
 
 

 
Long Term Negotiable Certificates of Time Deposit due 2025 

4.50% Issue Pr ice 100%of the face value  

PURCHASE ADVICE Purchase Advice Number: ______________ 

Pursuant to the General Banking Law of 2000 (Republic Act No. 8791),Section 217  (formerly Subsection X233.9) of the Manual of Regulations for 

Banks and other related circulars and issuances, in each case, as amended to date and as may be further amended from time to time, (the “BSP 

Rules”), the Selling Agent/Trading Participant for the Long Term Negotiable Certificates of Time Deposit (the “CDs”) issued by the Bank of Commerce 

(the “Issuer”), following its acceptance of the offer of the purchaser (the “Purchaser”) to purchase the CDs as indicated below, hereby issues the 

following Purchase Advice: 

Name of 
Purchaser 

 
Tax Identification 
Number 

 
 

Complete Mailing  

Address 
 

Registry Account  

Number 
 

Amount of CDs 
Purchased  

Trade Date  Settlement Date  

Selling Agent/ 
Trading 
Participant 

 

Mode of Receipt for Periodic Interest and Principal Payments 

 

[   ] credit   my  Peso Current Account / Savings Account Number ________________ with settlement bank _______________________________         
 
[ ]  (for corporate accounts only) remit via RTGS to my Current Account / Savings Account Number ______________________with settlement bank 
 
 __________________ net of RTGS charge 

 

Primary Offering 

      Taxable  
  Domestic Corporation  
  Resident Foreign Corporation 
 Non-Resident Aliens NOT engaged in trade or business in the Philippines 
  Non-Resident Foreign Corporation     

 
      Tax-Exempt (if held for more than five years) 

  Individual Citizens  
  Resident Aliens  
  Non-Resident Aliens engaged in trade or business in the Philippines  

 
Tax-Exempt Entities (upon presentation of acceptable proof of tax exemption) 

 

Secondary Trading 

      Taxable  
  Domestic Corporation  
  Resident Foreign Corporation 
  Non-Resident Foreign Corporation     

 
      Taxable Individuals 

  Individual Citizens  
  Resident Aliens  
 Non-Resident Aliens engaged in trade or business in the Philippines 
 Non-Resident Aliens NOT engaged in trade or business in the 

Philippines 
 

Tax Exempt Entities (upon presentation of acceptable proof of tax 
exemption) 

 

Terms and Conditions of the Purchase: 
 
The CDs issued by Bank of Commerce with Standard Chartered Bank, Philippine Branch as Sole Bookrunner, Joint Lead Arranger and Selling Agent, Philippine 
Commercial Capital, Inc. as Joint Lead Arranger and Philippine Depository & Trust Corp. as Registrar and Paying Agent shall be subject to the following terms 
and conditions, among others:  
 
1.  The Issuer intends to issue its CDs in accordance with the terms and conditions of the CDs attached as Schedule 2 to the Registry and Paying Agency 

Agreement dated as of 27 January 2020(the “Terms and Conditions”), the Offering Circular dated 27 January 2020and issued in connection with the 
issuance of the CDs, the Application to Purchase executed by the Purchaser identified above, the Registry Confirmation and this Purchase Advice (the 
“Documents”), as well as the BSP Rules.  The Terms and Conditions are hereby incorporated by reference and shall at all times govern and prevail over the 
terms and conditions of this Purchase Advice.  Terms defined in the Terms and Conditions shall have the same meanings when used herein.  

 



2.  The CDs may only be held by or transferred to Eligible Holders.  As used herein, the term “Prohibited Holder” means (a) the Issuer, including its related 
parties such as its subsidiaries, affiliates and any party (including their subsidiaries, affiliates and special purpose entities) that the Issuer exerts 
direct/indirect control over; the Issuer’s DOSRI (as defined under the MORB) and their close family members, and corresponding persons in affiliated 
companies, and such other person or entity whose interests may pose potential conflict with the Issuer’s interest or who are identified as related parties 
pursuant to Section 131 of the MORB in relation with 1062, except (i) the Issuer’s trust department or related trust entities on behalf of clients who are not 
related parties of the Issuer, or (ii) an underwriter or arranger that is an Issuer’s related party, provided that the holding of the Bonds is part of the 
underwriting agreement, and such underwriter or arranger has complied with the requirements of BSP Rules non-resident aliens not engaged in trade or 
business in the Philippines, and non-resident foreign corporations; (b) a U.S. Person, as defined in the Foreign Account Tax Compliance Act of the United 
States, as may be amended from time to time (“FATCA”), including, but not limited to, (i) a U.S. citizen (including a dual citizen who may have another 
citizenship besides having a U.S citizenship), (ii) a U.S. resident alien for tax purposes, which includes a person who has substantial presence in the U.S. 
(“substantial presence” is defined as more than 31 days in the current calendar year or a total of 183 days over the previous three years from the current 
tax year), (iii) a U.S. partnership, U.S. corporation, or U.S. entity, (iv) a U.S. estate, (v) a U.S. trust if a court within the United States is able to exercise 
primary supervision over the administration of the trust, or one or more U.S. persons who have the authority to control all substantial decisions of the trust, 
(vi) a passive non-financial foreign entity with U.S. controlling persons, or (vii) any other person that is not a non-U.S. person under the FATCA. 

 
For purposes of the definition of Prohibited Holders, a “subsidiary” means a corporation or firm more than fifty percent (50%) of the outstanding voting 
stock of which is directly or indirectly owned, controlled or held, with power to vote, by the Bank. An “affiliate” means, at any particular time, an entity linked 
directly or indirectly to the Issuer by means of: (1) ownership, control, or power to vote of at least twenty percent (20%) of the outstanding voting stock of 
the entity, or vice-versa; (2) interlocking directorship or officership, where the director or officer concerned owns, controls, or has the power to vote, at least 
twenty percent (20%) of the outstanding voting stock of the entity; (3) common ownership, whereby the common stockholders own at least ten percent 
(10%) of the outstanding voting stock of the Issuer and at least twenty percent (20%) of the outstanding voting stock of the entity; (4) management contract 
or any arrangement granting power to the Issuer to direct or cause the direction of management and policies of the entity; or (5) permanent proxy or voting 
trusts in favor of the Issuer constituting at least twenty percent (20%) of the outstanding voting stock of the entity, or vice versa. For a company to be 
“controlled” by another means that the other (whether directly or indirectly and whether by the ownership of share capital, the possession of voting power, 
contract or otherwise) has power over more than one-half of the voting rights by virtue of an agreement with other stockholders, power to govern the 
financial and operating policies of the enterprise under a statute or an agreement, the power to appoint or remove the majority of the members of the board 
of directors or other equivalent governing body of that company, power to cast the majority votes at meetings of the board of directors or equivalent 
governing body, or otherwise controls or has the power to control the company through similar arrangements. 

 
3. There is no trusteeship being established in favor of Holders under the Documents. 
 
4. The CDs are not secured nor covered by a guarantee of the Issuer or its subsidiaries and affiliates, or by the Joint Lead Arrangers, or any other person, 

except to the extent insured by the Philippine Deposit Insurance Corporation in accordance with applicable laws and regulations.      
 

5. Subject to the BSP Rules, the Issuer shall have the option (the “Early Redemption Option”), but not the obligation, to redeem all (but not less than all) of 
the CDs on any Interest Payment Date (such date, the “Early Redemption Date”) at an amount equal to the aggregate issue price thereof, plus accrued 
and unpaid interest thereon as of the Early Redemption Date (the “Early Redemption Amount”). If, as a consequence of the exercise of the Early 
Redemption Option, interest income already earned under the Early Redemption CDs shall be subjected to incremental taxes, such taxes shall be for the 
account of the Issuer.  

 

6. Except as otherwise permitted under paragraph 16 of the Terms and Conditions (Consequences of Default), no Holder shall have the right to require the 
Issuer to redeem and repay any or all of the CDs before the Maturity Date.  However, the CDs may be redeemed before the Maturity Date at the instance 
of the Issuer upon prior notice to the Holders, as set out in paragraph 5 above and the Terms and Conditions. Negotiations/transfers from one (1) Holder to 
another do not constitute pre-termination. For tax purposes, negotiations/transfers from one (1) Holder to another shall be subject to the pertinent 
provisions of the National Internal Revenue Code of 1997, as amended and Bureau of Internal Revenue regulations.  

 
7. The Issuer shall list the CDs on a fixed-income exchange duly accredited by the BSP (such as but not limited to PDEx) on which the CDs are listed(the 

“Exchange”).  The Holder agrees to comply with any conditions and provide information and documents that may be required by the BIR in relation to and 
as a consequence of the listing of the CDs. 

 
8. All negotiations or transfers of the CDs prior to maturity must be coursed through or effected using the trading facilities of the Exchange.Where a transfer or 

assignment of the CDs will result in a change in the tax treatment of the interest income derived from the CDs (such as but not limited to transfers between a 
taxable and non-taxable person), and is deemed a pre-termination solely for withholding tax purposes, the transferor Holder shall be liable for any and all 
taxes that may be due on interest income earned on the CDs.  The amount of such taxes shall be calculated by the Exchange based on the length of time the 
transferor Holder shall have held such CDs, and an amount equal to such taxes will be deducted from the purchase price due to the transferor Holder.  
Thereafter, the interest income of a transferee Holder who is an individual shall not be treated as income from long-term deposit or investment certificates, 
unless the purchased CDs have a remaining maturity of at least five years. For purposes of this clause, a transfer or assignment will be deemed to result in 
a change in the tax treatment of interest income derived from the CDs if such transfer or assignment:  (1) is made by a Holder who is a citizen, resident 
individual, non-resident individual engaged in trade or business in the Philippines, or a trust which complies with the conditions for exemption as specified in 
Revenue Regulations No. 14-12 (or the tax regulations applicable at the time of determination); (2) under the BSP Rules, is not a considered pre-termination 
of the CDs; and (3) under relevant tax laws or revenue regulations then prevailing, will result in the interest income on the CDs being subject to the graduated 
tax rates imposed on long-term deposit or investment certificates on the basis of the holding period of the investment instrument. 

 
9. No registration and recording of the CDs shall be allowed during the Closed Period. 

 
10. The Registry shall stand as the best evidence of ownership of and transactions with respect to the CDs.  Only registered Holders as appearing in the 

Registry Book as of a Record Date shall be eligible to receive interest payments on the CDs, the Early Redemption Amount, and/or the Maturity Value 
when due. 

 



11. The payment of principal on the CDs may be accelerated by the Holders only upon the occurrence of an Event of Default that constitutes an Acceleration 
Event and by giving the Issuer and the Registrar and Paying Agent a notice in substantially the form prescribed in Schedule 18 of the Registry and Paying 
Agency Agreement by personal delivery. Upon the occurrence of an Event of Default that does not constitute an Acceleration Event, the Majority Holders 
must give a notice to the Issuer and the Registrar and Paying Agent in substantially the form prescribed in Schedule 19 of the Registry and Paying Agency 
Agreement by personal delivery. 
 

12. If the Registrar is unable to credit or is prevented from causing the crediting of the account of any Holder due to a reason attributable to such Holder (such 
as but not limited to a situation where the details of the payment option information indicated in the Sales Report are incomplete or erroneous), the 
Registrar shall, within five Banking Days from the relevant Payment Date, inform the affected Holder (through such Holder’s Selling Agent or the relevant 
Trading Participant, as applicable) of such failure of payment. Thereafter, such Holder (through its Selling Agent or the relevant Trading Participant, as 
applicable) must correct or update the details of its mode of receiving payments with the Registrar.  None of the Issuer, Registrar and Paying Agent or any 
of the Selling Agents or Trading Participants shall be liable to any Holder for any failure or delay in effecting any payment due under the CDs, where such 
failure or delay in payment arises from or in connection with any failure or delay by such Holder in correcting or updating the details of its mode of receiving 
payments. 

 
13. The Holders or their transferees shall not be allowed and hereby waive their right to set off any amount that they may owe the Issuer against the CDs.  
 
14. This Purchase Advice must be surrendered by a Holder to the authorized Trading Participant for any sale or transfer of ownership of the CDs. 
 
15. No delay or omission by the Holders to exercise any right or power arising from or on account of any default hereunder shall impair any such right or 

power, or shall be construed to be a waiver of any such default or an acquiescence thereto; and every power and remedy given by the CD Agreements to 
the Holders may be exercised from time to time and as often as may be necessary or expedient. 
 

16. Any transaction on the CDs which utilizes the services of the Registrar and Paying Agent or the Selling Agent/Trading Participant may be subject to such 
fees and charges for which the Holder or its counterparty may be accountable.  

 
17. Upon receipt by the Registrar of the original Application to Purchase (with the original Purchase Advice to follow as soon as practicable), the Purchase shall 

be registered in the Registry Book. The Registrar may likewise perform collecting and paying agency functions as agent of the Issuer. 
 
18. The Selling Agent has relied on the truthfulness and accuracy of the Purchaser’s representations and warranties including its declaration of the Applicant’s 

tax status. Such representations and warranties may be relied upon by the Selling Agent, the Registrar and Paying Agent, and the Issuer in processing 
payments due to it under the CDs. The Purchaser must inform the Issuer or other appropriate party of any change in his tax status or (if the Purchaser is 
claiming tax-exempt status or entitlement to preferential tax treaty rates) of any suspension or revocation of the tax exemption certificate.  The Purchaser 
must further indemnify and hold the Issuer, the Selling Agents, and the Registrar and Paying Agent free and harmless against claims, actions, suits and 
liabilities resulting from the non-withholding by the Issuer of the required tax due to the Purchaser’s representations. 

 
 

THIS IS A COMPUTER GENERATED FORM AND IF ISSUED WITHOUT ALTERATION, DOES NOT REQUIRE ANY 
SIGNATURE. 
 


