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THIS AGREEMENT is made on 12 January 2005 BETWEEN:

(1

2)

3)

FIRST PACIFIC FINANCE LIMITED, a company incorporated under the laws of the
Cayman Islands under number CT-141613 with offices at Century Yard, Cricket Square,
Hutchins Drive, P.O. Box 2681GT, Georgetown, Grand Cayman, British West Indies;

FIRST PACIFIC COMPANY LIMITED, a company incorporated under the laws of
Bermuda under number EC13704 with offices at 24th Floor, Two Exchange Square, 8
Connaught Place, Central, Hong Kong; and

UBS AG (the Manager).

WHEREAS:

(A)

(B)

©

D)

First Pacific Finance Limited (the Issuer) proposes to issue U.S.$199,000,000 Zero Coupon
Guaranteed Exchangeable Notes due 2010 (the Notes, which expression where the context
admits shall include the Global Certificate (as defined below)) to be guaranteed by First
Pacific Company Limited (the Guarantor).

The Notes will be in registered form in the amount of U.S.$10,000 and will be constituted by
a Trust Deed (the Trust Deed) between the Issuer, the Guarantor and The Hongkong and
Shanghai Banking Corporation Limited as trustee (the Trustee) and issued subject to and
with the benefit of an Agency Agreement (the Agency Agreement) between the Issuer, the
Guarantor, the Trustee and the agents named therein.

Each Note will be exchangeable at the option of the holder thereof for a pro rata share of the
Exchange Property initially comprising the Shares (as defined below) of Philippine Long
Distance Telephone Company (PLDT) in accordance with the Terms and Conditions (as
defined below). References in this Agreement to the Shares, means to the fully paid common
shares of par value Pesos 5.00 each of PLDT, which are the subject of the custody
arrangement in the Agency Agreement.

The Notes are being offered by the Manager outside the United States, pursuant to Regulation
S under the U.S. Securities Act of 1933, as amended (the Securities Act).

IT IS AGREED as follows:

1.

SUBSCRIPTION

1.1 Subject to the terms and conditions of this Agreement, the Issuer agrees to issue the
Notes to the Manager, the Guarantor agrees to guarantee all amounts payable in
respect of the Notes in accordance with the Terms and Conditions and the Manager
agrees to subscribe and pay for, or to procure subscriptions and payment for, the
Notes on the Closing Date (as defined below) at a subscription price of 100 per cent.
of the aggregate principal amount (the Subscription Price) of the Notes.

12 Each of the Issuer and the Guarantor undertakes to prepare an Offering Circular (the
Final Offering Circular) to be dated not later than two business days prior to the
Closing Date or such other date as may be agreed between the Issuer, the Guarantor
and the Manager (the Publication Date) for use in connection with the issue of the
Notes and the listing of the Notes on the Singapore Exchange Securities Trading
Limited (the Singapore Stock Exchange) and hereby authorise the Manager and
their respective affiliates (as defined in Rule 501(b) of Regulation D under the
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