recelved after the Tender Offer Perlod, or {ii) are not properly
completed, or (i) lack any of the required attachments, will be rejected.

The BROKER will accept Applications to Sell on the condition that it is able to
verify the signaturefendorsement on FPIl stock certificates by verifying the
signature on file with the stock and transfer agent, if such is available. The
BROKER will rely on the signature affixed on the Application to Sell and on the
supporting Identification documents or-board resolution when it verifies the
endorsement of the relevant FPII stock certificates. The BROKER shall not be
required to make further inquiries Into the authentlcity of the signature. If the
BROKER is unable to verffy the signature on the Application to Sell or the
endorsement of the FPIl stock certificate, the BROKER will also reject the

Application to Sell.

Tendering stockholders whose Applications to Sall have heen rejected,
in whole or in part, shall he notifled of such fact by the BROKER on or
before the end of the Tender Offer Perlad.,
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Cross Date:

Settlement:

Withdrawal:

Transfer Expanses:

Annex A
(to Application to Sell)

The Tender Qffer Shares tendered and accepted are intended to be crossed at

" the Philippine Stock Exchange (*PSE") on November 18, 2008, subject to the

approval by the PSE and subject further to any extension of the Tender Offer
period with the prior approval of the SEC.

The Settlement Date shall be November 19, 2008, subject t¢ any extension of
the Tender Offer Period with the approval of the SEC.

The BROKER will act as agent for tendering stockholders for the purpose of
receiving check payments from MPIC and transmitling check payments to
such tendering stockholders. Check payments to be issued to tendering
stockholders shall be made available by the BROKER for pick-up by the
tendering stockholders starting three (3) frading days from the Cross Date at
its offices.

When collecting payment, the tendering stockholders shall present the
=Applicant's Copy” of the Applicalion to Sell as well as proper identification
{e.g. driver's license, passporf). Duly authorized representatives shalt be
required to present an authorization letter from the tendering stockholders.

Tendering beneficial owners of Tender Offer Shares are advised to consult with
thelr custodian, fiduciaries, or other similar agents on the manner by which
they may collect payment from such agents. .

In any event, no payment shall be made without the BROKER having fimely
recelved the duly accomplished Application to Sell, the stock cerlificates
evidencing the Tender Offer Shares and other documents required herein.

Any check payment not collected within thirty (30) trading days from the Cross
Date shall be mailed or defivered to the address of the tendering stockholder
indicated in the Application to Sell, at the risk of the latter. .

Tendering stockholders shall have the right to withdraw any Tender Offer
Shares tendered at any time during the Tender Offer Pericd. If tendered
Tender Offer Shares are not accepted by MPIC after the expiration of twenty
three (23) business days from the start of the Tender Ofler Period, tendering
stockholders may likewise withdraw their Tender Offer Shares.

For withdrawal of the Tender Offer Shares to be effective, a written nofice of
withdrewal must be recelved by the BROKER on or before 12:00 p.m. on
November 10, 2008 at the address set forth herein. The notice must specify
the name of the tendering stockholder and the number of Tender Offer Shares
to be withdrawn. If the stock certificates evidencing the Tender Offer Shares
have been delivered to the BROKER, the serial numbers shown on such
cerlificates must be submitted to the BROKER prior to the physical release of

" such certiflcates. No request for withdrawal of fractions of Tender Offer Shares

will be considered. The BROKER shall have the right in its sole discretion, to
determine the form and validity of the notice of withdrawal, including the time

of receipt thereof.

All expenses inéurred by the BROKER In respect of withdrawal of Tender Offer
Shares shall be for the account of fhe stockholder making the withdrawat.

All expenses in relation to the sale of the tendered shares attributable fo the
sellers of Tender Offer Shares, including but not limited fo stock {ransaction tax,
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other Tender Offer
Documents:

nquirles:

Annex A
(to Application o Sell)

applicable BROKER's selling commission, applicable PSE fees, SEC fees, or
stock certificate cancellation costs, shall be for the account of the tendering
stockholder. Payment for these expenses by the tendering stockholder will be
deducted from the purchase price to be remitted by the BROKER to the
tendering stockholder,

The terms set out In SEC Form 19-1 filed with the SEC on October 6, 2008
shall form integral parts of these Terms of the Tender Offer. Copies of the
SEC Form 10-1 are attached to the Notice of Tender Offer and available for
pick-up at the offices of the BROKER.

For inquiries regarding the Tender Offer or Inquiries about the number of
shares of a stockholder In FPil, please contact Securities Transfer Services
inc. at 49G-0060. )
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Annex B
{to Application to Sell)

IRREVOCABLE POWER OF ATTORNEY FOR INDIVIDUAL STOCKHOLDERS
RELATING TO A PROPOSED OFFER TO BUY SHARES IN
FIRST PHILIPPINE INFRASTRUCTURE, INC.

iWe, , with address at . HEREBY
IRREVOCABLY APPOINT/S [Name of Broker] (the “BROKER”) acling through any of its directors or
officers to be myfour attorney-in-fact to act in myfour name and on my/our behalf, to do all acts and things
whatsoever requisite, necessary or convenient to be done, as it may in its absolute discretion determine,
In- connection with the sale or transfer of the common shares, held by mefus In First Philipplhe
Infrastructure, Inc. (“FPII") {the “Shares"} in faver of Metro Pacific Investments Corporation {*MPIC”) under
the Terms of the Tender Offer (Exhibit B to the' SEC Form 18-1 filed by MPIC with the Securitles and

Exchange Commission (*SEC”)), and in particular:

{a) {o represent and warrant, as lfwe hereby represent and warrant, to MPIC that: (1) | am/We are the
sole, absolute, legal and beneficial owner of the Shares and has good, valid and marketable title to the
Shares, free from any liens, encumbrances, and restrictions of any kind and nature, (i) I/We can and
have full authority to transfer good, valid and clean fitle to the Shares, and am/are not aware of any
objection, adverse claim, dispute or notice concerning mylour right to tender and transfer the Shares; {iil}
MPIC will obtain full and valid title to Shares, free and clear from any warrants, Interssts, options, liens,
claims, objections, disputes, and encumbrances and will be able to freely and fully exercise all rights and
privileges arising from ownership of Shares, including but not limited to the right to vole and receive
dividends; and (iv) the Shares are fully paid and hon-assessable and there are no further amounts
payable by mefus to FPII or to any other entity in respect of these securities; and (v) the transfer of the
Shares to MPIC shall not constitute a breach of any agresment or arrangement, law, order or regulations
or other issuances applicable fo the Shares or me/us.

(b to sell the Shares to MPIC through the Philippine Stock Exchange (“PSE") for Php2.46705 per
common share  ({inclusive of block sales fees and charges, which are for my/us account and shall be
deducted from the purchase price payable fo mefus), which shall be payable in accordance with the

Terms of the Tender Offer.

fc) to sign, execute, and complete in my behalf any agreement or documents, required in connsction
with or for the purpose of the sale or transfer of the Shares and to ensure that any transfer of the same is
effected in the stock and transfer book of FPI and in the system of the Philippine Depository and Trust

Corporation;

(d) to recelve and accept any and all payments for the Shares in my behaif pursuant lo the saie or
transfer of Shares, and to deduct all expenses in relation to the sale or transfer of Shares, Including but
not limited to, stock transaction tax, applicable Broker's selling commission, applicable PSE feas, SEC
fees, or stock certificate cancellation costs; and .

'(e} to do or cause to be done any and all such acts and things as shall be neéessary or desirable to
effect the sale or transfer of the Shares to MPIC, including the appointment of substitutefs and/or
broker(s) who will effect the sale of the Shares through the PSE. )

HEREBY CONEIRMING AND RATIFYING everything which the BROKER aor any of its duly authorized
directors or officers or substitule/s shall do or purport to do under this Power of Attorney and hold the
BROKER, its directors, officers, agents, smployees, representatives or substitutefs, free from any liability
and agres to Indemnify the latter from any claims, damages or liabilities which may result, directly or
Indirectly, from the performance of the transactions pursuant to the terms of this Power of Attorney.

This Power of Attorney Is given In cansideration of the BROKER sffecting the sale of the Shares as soon
as possible and in any event not later than the Cross Date as defined in the Terms of the Tender Offer
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Exhibit B to the SEC Form 18-1 filed by MPIC with the SEC or any extended date approved by the SEC.
If the sale is not made by such date, this Power of Attorney shall aufomatically lapse without need of any
act on myfour part.

This Power of Attorney shall be governed by and construed in acéordance with the laws of the Republic
of the Philippines.

(N WITNESS WHEREOF this Irrevocable Power of Attorney has been executed on this day of
2008.

{Signature over Printed Name of Stockholder)

With my marital consent:

{Signature over Printed Name of Spouse)

Signature over Printed Name of Witness Signature over Printed Name of Witness

ACKNOWLEDGMENT

RERUBLIC OF THE PHILIPPINES)
city 1S8.
BEFORE ME, a Notary for and in the city named above this __ day of 2008 personally appeared

Name Competent svidence of identity Date/Place issued

who has/have been Identified by me through .competent evidence of identity, to be the same person/s
who executed and signed the foregoing Irrevocable Power of Altorney in my presence, which consists of
twa (2) pages Including the page where this acknowledgment is writlen, and who acknowledged to me
that the same is hisfher/their free and voluntary act and deed.

IN WITNESS WHEREOF, | have hereunto set my hand and afﬁxed my notarlal seal on the date and

. _ place first above written.

Doc. No. ;
Page No. :
Book No. :
Series of 2008.
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SECRETARY’S GERTIFICATE FOR CORPORATE STOCKHOLDERS

, of legal age, Filipino, and with office address at the

, baing the duly elected Corporate Secretary of {name of

stockholder] (the “Corporation”), a corporation duly organized and existing under the laws of the Republic

of the Philippines, with principal office at , after having been
duly sworn In accordance with law, do hereby certify that at the meeting of the Board of Directors of the

Corporation duly called and held on

, at which meeting a quorum was present and

valldly existing throughout, the following resolutions were approved:

“RESOLVED, That the Board of Directors of [name of stockholder] (the “Corporation”), authorize as
it hereby authorizes the Corporation to sell or transfer Its (number of} commen shares In Flrst
Philippine [nfrastructure, Inc. {*FPII"} in the name of the Corporation (the “Shares"} in favor of Mefre
Pacific Investments Corporation (“MPIC") under the Terms of the Tender Cffer (Exhibit B to the SEC
Form 19-1 filed by MPIC with the Securities and Exchange Commission {"SEC")} attached to the
Notice of Tender Offer to stockholders of FPH,

RESOLVED, FURTHER, That the Corporation appoint, as it hereby irrevocably appoints, [Name of
Broker] (the “BROKER") or any of Its duly authorized directors or officers, to be the Corporation’s
attorney-in-fact, fo act in its name and on its behalf, and to do all acts and things whaisoever
requisite, necessary or convenient to be done, as it may in its absolute discretion determine, in

connection with the sale of the Shares, and In pariicular, the following:

(@)

(b}

to represent and warrant, as the Corporation hereby represents and warrants, to MPIC that {1}
it is the sole, absolute, legal and beneficial owner of the Shares and has good, valid and
marketable title to the Shares, fres from any llens, encumbrances, and restrictions of any kind
and nature, (i) it can and has full authority to transfer good, valid and clean title to the Shares,
and is not aware of any objection, adverse claim, dispute or notice concerning its right to
tender and transfer the Shares; (jil) MPIC will obtain full and valid tittie to the Shares, free and
clear from any warrants, interests, options, liens, claims, objections, disputes, and
encumbrances and wilt be able to freely and fully exercise all rights and privileges arising from -
ownership of the Shares, Including but not limited to the right to vote and receive dividends;
and (iv) the Shares are fully paid and non-assessable and there are no further amounts
payable by it to FPII or to any other entity In respect of these securitles; and (v} the transfer of
the Shares to MPIC shall not constitute a breach of its constitutive documents or of any
agreement or arrangement, law, order or reguiations or other issuances applicable to the
Shares or to it or its assefs or properties;

to sell the Shares to MPIC through the Philippine Stock Exchange ("PSE") for Php2.46705 per
share (inclusive of block sales fees and charges, which are for the account of the Corporation
and shall be deducted from the purchase price payable to the Corporation}, which shall be
payable In accordance with the Terms of the Tender Offer. .

(c¢) to slgn, execute, and complete on bshalf of the Corporation any agreemerit or document

(d)

required in connection with or for the purpose of the sale or transfer of the Shares and fo
ensure that any transfer of the same effected is in the stock and transfer book of FPIl and in
the system of the Philippine Depository and Trust Corporation;

to receive and accept any and all payments for the Shares in my behalf pursuant to the sale or
transfer of Shares, and to deduct all expenses In relation to the sale or transfer of Shares,
including but not limited to, stock transaction tax, applicable Rroker's selling commission,
applicable PSE fees, SEC fees, or stock certificate cancellation costs; and
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fe) to do or cause to be done any and all such acts and things as shall bs necessary or desirahle
to effect the transfer of the Shares including the appointment of substitute/s and /or broker(s)
who will effect the sale or transfer of the Shares through the PSE,

HEREBRY CONFIRMING AND RATIFYING everything which the BROKER or any of its duly
authorized directors or officers or substitutefs shall do or purport to do under this Power of Attorney
and hold the BROKER, its directors, officers, agents, employees, representatives or substitutefs,
free from any liability and agree to indemnify the latter from any claims, damages or liabifities which
may result, directly of indirectly, from the performance of the transactions pursuant to the terms of
this Power of Attorney, which Is glven in conslderation of the BROKER effecting the sals of the
Shares as soon as possible and in any event not later than the Cross Date as defined in the Terms
of the Tender Offer or any extended date approved by the SEC; provided that, if the sale is not
made by sush date, this Powsr of Attorney shall automatically lapse without need of any act on the
part of the Corporation; and provided further that this Power of Aftorney shall be governed by and
construed In accordance with the laws of the Republic of the Philippines.

RESOLVED,' FINALLY, That the Corporation authorize, as It hereby authorizes, the following
persons to sign, endorse and dellver any and all documents necessary to Implement the foregoing
resolutions, including the stock certificates covering the Shares:

Name Specimen Signature

IN WITNESS WHEREOF, this Cerlificate has been signed this day of . 2008 at

[Name of Corporate Secretary]

REPUBLIC OF THE PHILIPPINES)
CITY OF )88.

Before me, a notéry public in and for the city named above, personally appeared:

Name Competent evidence of identity Date/Place |ssued

who has been identified by me thro-ugh competent evidence of identity, to be the same person who
. executed and signed the foregoing Secretary’s Certificate in my presence, and who fook an oath before

me as fo such insirument. _
Witness my hand and seal this ____ day of 2008,

Doc, No.
PageNo. __:
Book No. ;
Series of 2008.

NOTE: The person/s who will endorse the stock certificale should be the person/s whose
specimen signature/s is/are on fife with the siock iransfer agent of FPII.
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IRREVOCABLE POWER OF ATTORNEY FOR CORPORATE STOCKHOLDERS
RELATING TO A PROPOSED OFFER TO BUY SHARES IN
FIRST PHILIPPINE INFRASTRUCTURE, INC.

[Name of Corporation] (the “Corporation™), with address at . HEREBY
IRREVOCABLY APPOINTS [Name of Broker] (the “BROKER™), acting through any of its directors or
officers, to be the attornsy-in-fact of the Corporation, to act in the name of the Corporation and on the
Corporation’s behalf, to do all acts and things whatsoever requisite, necessary or convenient to be done,
as it may In its absolute discretion determine, In connection with the sale or transfer of the common
shares, held by the Corporation in First Philippine Infrasiructure, Inc. {*FPII") ({the "Shares”) in favor of
Metro Pacific Investments Corporation ("MPIC") under the Terms of the Tender Offer {Exhibit B to the SEC
Form 15-1 filed by MPIC with the Securities and Exchange Commission (“S8EC™)}, and in particular:

{a) to represent and warrant, as the Corporation hereby represents and warrants, to MPIC that (i} it is
the sole, absolute, legal and beneficlal owner of the Shares and has good, valid and marketable fitle to
the Shares, free from any liens, encumbrances, ‘and restrictions of any kind and nature, (If) It can and has
full authority to transfer good, valid and clean fitle fo the Shares, and is not aware of any objection,
adverse claim, dlspute or notice concerning its right to tender and transfer the Shares; (iii) MPIC wili
obtain full and valid title to the Shares, free and clear from any warrants, interests, options, liens, claims,
objections, disputes, and encumbrances and will be able to freely and fully exercise all rights and
privileges arising from ownership of the Shares, including but not limited to the right to vote and recelve
dividends: and (iv) the Shares are fully pald and non-assessable and there are no further amounts
payable by it to FPII or to any other entity In respect of these securities; and (v} the transfer of the Shares
to MPIC shall not constitute a breach of its constitutive documents or of any agreement or arrangement,
law, order or regulations or other issuances applicable to the Shares or to it or its assets or properties;

{b) to sell the Shares to MPIC through the Philippine Stock Exchange ("PSE") for Php2.48705 per
share (inclusive of block sales fees and charges, which are for the aceount of the Corporation and shall
be deducted from the purchase price payable to the Corporation}, which shall be payable in accordance
with the Terms of the Tender Offer. ’

(c) to sign, execute, and complete on behalf of the Corporation any agreement or document required

in connaction with or for the purpose of the sale or transfer of the Shares and fo ensure that any transfer
of the same effected Is In the stock and transfer book of FPIl and in the system of the Philippine

Depositary and Trust Corporation;

{d) to recelve and accept any and all payments for the Shares in my behalf pursuant to the sale or
transfer of Shares, and to deduct all expenses In relation o the sale or transfer of Shares, including but
not limited to, stock transaction tax, applicable Broker's selling commission, applicable PSE fees, SEC

fees, or stock certificate cancellation costs; and

(e) to do or cause fo be done any and alf sueh acts and things as shall be necessary o desirable to-
affect the transfer of the Shares including the appointment of substitute/s and /or broker(s) who will effect

the sale or transfer of the Shares through the PSE.

HEREBY CONFIRMING AND RATIFYING everything which the BROKER or any of its duly authorized
directors or officers or subsfitute/s shall do or purport to do under this Power of Atterney and holding the
BROKER, its directors, officers, agents, employees, representatives or substitute/s, free from any liability
and agres to Indemnify the latter from any claims, damages or llabilities which may result, directly of
indirectly, from the performance of ihe fransactions pursuant to the terms of this Power of Attorney, which
is given in consideration of the BROKER effecting the sale of the Shares as soon as possible and in any
event not later than the Cross Date as defined In the Terms of the Tender Offer or any extended date
approvad by the SEC; provided that, If the sale Is not made by such date, this Power of Attorney shall
automatically lapse without need of any act on the part of the Corporation; and provided further that this
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Power of Attorney shall be governed by and construed in accordance with the laws of the Republic of the
Philippines.

This Power of Attorney is given In consideration of the BROKER effecting the sale of the Shares as soon
as possible and In any event not later than the Cross Date as defined in the Terms of the Tender Offer,
Exhibit B to the SEC Form 19-1 filed by MPIC with the SEC, or any extended date approved by the SEC.
If the sale is not made by such date, this Power of Attorney shall automatically lapse without need of any
act on the part of the Corporation.

IN WITNESS WHEREOF this Irrevocable Power of Attorney has been executed on this day of
2008.

{Signature over Printed Name of
Authorized Signatoryfies of Corporate Stockholder)

Signature over Printed Name of Witness Signature over Printed Name of Witness

ACKNOWLEDGMENT

3.
REPUBLIC OF THE PHILIPPINES)
CITY 1SS,

BEFORE ME, a Notary for and In the clty named above this __ day of 2008 personally appeared

Name Competent evidence of identity Date/Place lssued

who has/have been identified by me through competent evidence of identily, to be the same person/s
who executed and slgned the foregoing Irrevocable Power of Attorney in my presence, which consists of
two {2) pages Including the page where this acknowledgment is written, and who acknowledged to me
that the same Is hisfher/their free and voluntary act and deed.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my notarial seal on the date and
place first above weitten. ; . .

Doc. No. ;
Page No. ;
Book No. :
Series of 2008.
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PARTNERS’ CERTIFICATE FOR PARTNERSHIPS

I, , of legal age, the general partner in [name of partnershipj, (the
“Partnership”), a partnership duly organized and existing under the laws of the Rspublic of the
Philippines, with principal office at , after having been duly
swarn in accordance with faw, do hereby certify that the following resolutions were approved by the
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Partnership on (data}:

"RESOLVED, That the [name of parinership] (the “Partnership”), authorize, as it hereby authorizes,
the sale or transfer of lts (number of) common shares In First Philippine Infrastructure, Inc. ("FFII"}
in the name of the Partnership {the "Shares”) in favor of Metro Pacific Investments Corporafior:
(“MPIC™) under the Terms of the Tender Offer (Exhibit B to the SEC Form 18-1 filed by MPIC with
the Securities and Exchange Commisslon (*SEC")).

RESOLVED, FURTHER, That the Partnership appoint, as it hereby frrevocably appoints, [Name of
Broker] (the “BROKER") or any of its duly authorized directors or officers, to be the Partnership’s
attorney-in-fact to act in its name and on its behalf, to do all acts and things whatsoever requisite,
necessary or convenient to be done, as it may in its absolute discretion determine, in connaction

with the sale of the FPII Shares, and in particular, the following:

(a) to represent and warrani, as the Parinership hereby represents and warrants, to MPIC

(b)

1))

(d)

(e)

that: {i) the Partnership is the sole, absolute, legal and beneficlal owner of the Shares and
has goad, valid and marketable tille to the Shares, free from any liens, encumbrances, and
restrictions of any kind and nature, (i) the Partnership can and has full authority to transfer
good, valid and clean fitle to the Shares, and is not aware of any objection, adverse claim,
dispute or notice concerning its right to tender and transfer the Shares; (i} MPIC will obtain
full and valid tile fo Shares, free and clear from any warrants, interests, options, fiens,
claims, objections, disputes, and encumbrances and will be abla to freely and fully exercise
all rights and privileges arising from ownership of Shares, including but not limited fo the
right to vote and receive dividends; and (iv}) the Shares are fully paid and non-assessable
and there are no further amounts payable by the Partnership to FPII or to any other entily
in respect of these securities; and (v} the transfer of the Shares to MPIC shall not
consiitute a breach of the constitutive documents of the Partnership or of any agreement or
arrangement, law, order or regulations or other issuances applicable to the Shares or the

partnership or its assets or properties;

to sell the Shares to MPIC through the Philippine Stock Exchange (“PSE”) for Php2.46705
per common share (inclusive of block sales fess and charges, which are for the account of
the Partnership and shall be deducted from the purchase price payable to the Parinership),
which shall be payable in accordance with the Terms of the Tender Offer;

to sign, execute, and complete on behalf of the Parinership any agreement or document
required in connection with or for the purpose of the sale or fransfer of the Shares and fo
ensure that any transfer of the same effected Is in the stock and transfer book of FPIl and
in the system of the Philippine Depository and Trust Corporation;

to receive and accept any and all payments for the Shares on behalf of the Partnership
pursuant to the sale or transfer of Shares, and to deduct all expensas in relation to the sale
or transfer of Shares, including but not limited to, stock transaction tax, applicable Broker’s
selling commission, applicable PSE fees, SEC fees, or stock certificate cancellation costs;

and

to do or cause to be done any and all such acts and things as shall be necsssary or
desirable to effect the fransfer of the Shares including the appointment of substitute/s and
for broker(s) who will effect the sale or transfer of the Shares through the PSE.



T
-t

(-

3

I

(-

i

(-3

iy

3 T

o

f...._

L.

I

RS SR

(I

Annex D
{to Application to Sell)

HEREBY CONFEIRMING AND RATIFYING everything which the BROKER or any of its duly
authorized directors or officers or substitute/s shali do or purport to de under this Power of Attorney
and hold the BROKER, ils directors, officers, agents, employees, representatives or substitute/s,
free from any llability and agree to Indemnify the latter from any claims, damages or llabilities which
may result, directly of indirectly, from the performance of the transactions pursuant to the terms of
this Power of Attorney, which is given In consideration of the BROKER effecting the sale of the
Shares as soon as possible and in any event not later than the Cross Date as deflned In the Terms
of the Tender Offer or any extended date approved by the SEC; provided that, If the sale is not
made by such date, this Power of Attorney shall automatically lapse without need of any act on the
part of the Partnership; and provided further that this Power of Attornay shall be governed by and
construed In accordance with the laws of the Republic of the Philippines.

RESOLVED, FINALLY, That the Partnership authorize, as it hereby authorizes, the following
persons to sign, endorse and deliver any and all documents necessary to implement the foregoing
resolutions, including the stock cerfificates covering the Shares:

Name Specimen Signafure

dayof __  , 2003 at

IN WITNESS WHEREOF, this Certificate has been sigred this

[Name of General Partner]

REPUBLIC OF THE PHILIPPINES)
CITY OF }S8S.

Before me, a notary public in and for the clty named above, persanally appeared:

Name Competent evidence of identity Date/Place issued

who has been Identifled by me through competent evidence of identity, fo be the same person who
executed and signed the foregelng Partners’ Certificate In my presence, and who took an oath before me
as to such instrument,

Witness my hand and seal this _ day of __. 2008,

Doc. No. ;
Page No. ;
Book No. :
Serles of 2008.

NOTE: The person/s who will endorse the stock certificate should be the person/s whose
specimen signature/s Is/are on file with the stock transfer agent of FPI/.
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[RREVOCABLE POWER OF ATTORNEY FOR PARTNERSHIP STOCKHOLDERS |
RELATING TO A PROPOSED OFFER TO BUY SHARES IN
FIRST PHILIPPINE INFRASTRUCTURE, INC, .

[Name of Partnership] {the “Partnership”), with address at ___, HEREBY
IRREVOCABLY APPOINTS [Name of Broker] (the “BROKER”), acting through any of Its directors or
officers, to be the attorney-in-fact of the Partnership, to act in the name of the Partnership and on the
Partnership's behalf, to do all acts and things whatsosver requisite, necessary or convenient to be done,
as it may in its absolute discretion determine, in connection with the sale or transfer of the common
shares, held by the Partnership in First Philippine Infrastructure, inc. ("FPII") (the “Shares”) in favor of
Metro Pacific Investments Corporation ("MPIC") under the Terms of the Tender Offer (Exhibit B to the SEC
Farm 19-1 filed by MPIC with the Securities and Exchange Commission (“SEC"), and In particular:

(a) . torepresent and warrant, as the Partnership hereby represents and warrants, to MPIC that: (i) the
Partnership is the sole, absolute, legal and beneficlal owner of the Shares and has good, valid and
marketable fitle ta the Shares, free from any liens, encumbrances, and restrictions of any kind and nature,
(I the Partnership can and has full authority to transfer good, valid and clean title to the Shares, and Is
not aware of any objection, adverse claim, dispute or notice concerning its right to tender and transfer the
Shares; (i) MPIC will obtain full and valid title fo Shares, free and clear from any warrants, interests,
options, liens, claims, objections, disputes, and encumbrances and will be able to freely and fully exerclse
all rights and privileges arising from ownership of Shares, Including but not limited to the right o vote and
recelve dividends: and (iv} the Shares are fully paid and non-assessable and there are no further
amounts payable by the Partnership to FPIl or to any other entity in respect of these securitles; and (v)
the transfer of the Shares to MPIC shall not constitute a breach of the constitutive documents of the
Partnership or of any agresment or arrangement, law, order or regulations or other issuances applicable
to the Shares or the parinership or its assets or properties;

[{9)] 1o sell the Shares to MPIC through the Philippine Stock Exchange {'PSE") for Php2.46705 per
common share (inclusive of block sales fees and charges, which are for the account of the Partnership
and shall be deducted from the purchase price payable to the Partnership), which shall be payable in
accordance with the Terms of the Tender Offer;

(e} to sign, execute, and complete on behaif of the Partnership any agreement or document required
in connection with or for the purpese of the sale or transfer of the Shares and to ensure that any transfer
of the same effected is in the stock and transfer book of FPIl and in the system of the Philippine

Depaository and Trust Corporation;

{(d) to receive and accept any and all payments for the Shares on behalf of the Parinership pursuant
io the sale or transfer of Shares, and {o deduct all expenses in refation to the sale or transfer of Shares,
including but not limited 1o, stock transaction tax, applicable Broker's selling commission, applicable PSE
fees, SEC fees, or stock certificate cancellation costs; and .

(e} " to do or cause to be done any and all such acts and'things as shall be necessar'y or desirable to
effect the-transfer of the Shares including the appointment of subsfitute/s and for broker(s) who will effect
the sale or transfar of the Shares through the PSE.

HEREBY CONFIRMING AND RATIFYING everything which the BROKER or any of its duly authorized
directors or officers or substitute/s shall do or purport to do under this Power of Attorney and holding the
BROKER, its directors, officers, agents, employees, representatives or substitute/s, free from any liabllity
and agree to indemnify the latler from any claims, damages or liabilities which may result, directly of
indirectly, from the performance of the transactions pursuant to the ferms of this Power of Attorney, which
is given in.consideration of the BROKER effecting the sale of the Shares as soon as possible and in any
avent not later than the Cross Date as defined in the Terms of the Tender Offer or any extended date
approved by the SEC; provided that, if the sale is not made by such date, this Power of Atlorney shall
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automatically lapse without need of any act on the part of the Partnership; and provided further that this
Powaer of Attorney shall be governed by and construed In accordance with the laws of tha Republic of the

Phillppines.

This Power of Attorney is given in consideration of the BROKER effecting the sale of the Shares as soon
as possible and in any event not later than the Cross Date as definad in the Terms of the Tender Offer,
Exhibit B to the SEC Form 19-1 filed by MPIC with the SEC, or any extended date approved by the SEC,
If the sale is not made by such date, this Power of Attorney shall automatically lapse without nesd of any

act on the part of the Corporation.

IN WITNESS WHEREOF this Irravocable Power of Aftorney has been executed on this day of
2008.

(Signature over Printed Name of
Authorized Signatory/les of Parinership Stockholder)

Signature over Printed Name of Witness Signature over Prfnted Name of Withess

ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES)
CITY 188,

BEFORE ME, a Notary for and In the city named above this __ day of _ 2008 personally appeared

Name Competent avidence of identity Date/Place Issued

who hasfhave been Identified by me through competent evidence of identity, to be the same personfs
who executed and signed the foregoing Irrevocable Power of Attorney in my presence, which consists of
two {2) pages including the page where this acknowledgment is written, and who acknowledged to me
that the same is hisfherftheir free and voluntary act and deed. -

IN:-WITNESS WHEREOQF, | have hereunto set my hand.and affixed my notarial seal on the date and
place first above written. '

Doc. No. ;
Page No. :
Book No. :
Series of 2008.
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el 463(2) 7026000

October 3, 2008

SEGURITIES AND EXCHANG
SEC Bullding
EDSA
Mandaluyong Clty

Gergﬂemen:

CERTIFICATION

sE COMMISSION

We wrlte in referénce to the SEC Form 19-1 filed by Metro Pacific Investments Corporation (the
“Bidder”) for & tender offer conceming cemmon shares Issued by First Philippine Infrastructure,

Inc. {"FPII%).

As bank of the Bidder, we ceftify that the Bldder has sufficient resources under our cusledy to

sallsfy the acceptance of the T
shares of FPIl at the tender offer price o
ng the tender offer period,

accepting the tender offer duri

Very fruly yours,
BANCO DE ORO UNIBANK,
By

P
Anna Mapie N, Santiago
AsdlstaniiVianager
Alfaro Branch

12 ADR Avenua, Ortigss Center
Randaluyong City 1550, Matra Maanla, Philip;
PO, Box 132-80 Orligas Post Office
Swift Cocle; BNORPHMM

wwvwhbdo.comph

ines

INC.

ender Offer Shares In respest of 7,484,150 lssued and outstanding

f Php2.46705 per share by those shareholders capable of

We find ways
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Exhibit E

IDENTITY AND BACKGROUND OF THE BIDDER

The Bidder, Metro Pacific Investments Corporation, is a corporallon organized and existing under the laws of
the Philippines with principal address at the 10™ Floor, MGO Building, Legazpi corner dela Rosa Sireets,
Legazp! Vilage, Makat! City. The Bidder Is an investment holding company.

(a) Persons Controliing the Bidder

The Bidder Is owned by Matro Pacific Holdings, Inc. (“MPHI®) to the extent of 97.3% of its outstanding capltal
stock while the remaining 2.7% is held by the directors of the Bidder and the pubtic.

MPHI is a Philippine corporation whose stockholders and thelr percentages of ownership are as follows:
Enterprise Invesiment Holdings, Inc. (60%); Intalink B.V. (28.7%); and First Pacific International Limited
{13.3%).

The principal address of MPHI is 18/F Liberty Center, 104 H.V. dela Costa Street, Salcedo Village, Makat!
Cily.
{b) Members of the Board of Directors of the Bidder and MPHI

The members of the Board of Directors of the Bidder are as follows:

NAME CITIZENSHIP PRINCIPAL BUSINESS ADDRESS
QCCUPATION .
Manusl V. Pangilinan Filipino Prasident ' 10/F MGO Building

Commissioner of P.T. | Legazpi corner dela Rosa

Indofood Sukses Streets, Legazpi Village,

Makmur Tbk; Makati City

Chairman of the

Bidder, Philippine Long

Distance and

Telephone Co., Metro

Paciflc Corporation,

Landco Pacific
Carporation, Pilipina
Telephone Corporation,
and Smart
Communications, Ine.

Jose Ma. K. Lim Filipino President and Chief 10/F MGO Building
' : . Exaculive Offlcer of the | Legazpi cornef dela Rosa
Bidder; President of Streets, Legazpi Village,

Metro Strategic Makati City
Infrastructure Holdings,
Inc. . 7
Augusto P. Palisoc, Jr. Filiptno Advisor of Bidder; 10/F MGO Building
’ Executive Director of Legazpi corner dela Rosa
Metro Pacific Streets, Legazpl Village,
Investments Corp.; Makati City

Director of Makati
Medical Genter and
Davao Doctors Hospital
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Exhibit E

NAME

CITIZENSHIP

PRINCIPAL
OCCUPATION

BUSINESS ADDRESS

Eric . Recto

Fillpino

Member and Chairman
of the Executive
Committee of the
Philippine National
Bank; President of
Philweb Corporation,
I8M Communications
Corporation, Eastern
Telecommunications
Philippines, Inc, and
Connectivity Unlimited
Resource Enterprise,’
Ing.

17/F Tower |, Enterprise
Building, 6766 Ayala Avenue,
Makati City

Edward 8. Go

Filipino

Chairman of the Board
of Hyundai Asia
Resources, Inc. and
ASA Philippine
Foundation;
Indepandent Director of
the Bidder, Metro
Paclile Corporation,
Pilinino Telephone
Corporation and
Filiplno Fund Inc.;
Director of AB Capital
and Investment
Corporation, Vicsal
Investment Corporation
and Laperal Builders,
Inc.

16-A South Tower,
Pacific Plaza Tower,
Pacific Avenue,
Bonifacio Global City

Amado R. Santlage IH

Fliipino

Managing Partner of
{he Santiago &
Santiage Law Offices

GIF Room 114,
Crtigas Building,
Crtigag Avenus, Pasig City

Alfred A. Xerez - Burgos,
Jr,

Fllipinc

President, Chief
Executive Offfcer and
Chairman of the
Executive Committee
of Landco Pacific
Caorporation,
Muniinlupa
Davelopment
Foundation and Club
Punta Fuego, Inc.;
Chalrman of Forest
Lake Development
Corperaticn; Director of
the Red Cross
Philippines, Rizal
Chapter

3{F Centermall Building,
No. 51 Prasldent Avenue,
BF Homes, Paranaque Cify.

Antonio A, Picazo

Filipino

Managing Partner of
Picazo Buyco Tan
Fider & Santos Law
Offices

18th, 16th & 17th Floors
Liberty Center

104 H.V. dela Cosla Street,
Salcado Village, Makati City

2
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Exhibit E
NAME CITIZENSHIP PRINCIPAL BUSINESS ADDRESS
OCCUPATION
Artemio V. Panganiban Filipino Retlred Chisef Juslice of | 1203 Acacla Street,
the Supreme Court Dasmarifas Village,
Makati City
Albert F, Del Rosario Filipino Chairman of Gotuaco, | 15/F Chatham Building,

del Rosario and
Assaociates, In¢.,
BusinessWorld
Publishing Corporation,
Makati Foundation for
Education, Stratbase,
Inc.; President of
Philippine
Telecommunications
Investment Corporation

Valero corner Rufing Strests,
Salcedo Village, Makatl City

=

t

The membhers of the Board of Directors of MPHI are as follows:

=

NAME

CITIZENSHIP

PRINCIPAL
OCCUPATION

BUSINESS ADDRESS

[
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Manue! V. Pangilinan

Filipin

President
Commissionar of P.T.
Indofood Sukses
Makmur Tbk;
Chairman of the
Bidder, Philippine Long
Distance and
Telephone Co., Melro
Pactfic Corporation,
Landco Pacific
Corporation, Pilipino
Telephone
Carporation, and
Smart
Communications, Inc.

10/F MGC Building
Legazpi cormer dela Rosa
Strests, Legazpl Villags,
Makati City

N

(-

-
—d —

..__._,

Napolaon L. Nazareno

Filipino

President & CEQ of
Philippine Long
Distance Telephone
Company, Piltel, Aces
Philippines Cellular
Satellite Corporation,
Chairman of Wolfpac’
Mobile, Inc. Smart
Broadband, Inc,, |-
Contacts Corporation
and Mabuhay Satellite
Corporation

7/F Ramon Cojuangco Bullding,
Makat! Avenue, Makati Clty

-

-

Benny Santoso

Indoneslan

Non-exacutive Director
of First Pacific
Company, Ltd., PT
Indocement Tunggal
Prakarsa Thk;
Commissioner of PT

Level 19, Wisma Indocement
J Jend Sudirman Kay 70-71
Jakarta 12810, Indonesia

~——
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— —
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Exhibit E

NANE

CITIZENSHIP

PRINCIPAL
OCGCUPATION

BUSINESS ADDRESS

indofood Sukses
Makmur Thk and PT
Indosiar Visual Mandiri
Tbk.

Augusto Palisoc, Jr.

Fillpino

Execuilve Director of
Mefro Pacific
Investments Corp.;
Director of Makati
Medical Center and
Davao Doctors -
Hospital.

10/F MGO Buliding
Legazpi corner dela Rosa
Streets, Legazpi Village,
Makati City

Anthoni Salim

Indonesian

Chairman of First
Pagific Company, Ltd.;
President & CEO of
the Salim Group;-
President Director &
CEOQ of PTR Indofood
Sukses Makmur Tbk.

Level 19, Wisma Indocement
JI Jend Sudirman Kay 70-71
Jakarta 12810, Indonesla

Edward A. Tortorlet

Amerlcan

Executive Director of
First Pacific;
Commissioner of PT
Indofood Sukses
Makmur Thk;
Executive Advisor for
Metro Paclfic
Investments Corp,,
Maynilad Water
Services, Inc. and
Landco Pacific
Corporation.

10/F MGO Building
Legazpi corner dela Rosa
Streats, Legazpi Village,
Makati Clty

Ray C. Espinosa

Filipino

President & CEO of
ePLDT, Inc.; Chalrman
of all ePLDT
subsidiaries namely
Alrborne Access
Corporation, ePLDT
Ventus, Inc., Infocoma
Technologies, ine.,
Digital Paradiss, Inc.,
Level Up {Philppines),
Inc., netGames, Inc.,
Parlance Systems,’
Inc., Spi Technologles,
Inc and Vocative
Systems; Director of
Philippine Long
Distance Telsphone
Co.

7/F Ramon Cojuangco Building,
Makati Avenuse, Makati City

Antonio A, Plcazo

Fllipino

Managing Partner of
Picazo Buyco Tan
Fider & Santos Law
Offices

18th, 19th & 17th Floors
Liberly Center

104 H.V. dela Costa Street,
Salcedo Village, Makali Clty
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(c) Officers of the Bidder and MPHI

The officers of the Bidder are as follows:

Exhibit E

NAME

CITIZENSHIP

POSITION

BUSINESS ADDRESS

Manuel V. Pangliinan

Fillpino

Chairman of the Board

10/F MGO Bullding
Legazpi corner dela Rosa
Strests, Legazpi Villags,
Makati City

Jose Ma. K. Lim

Filipino

President & Chief
Executive Officer

10/F MGO Building
Legazp! corner dela Rosa
Strests, Legazpi Village,
Makati ity

Lizo

Christopher Danfel C.

Filipino

Treasurer &
Compliance Officer

10/F MGO Building
Legazpi corner dela Rosa
Strests, Legazpi Village,
Makati Cily

Antonlo A. Picazo

Filipino

| Corporate Secretary

18th, 18th & 17th Floars
Liberty Center

104 H.V. dela Costa Street,
Salcedo Viliage, Makati Clty

Gamma M. Santos

Filipino

Assistant Corporate
Secretary

18th, 18th & 17th Floors
Liberty Center

104 H.V. dela Costa Strest,
Salcedo Villags, Makati Gily

Andrew G. Shepherd

British

Chiéf Finance Officer

10/F MGO Bullding
Legazpt corner dela Rosa
Streets, Legazpl Village,
Makati City

The offlcers of MPHI are as follows:

NAME

CITIZENSHIP

POSITION

BUSINESS ADDRESS

Manuel V. Pangilinan

Filipino

Chairman & President

10/F MGO Building
Legazpi corner dela Rosa
Strests, Legazpi Village,
Makati City

Augusto Palisoe, Jr.

Fifipino

Treasurer

10/F MGO Building
Lagazpi corner dela Rosa
Streets, Legazpt Village,
Makati City

Antonlo A, Plcazo

Filipino

Corporate Secretary

18th, 10th & 17th Floors
Liberty Center
104 H.V. dela Costa Street,

Salcedo Village, Makat! City
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Exhibit E

(d} Involvement in Legal Proceedings

The Bldder or MPHI is not, presently or during the last five (5) years, involved or has been involved in
criminal, bankruptey or Insolvency Investigations or proceedings or a civil proceeding of a judicial or
administrative body of competent jurisdiction, domestic or foreign, and as a result of such proceeding was or
s subject to any order, judgment or decree, not subsequently reversed, suspended or vacated, permanenty
or temporarlly enjoining, barring, suspending or otherwise limiting involvement in any type of business,
securities, commodities or banking. The Bidder has not been convicted by final judgment of any offense -
punishable by the laws of the Republic of the Phllippines or of tha laws of any other nation/country.

To the knowledge and/or Information of the Bidder, the present members of the Board of Directors or the
officers of the Bidder or MPHI are not, presently or durlng the last five (5) years, involved or have been
inveived in criminal, bankruptey or insolvency investigations or proceedings. To the knowledge andfor
informatlon of the Bldder or MPHI, the said persons have not been convicted by final judgment of any
offense punishable by the laws of the Republic of the Philippines or of the laws of any other

nation/country.

To the knowledge andfor information of the Bidder, the present members of the Board of Directors or the
officers of the Bidder or MPHI are not, presently or during the last five (5) years, invalved or have been
involved in a civil proceeding of a judiclal or adminisirative body of competent jurisdiction, domestic or
foreion, and as a result of such proceeding was or Is subject to any order, Judgment or decree, not
subsequently reversed, suspended or vacated, permanently or temporarily enjoining, barring, suspending or
otherwise limiting Involverent in any type of business, securlties, commodilies or banking.
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Exhibit F

INSTRUCTIONS TO PARTICIPATING BROKERS
on the offer of METRO PACIFIC INVESTMENTS CORPORATION
to purchase shares of FIRST PHILIPPINE INFRASTRUCTURE, INC.

In connection with the tender offer by Metro Pacific Investments Corporation to purchase
common shares in First Philippine Infrastructure, Inc. ("FPII Shares”), following are the
instructions for Participating Brokers whose clients are accepting the sald offer:

1. The Terms of the Tender Offer form part of these instructions.

2. Participating Brokers are required fo electranically transfer the FPIl Shares being
tendered by their clients to BDO Securities Corporation (the “BROKER"), PDTC
Account Nao. B279. ]

3. For each Participating Broker transacting a transfer of the FPIl Shares to the
BROKER, the Philippine Depository and Trust Corporation’s charges for the share
transfer and any subsequent withdrawal will be for the Participating Broker's account.

Only those shares slectronically transferred fo the BROKER as of 12:00 p.m. on November
10, 2008 are eligible for the Tender Offer.

For orderly transfer and accurate tracking, the Participating Broker should deliver in original,
a letter to the BROKER (in the form attached as Annex 1) citing the exact number of shares

being transferred.
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Annex1
(to Instructions to Participating Brokers)

LETTER TO BDO SECURITIES CORPORATION
FROM PARTICIPATING BROKERS
DELIVERING SHARES QF THEIR CLIENTS

[Date)

BDOQ SECURITIES CORPORATION

20" Floor, BDO South Tower

BDO Corporate Center

Makati Avenue corner H.V, dela Costa Street
Makati City, Philippinas

Aftention: MS. JANET D. AMORA

Gentlaman:

{Name of Participating Broker) s delivering () common shares of First
Philippine Infrastructure, Inc. (“*FPII") from our clients who wish to participate In the Tender Offer
made by Metro Pacific Investments Corporation (“MPIC®) under the Terms of the Tender Offer (Exhibit
B to the SEC Form 19-1 dated October 6, 2008 filed by MPIC, which we have read and understood).
Our clients commit to sell the shares and authorize BDO Securities Corporation (the “BROKER”) to
sell these shares to MPIC under the Terms of the Tender Offer. These shares will be held In
custodianship by the BROKER until such time that the fransfer of these shares to MPIC has been
effected by the BROKER.

Thank you.

Very truly yours,
{Participating Broker's Nams]

Signature over Printed Name PCD Account No.
of Authorized Signaloryfies

Telephona Number:
Fax Number:

BDO SECURITIES CORPORATION hereby accapts FRIl Shares from
and shall hold these shares In custody under the Terms of the Tender

Offer.

Acceptance and Conforme:

BDO SECURITIES CORPORATION
Signature over Printed Name of
Authorized Signatory

Bate:
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. Exhibit G

FORN OF ANNOQUNCEMENT OF INTENTION TO MAKE
A TENDER OFFER TO SHAREHOLDERS OF
FIRST PHILIPPINE INFRASTRUCTURE, INC.

TO THE SHAREHOLDERS OF FIRST PHILIPPINE INFRASTRUGTLURE, INC,

October 6, 2008

This Is to advise you that Mefro Pacific Investmants Corporation (*MPIC”) obtalned a binding
commitment from Benpres Holdings Corparation and First Philippine Holdings Gorporation for
the acquisltion (the “Acquisition”) of a total of 4,970,570,627 common shares of First
Philippine Infrastructure, Inc. ("FPII*), which surrently represent approximately 98.1246%, and
on the date of the closing of the Acquisition will represent approximately 99.8398%, of the
total issued and outstanding common shares of FPIL.

The Acquisition s subject to the mandatory tender offer provision of Section 19 of the
Securities Regulation Code. Accordingly, MPIC will conduct a tender offer for 84,504,310
common shares of FPIl representing approximately 1.8754% of the total outstanding common
shares of FPi, pursuant io the Securities Regulation Code and its applicable implementing
rules and regulations. The tender offer is subject to the Terms of the Tender Gffer forming
part of MPIC’s Tender Offer Report in SEC Form 18-1 filed with the Securities and Exchange
Commission on Qctober 6, 2008.

Very truly yours,

THE BOARD OF DIRECTORS
OF METRO PAGIFIC INVESTMENTS CORPORATION




