






















 

 

Filinvest Development Corporation 
Issuance of up to ₱6,000,000,000.00 worth of up to 6,000,000 Series A Preferred Shares and/or Series 

B Preferred Shares with an Oversubscription Option of up to ₱2,000,000,000.00 worth of up to 
2,000,000 Series A Preferred Shares and/or Series B Preferred Shares 

 
Summary of Indicative Terms and Conditions 

 
The indicative key terms of the Offer Shares are based on our market sounding efforts using publicly available 
information on the Issuer and on prevailing market conditions as of the date hereof. The JLUBs’ final commitment 
under the abovementioned indicative key terms shall be subject to, among others: (i) the satisfactory completion and 
outcome of due diligence; (ii) the Offer Shares being issued on terms substantially similar to those set out in below; (iii) 
the agreement on and entry into customary legal documentation acceptable to the Issuer and the JLUBs; (iv) the receipt 
of the required regulatory and listing filings and approvals; (v) the completion, and actual receipt by Issuer and the 
JLUBs of their respective internal approvals; (vi) the execution of definitive agreements between the JLUBs and the 
Issuer; (vii) the receipt of legal opinions from the respective legal counsel of the parties in such forms as may be 
acceptable to the parties; (viii) the agreement on mutually acceptable offering size and pricing; (ix) there being no 
material adverse change in (a) the assets, business, and financial condition of the Issuer or (b) the domestic and/or 
international credit or capital market conditions that would materially and adversely affect the success of the Preferred 
Share Offer; and (x) clear market. A specific time of day refers to Philippine Standard Time. Capitalized terms used but 
not otherwise defined herein shall have the respective meanings ascribed to them in the Prospectus and the definitive 
agreements. 

 
I. Parties to the Preferred Share Offer 

 

Issuer Filinvest Development Corporation 

Sole Issue Managers BPI Capital Corporation (“BPI Capital”)  

Joint Lead Underwriters and 

Bookrunners (“JLUBs”) 

BPI Capital 
BDO Capital & Investment Corporation (“BDO Capital”) 
China Bank Capital Corporation ("Chinabank Capital") 
Land Bank of the Philippines (“LANDBANK”) 
Security Bank Capital Investment Corporation (“Security Bank Capital”) 

Selling Agents PSE Trading Participants 
Other institutions that may be appointed by the JLUBs 

Stock Transfer, Receiving and 

Paying Agent 

Stock Transfer Service, Inc. 

Depository Agent Philippine Depository & Trust Corp. (“PDTC”) 

Transaction Counsel  Picazo Buyco Tan Fider & Santos 

Auditor SyCip Gorres Velayo & Co. 

 
II. Indicative Commercial Terms and Conditions for the Preferred Share Offer  

 

The Preferred Share Offer The Issuer, through the JLUBs and Selling Agents, is offering up to 6,000,000 



 

 

cumulative, non-voting, non-participating, non-convertible, redeemable, and re-

issuable Philippine Peso-denominated perpetual preferred shares, equivalent to 

up to ₱6,000,000,000.00 (the “Base Offer Shares”), with an Oversubscription 

Option of up to 2,000,000 preferred shares, equivalent to up to 

₱2,000,000,000.00 (the ”Oversubscription Option Shares”), with a par value of 

₱1.00 per share to be offered in up to two (2) tranches, namely: 

a. Series A Preferred Shares, which are non-redeemable for a period of two 
(2) years from Issue Date and subject to Dividend Rate Adjustment as 
provided below (the “Series A Preferred Shares”); and 

b. Series B Preferred Shares, which are non-redeemable for a period of five 
(5) years from Issue Date and subject to Dividend Rate Adjustment as 
provided below (the “Series B Preferred Shares”). 

Use of Proceeds [Refinancing of existing debt obligations, capital expenditures, and general 
corporate purposes]. 

Issue Date The Offer Shares are expected to be issued and recorded in the name of 

accepted applicants and listed on the Philippine Stock Exchange (“PSE”) on 

[August 4, 2025], or such date on which the Offer Shares shall be issued by the 

Company and listed on the PSE.  

Offer Price ₱1,000.00 per Offer Share 

Initial Dividend Rate As and if cash dividends are declared by the Board of Directors (“Board”), cash 

dividends on the preferred shares shall be at the fixed rates as follows (the 

“Initial Dividend Rate”):   

a. Series A Preferred Shares: Interpolated 3.5-year Reference Rate plus a 
spread of [75 – 100] basis points (“bps” per annum (the “Series A Initial 
Dividend Rate”)  

b. Series B Preferred Shares: 7-year Reference Rate plus a spread of [100 – 
125] bps per annum (the “Series B Initial Dividend Rate”)  

Reference Rate The per annum rate that is the simple average of the BVAL rates for three (3) 

consecutive business days immediately preceding and ending on the Initial 

Dividend Rate Setting Date as shown on the “PHP BVAL Reference Rate” page 

on the PDS website or if unavailable, the PDEx page of Bloomberg (or such 

successor website or page of the publication agent or electronic service 

provider), as relevant:   

a. Series A Preferred Shares: The interpolated 3.5-year PHP BVAL 
reference rate based on the 3-year and 4-year PHP BVAL reference rates 
as published on the website of PDS, or if unavailable, the Philippine 
Dealing & Exchange Corp. (“PDEx”) page of Bloomberg (or such 
successor website or page of the publication agent or electronic service 
provider)  

b. Series B Preferred Shares: The 7-year PHP BVAL reference rate as 
published on the website of PDS, or if unavailable, the PDEx page of 



 

 

Bloomberg (or such successor website or page of the publication agent 
or electronic service provider)  

In the event that BVAL is replaced by a new benchmark rate as determined by 

the Bankers Association of the Philippines (“BAP”) or the Bangko Sentral ng 

Pilipinas (“BSP”), such new benchmark rate shall be adopted for purposes of 

determining the dividend rate. 

Initial Dividend Rate Setting 

Date 

The date on which the Initial Dividend Rate is set, which shall be no earlier than 

the end of the institutional bookbuilding period and the receipt of the PSE Notice 

of Approval. 

Dividend Rate Re-Setting 

Date 

Unless the Offer Shares are redeemed by the Issuer subject to the applicable 

optional redemption provisions defined below, the dividend rates of the preferred 

shares shall be subject to re-set on the following dates: 

a. Series A Preferred Shares: On and from the sixth (6th) month after the 
third (3rd) anniversary of the Issue Date or the next Business Day in case 
the dividend rate re-setting date falls on a non-Business Day (the “Series 
A Dividend Rate Re-Setting Date”) 

b. Series B Preferred Shares: On the seventh (7th) anniversary of the Issue 
Date or the next Business Day in case the dividend rate re-setting date 
falls on a non-Business Day (the “Series B Dividend Rate Re-Setting 
Date”) 

Applicable Dividend Rate The applicable dividend rate for a Dividend Period will be (a) the Initial Dividend 

Rate or (b) if the dividend rate is subject to re-setting, the higher of the Initial 

Dividend Rate or such dividend rate resulting from the Dividend Rate Adjustment. 

Dividend Rate Adjustment 

 

Unless the Offer Shares are redeemed by the Issuer (subject to the applicable 

optional redemption provisions defined below), the applicable dividend rate for 

each series of Offer Shares shall be, on the relevant Dividend Rate Re-Setting Date, 

the higher of the relevant Initial Dividend Rate or:   

a. Series A Preferred Shares: The sum of (i) the 7-year PHP BVAL reference 
rate as published on the website of PDS, or if unavailable, the PDEx page 
of Bloomberg (or such successor website or page of the publication agent 
or electronic service provider) on the Series A Dividend Rate Re-Setting 
Date, and (ii) the Step-Up Spread.  

b. Series B Preferred Shares: The sum of (i) the 15-year PHP BVAL reference 
rate as published on the website of PDS, or if unavailable, the PDEx page 
of Bloomberg (or such successor website or page of the publication agent 
or electronic service provider) on the Series B Dividend Rate Re-Setting 
Date, and (ii) the Step-Up Spread. 

Step-Up Spread 300 bps 

Dividend Payment 

Conditions  

The Issuer has full discretion over the declaration and payment of dividends on 

the Offer Shares, to the extent permitted by law. The Board will not declare and 



 

 

pay dividends on any Dividend Payment Date where (a) payment of the dividend 

would cause the Issuer to breach any of its financial covenants; (b) the 

unrestricted retained earnings available to the Issuer for distribution as 

dividends are not sufficient to enable the Issuer to pay the dividends in full on 

all other classes of the Issuer’s outstanding shares that are scheduled to be paid 

on or before any Dividend Payment Date and that have an equal right and 

priority to dividends as the Offer Shares; or (c) will impair the capital of the 

Company. 

If the unrestricted retained earnings available to distribute as dividends are, in 

the Board’s opinion, not sufficient to enable the Issuer to pay both dividends on 

the Offer Shares and the dividends on other shares that have an equal right and 

priority to dividends as the Offer Shares, in full and on the same date, then the 

Issuer may: first, pay in full, or to set aside an amount equal to, all dividends 

scheduled to be paid on or before that dividend payment date on any shares 

with a right to dividends ranking higher in priority to that of the Offer Shares; 

and second, to pay dividends on the Offer Shares and any other shares ranking 

equally with the Offer Shares as to participation in such retained earnings pro 

rata to the amount of the cash dividends scheduled to be paid to them. The 

amount scheduled to be paid will include the amount of any dividend payable 

on that date and any arrear on any past cumulative dividends on any other 

shares ranking equal in priority with the Offer Shares to receive dividends. 

The profits available for distribution are, in general and with some adjustments, 

equal to the Issuer’s accumulated, realized profits less accumulated, realized 

losses. 

If for any reason the Issuer’s Board of Directors does not declare a dividend on 

the Offer Shares for a dividend period, the Issuer will not pay a dividend on the 

Dividend Payment Date for that dividend period. However, on any future 

Dividend Payment Date on which dividends are declared, the shareholders must 

receive the dividends due to them on such Dividend Payment Date as well as all 

dividends accrued and unpaid to the shareholders prior to such Dividend 

Payment Date. Shareholders shall not be entitled to participate in any other or 

further dividends beyond the dividends specifically payable on the Offer Shares. 

Dividend Payment Dates  Dividends will be payable on [August 4], [November 4], [February 4] and [May 4] 

of each year (each a “Dividend Payment Date”), being the last day of each three 

(3)-month dividend period (a “Dividend Period”), as and if declared by the Issuer 

in accordance with the terms and conditions of the Offer Shares. 

If the Dividend Payment Date is not a business day, dividends will be paid on the 

next succeeding business day, without adjustment as to the amount of dividends 

to be paid. 



 

 

Payment on the Offer 

Shares 

All payments of dividends and any other amounts under the Offer Shares shall 

be paid by the Issuer in Philippine Pesos. On the relevant payment dates, the 

Paying Agent shall (a) make available to shareholders, checks drawn against the 

Payment Settlement Account in the amount due to each shareholder of record 

as of the relevant Record Date, either (i) for pick-up by the shareholder or its 

duly authorized representative at the office of the Paying Agent or (ii) delivery 

via courier or, if courier service is unavailable for deliveries to the address of the 

relevant shareholder, via mail, at the shareholder’s risk, to the address of the 

shareholder appearing in the Registry of Shareholders or (b) deposit and pay the 

amount due to each shareholder as of the relevant Record Date to the bank 

account nominated by the shareholder; provided that the shareholder has 

complied with the credit to account requirements of the Paying Agent and such 

shareholder’s nominated bank account has qualified for the credit to account 

facility of the Paying Agent. 

Perpetual The Offer Shares are equity securities in the capital stock of FDC and thus have 

no fixed maturity or mandatory redemption date. The Offer Shares are not 

repayable in cash unless the Board should approve resolutions providing for the 

optional redemption of the Offer Shares for the cash redemption amount set 

out in the terms and conditions of the Offer Shares, at the sole discretion of the 

Board. Furthermore, holders of the Offer Shares have no right to require the 

Issuer to redeem the Offer Shares.   

Optional Redemption and 

Purchase 

The Issuer has the option, but not the obligation, to redeem all or part of the 

outstanding Offer Shares (having given not less than thirty (30) days’ prior 

written notice nor more than sixty (60) days’ prior notice by publication in two 

(2) national newspapers) on: 

a. In respect of the Series A Preferred Shares, on the 2nd anniversary of 
the Issue Date, or on any Dividend Payment Date thereafter; and 

b. In respect of the Series B Preferred Shares, on the 5th anniversary of the 
Issue Date, or on any Dividend Payment Date thereafter. 

Exercise of the Issuer’s redemption option shall be completed by payment of the 

redemption price equal to the Offer Price plus any accrued and unpaid dividends 

after deduction for any tax and customary transfer costs to effect the 

redemption (the “Redemption Payment”). Administrative costs and expenses, 

including the cost of checks used, supplies, paying agent services, courier and 

mailing costs in relation to effecting the redemption shall be for the account of 

the Issuer. The Redemption Payment shall be made to the shareholders as of the 

Record Date set by the Issuer for such redemption.  

In the event the date upon which the Issuer has chosen to redeem the Offer 

Shares falls on a day that is not a business day, the redemption shall be made on 

the next succeeding day that is a business day, without adjustment as to the 



 

 

Redemption Payment, and the amount of dividends to be paid. 

Subject to compliance with law, the Issuer may purchase the Offer Shares at any 

time at any price either through the PSE, by public tender or through negotiated 

transactions. 

Any Offer Shares redeemed or purchased by the Issuer shall be recorded as 

treasury stock of the Issuer and may be re-issued in the future once fully 

redeemed at such terms and at such time as the Issuer may determine. 

Early Redemption Due to 

Occurrence of a Tax Event 

or Accounting Event 

If a Tax Event or Accounting Event occurs, the Issuer may redeem in whole, but 

not in part, the outstanding Offer Shares at any time (having given not more than 

sixty (60) nor less than thirty (30) days’ prior notice) at the Offer Price plus all 

accrued and unpaid dividends, if any. Exercise of the Issuer’s redemption option 

shall be completed by payment of the Redemption Payment.  

A “Tax Event” shall occur if dividend payments on the Offer Shares become 

subject to additional or higher withholding tax or any new tax for the account of 

the Issuer (including a higher rate of an existing tax) as a result of certain changes 

in law, rule or regulation, or in the interpretation thereof, and such tax cannot 

be avoided by use of reasonable measures available to the Issuer.  

An “Accounting Event” occur if in the opinion of the Issuer with due consultation 

with its independent auditors, at the relevant time there is a change in 

applicable accounting standards that result in more than an insubstantial risk 

that either the Offer Shares or the funds raised through the issuance of the Offer 

Shares may no longer be recorded as “equity” to the full extent as at the Issue 

Date pursuant to Philippine Financial Reporting Standards (“PFRS”), or such 

other accounting standards, which succeed PFRS, as adopted in the Philippines, 

applied by the Issuer for drawing up its financial statements for the relevant 

financial year. 

No Sinking Fund The Issuer has not established and currently does not intend to establish a 

sinking fund for the redemption of the Offer Shares. 

Philippine Taxation All payments in respect of the Offer Shares are to be made free and clear of any 

deductions or withholding for or on account of any present or future taxes or 

duties imposed by or on behalf of Republic of the Philippines, including but not 

limited to, documentary stamp, issue, registration, value added or any similar 

tax or other taxes and duties, including interest and penalties. If such taxes or 

duties are imposed, the Issuer will pay additional amounts so that shareholders 

will receive the full amount of the relevant payment which otherwise would 

have been due and payable. Provided, however, that the Issuer shall not be 

liable for: 

(a) any withholding tax applicable on dividends earned or on any amounts 



 

 

payable to the holders of the Offer Shares prescribed under the Tax Code 
including any additional tax on such dividends imposed by changes in law, 
rule, or regulation;  

(b) any income tax (whether or not subject to withholding), percentage tax 
(such as stock transaction tax), documentary stamp tax or other applicable 
taxes on the redemption (or receipt of the redemption price) of the Offer 
Shares or any liquidating distributions as may be received by a holder of the 
Offer Shares;  

(c) any expanded value-added tax which may be payable by any holder of the 
Offer Shares on any amount to be received from the Issuer under the 
Preferred Share Offer; 

(d) any withholding tax, including any additional tax imposed by change in law, 
rules, or regulation, on any dividend payable to any holder of the Offer 
Shares or any entity which is a non-resident foreign corporation; and 

(e) any applicable taxes on any subsequent sale or transfer of the Offer Shares 
by any holder of the Offer Shares which shall be for the account of such 
holder (or the buyer in case such buyer shall have agreed to be responsible 
for the payment of such taxes). 

Any documentary stamp tax for the recording of the Offer Shares in the name of 

an investor under the Preferred Share Offer shall be paid for by the Issuer. After 

the Issue Date, taxes generally applicable to a subsequent sale of the Offer 

Shares by any shareholder, including receipt by such shareholder of a 

Redemption Payment, shall be for the account of the said shareholder. 

Liquidation Rights In the event of a return of capital in respect of the Issuer’s liquidation, 

dissolution or winding up or otherwise, whether voluntarily or involuntarily but 

not on a redemption or purchase by the Issuer of any of its share capital, the 

shareholders at the time outstanding will be entitled to receive, in Philippine 

Pesos out of the Issuer’s assets available for distribution to shareholders, 

together with the holders of any other of the Issuer’s shares ranking, as regards 

repayment of capital, pari passu with the Offer Shares and before any 

distribution of assets is made to holders of any class of the Issuer’s shares 

ranking junior to the Offer Shares as regards repayment of capital, liquidating 

distributions in an amount of ₱2,000.00 per Offer Share plus an amount equal 

to any dividends declared but unpaid in respect of the previous dividend period 

and any accrued and unpaid dividends for the then-current dividend period to 

(and including) the date of commencement of the Issuer’s winding up or the 

date of any such other return of capital, as the case may be. If, upon any return 

of capital in the Issuer’s winding up, the amount payable with respect to the 

Offer Shares and any other of the Issuer’s shares ranking as to any such 

distribution pari passu with the Offer Shares are not paid in full, the holders of 

the Offer Shares and of such other shares will share ratably in any such 

distribution of the Issuer’s assets in proportion to the full respective preferential 

amounts to which they are entitled. After payment of the full amount of the 



 

 

liquidating distribution to which they are entitled, the shareholders will have no 

right or claim to any of the Issuer’s remaining assets and will not be entitled to 

any further participation or return of capital in a winding up. 

Form, Title and Registration 

of the Offer Shares 

The Offer Shares will be in scripless form and shall be lodged with the PDTC not 

later than Issue Date. The applicant must provide the information required for 

the PDTC lodgment of the Offer Shares. The applicant may request to receive 

stock certificates through their nominated PDTC depository participant after the 

Issue Date. Any expense to be incurred for such issuance of certificates shall be 

borne by the applicant. 

Status of the Offer Shares in 

the Distribution of Assets in 

the Event of Dissolution 

The Offer Shares will constitute the direct and unsecured subordinated 

obligations of the Issuer ranking at least pari passu in all respects and rateably 

without preference or priority among themselves or with all other preferred 

shares issued by the Issuer. 

Selling and Transfer 

Restrictions 

Initial placement of the Offer Shares and subsequent transfers of interests in the 

Offer Shares shall be subject to applicable selling restrictions and registration 

requirements for equity securities as may prevail in the Philippines from time to 

time. 

Title and Transfer Legal title to the Offer Shares shall pass by endorsement and delivery to the 

transferee and registration in the Registry of Shareholders to be maintained by 

the Registrar. Settlement of the Offer Shares in respect of such transfer or 

change of title to the Offer Shares, including the settlement of documentary 

stamp taxes, if any, arising from subsequent transfers, shall be similar to the 

transfer of title and settlement procedures for listed securities in the PSE. 

Governing Law The Offer Shares will be issued pursuant to, and the terms and conditions of the 

Offer Shares will be governed by, the laws of the Republic of the Philippines. 

Offer Period The Offer Period shall commence at 9:00 a.m. on [July 21, 2025] and end at 12:00 

noon on [July 25, 2025], or on such other dates as may be agreed upon between 

the Issuer and the JLUBs. The Issuer and the JLUBs reserve the right to extend or 

terminate the Offer Period with the approval of the Securities and Exchange 

Commission (“SEC”) and the PSE. 

Minimum Subscription Each Application to Purchase shall be for a minimum of fifty (50) Offer Shares 

equivalent to ₱50,000.00, and thereafter, in multiples of ten (10) Offer Shares 

equivalent to ₱10,000.00. No Application to Purchase for multiples of any other 

number of Offer Shares will be considered.  

Eligible Investors The Offer Shares may be owned or subscribed to by any (a) natural person of 

legal age who is a resident of the Philippines, regardless of nationality or (b) a  

corporation, partnership, association, trust account, fund or equity, that is a 

resident in and organized under the laws of the Philippines and/or licensed to 



do business in the Philippines, regardless of nationality, provided that at any 

time, at least sixty percent (60%) of the outstanding capital stock of the Issuer 

shall be owned by citizens of the Philippines or by partnerships, associations or 

corporations at least sixty percent (60%) of whose voting stock or voting power 

is owned and controlled by citizens of the Philippines. In addition, under certain 

circumstances the Issuer may reject an Application to Purchase or reduce the 

number of Offer Shares applied for subscription or purchase. 

Subscription to the Offer Shares may be restricted by law or in certain 

jurisdictions. An International Investor or any persons classified as U.S. Persons 

under the Foreign Account Tax Compliance Act of the United States, as this may 

be amended from time to time are neither eligible to receive documents related 

to the Offer Shares nor to subscribe or purchase the Offer Shares. For avoidance 

of doubt, an International Investor means any person or entity that is not a: (a) 

natural person of legal age who is resident in the Philippines, regardless of 

nationality; or (b) corporation, association partnership, trust account, fund or 

entity, that is resident in and organized under the laws of the Philippines and/or 

licensed to do business in the Philippines, regardless of nationality. U.S. Persons 

include: (1) a U.S. citizen (including dual citizen); (2) a U.S. resident alien for U.S. 

tax purposes; (3) a US partnership; (4) a U.S. corporation; (5) any U.S. estate; (6) 

any U.S. trust if: (a) a court within the United States is able to exercise primary 

supervision over the administration of the trust; (b) one of more U.S. persons 

have the authority to control all substantial decisions of the trust; (7) any other 

person that is not a non-U.S. person. 

Application Procedure To be finalized in the Prospectus 

Payment for the Offer 

Shares 

To be finalized in the Prospectus 

Acceptance/Rejection of 

Applications 

To be finalized in the Prospectus 

Refunds of Application 

Payments 

To be finalized in the Prospectus 

Termination of the 

Underwriting Agreement 

To be finalized in the Prospectus and the Underwriting Agreement 

Withdrawal of the Offer To be finalized in the Prospectus 




