
PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED JANUARY 2, 2018

€750,000,000

Republic of the Philippines
0.875% Global Bonds due 2027

The Republic of the Philippines (the “Republic”) will pay interest on the global bonds on May 17 in each year. The first
interest payment on the global bonds will be made on May 17, 2020 in respect of the period from (and including) May 17,
2019 to (but excluding) May 17, 2020. The Republic may not redeem the global bonds prior to their maturity. The global
bonds will mature at par on May 17, 2027.

The global bonds will be the direct, unconditional, unsecured and general obligations of the Republic and will rank without
any preference among themselves and equally with all other present and future unsecured and unsubordinated external
indebtedness of the Republic. It is understood that this provision shall not be construed so as to require the Republic to make
payments under the global bonds ratably with payments being made under any other external indebtedness of the Republic.

The global bonds will be designated Collective Action Securities issued under a fiscal agency agreement, as supplemented,
and constitute a separate series of debt securities under the fiscal agency agreement. The fiscal agency agreement contains
provisions regarding future modifications to the terms of the global bonds that differ from those applicable to the Republic’s
outstanding external public indebtedness issued prior to February 1, 2018. Under these provisions, which are described in the
section entitled “Description of the Global Bonds,” the Republic may, among other things, amend the payment provisions of
any series of debt securities (including the global bonds) and other reserve matters listed in the fiscal agency agreement with
the consent of the holders of: (i) with respect to a single series of debt securities, more than 75% of the aggregate principal
amount of the outstanding debt securities of such series; (ii) with respect to two or more series of debt securities, if certain
“uniformly applicable” requirements are met, more than 75% of the aggregate principal amount of the outstanding debt
securities of all series affected by the proposed modification, taken in the aggregate; or (iii) with respect to two or more series
of debt securities, more than 662⁄3% of the aggregate principal amount of the outstanding debt securities of all series affected
by the proposed modification, taken in the aggregate, and more than 50% of the aggregate principal amount of the outstanding
debt securities of each series affected by the proposed modification, taken individually.

The offering of the global bonds is conditional on the receipt of certain approvals of the Monetary Board of the Bangko
Sentral ng Pilipinas, the central bank of the Republic.

The global bonds are being offered globally for sale in the jurisdictions where it is lawful to make such offers and sales.
Application has been made to admit the global bonds to listing on the Official List of the Luxembourg Stock Exchange and to
trading on the Euro MTF Market (“Euro MTF”). We cannot guarantee that the application to the Luxembourg Stock
Exchange will be approved, and settlement of the global bonds is not conditional on obtaining the listing.

We expect to deliver the global bonds to investors in registered book-entry form only through the facilities of Clearstream
Banking, S.A. (“Clearstream, Luxembourg” or “Clearstream”), and Euroclear Bank, SA/NV (“Euroclear” or the “Euroclear
System”), on or about May 17, 2019.

Per Bond Total

Price to investors . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 99.104% €743,280,000
Underwriting discounts and commissions . . . . . . . . . . . . . . . . 0.050% € 375,000
Proceeds, before expenses, to the Republic . . . . . . . . . . . . . . . 99.054% €742,905,000

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

Joint Global Coordinators, Joint Lead Managers and Joint Bookrunners

Deutsche Bank UBS

Joint Lead Managers and Joint Bookrunners

BNP PARIBAS Credit Suisse Deutsche Bank Standard Chartered Bank UBS

The date of this prospectus supplement is May 9, 2019.

http://www.oblible.com

http://www.oblible.com


[THIS PAGE INTENTIONALLY LEFT BLANK]

S-2

http://www.oblible.com

http://www.oblible.com


TABLE OF CONTENTS

Prospectus Supplement Pages

INTRODUCTORY STATEMENTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-4

SUMMARY OF THE OFFERING . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-5

USE OF PROCEEDS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-9

RECENT DEVELOPMENTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-10

DESCRIPTION OF THE GLOBAL BONDS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-26

GLOBAL CLEARANCE AND SETTLEMENT . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-34

TAXATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-35

UNDERWRITING . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-40

LEGAL MATTERS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-46

GENERAL INFORMATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . S-46

TABLE OF CONTENTS

Prospectus Pages

ABOUT THIS PROSPECTUS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2

FORWARD-LOOKING STATEMENTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3

DATA DISSEMINATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3

USE OF PROCEEDS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3

RATINGS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4

DESCRIPTION OF THE SECURITIES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5

Description of the Debt Securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5

Description of the Warrants . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14

Limitations on Issuance of Bearer Debt Securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15

Ranking Provisions of the Debt Securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16

COLLECTIVE ACTION SECURITIES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17

TAXATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21

PLAN OF DISTRIBUTION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31

VALIDITY OF THE SECURITIES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33

AUTHORIZED REPRESENTATIVE IN THE UNITED STATES . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33

EXPERTS; OFFICIAL STATEMENTS AND DOCUMENTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33

FURTHER INFORMATION . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 33

S-3



You should read this prospectus supplement along with the prospectus that accompanies it. You

should rely only on the information contained or incorporated by reference in this document and the

accompanying prospectus or to which we have referred you. We have not authorized anyone to provide

you with information that is different. This document may only be used where it is legal to sell these

securities. This document and the accompanying prospectus may only be used for the purposes for which

they have been published. The information in this prospectus supplement and the accompanying

prospectus may only be accurate as of the date of this prospectus supplement or the accompanying

prospectus, as applicable. Terms used herein but not otherwise defined shall have the meaning given to

them in the prospectus that accompanies this prospectus supplement.

INTRODUCTORY STATEMENTS

The Republic accepts responsibility for the information that is contained in this prospectus supplement and

the prospectus that accompanies it. To the best of the knowledge and belief of the Republic (which has taken all

reasonable care to ensure that such is the case), the information contained in this prospectus supplement and the

accompanying prospectus is in accordance with the facts and does not omit anything likely to affect the import of

such information.

The Republic is a foreign sovereign state. Consequently, it may be difficult for you to obtain or realize upon

judgments of courts in the United States against the Republic. See “Description of the Securities—Description of

the Debt Securities—Jurisdiction and Enforceability” in the accompanying prospectus.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the

global bonds may be legally restricted in some countries. If you wish to distribute this prospectus supplement or

the accompanying prospectus, you should observe any applicable restrictions. This prospectus supplement and

the accompanying prospectus should not be considered an offer, and it is prohibited to use them to make an offer,

in any state or country in which the making of the offering of the global bonds is prohibited. For a description of

some restrictions on the offering and sale of the global bonds and the distribution of this prospectus supplement

and the accompanying prospectus, see “Underwriting” on page S-40.

This document is only being distributed to and is only directed at (i) persons who are outside the United

Kingdom and (ii) to investment professionals falling within Article 19(5) of the Financial Services and Markets

Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (iii) high net worth entities, and other persons to

whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such persons

together being referred to as “relevant persons”). The global bonds are only available to, and any invitation, offer

or agreement to subscribe, purchase or otherwise acquire such global bonds will be engaged in only with,

relevant persons. Any person who is not a relevant person should not act or rely on this document or any of its

contents.

Notification under Section 309B(1) of the Securities and Futures Act, Chapter 289 of Singapore—The

global bonds are prescribed capital markets products (as defined in the Securities and Futures (Capital Markets

Products) Regulations 2018) and Excluded Investment Products (as defined in MAS Notices SFA 04-N12:

Notice on the Sale of Investment Products and MAS Notice FAA-N16: Notice on Recommendations on

Investment Products).

All references in this prospectus supplement (a) to the “Republic” or the “Philippines” are to the Republic of

the Philippines, (b) to the “Government” are to the national government of the Philippines and (c) to “Bangko

Sentral” or “BSP” are to Bangko Sentral ng Pilipinas, the central bank of the Philippines.

Unless otherwise indicated, all references in this prospectus supplement to “P” are to the lawful national

currency of the Philippines, those to “dollars,” “U.S. dollars,” “US$” or “$” are to the lawful currency of the

United States of America, and those to “Euro”, “EUR” or “€” are to the currency introduced at the start of the

third stage of the European Economic and Monetary Union pursuant to the Treaty establishing the European

Community.
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SUMMARY OF THE OFFERING

This summary highlights information contained elsewhere in this prospectus supplement and the

accompanying prospectus. You should read the entire prospectus supplement and the accompanying prospectus

carefully.

Issuer . . . . . . . . . . . . . . . . . . . . . . . . . . . Republic of the Philippines.

Bonds . . . . . . . . . . . . . . . . . . . . . . . . . . . €750,000,000 0.875% Global Bonds due 2027.

Interest . . . . . . . . . . . . . . . . . . . . . . . . . . The global bonds will bear interest at 0.875% from May 17, 2019,

payable annually in arrears.

Issue Date . . . . . . . . . . . . . . . . . . . . . . . . May 17, 2019.

Interest Payment Dates . . . . . . . . . . . . . May 17 of each year, payable to the persons who are registered

holders thereof at the close of business on the preceding May 12,

whether or not a business day; provided that so long as the global

bonds are settled through the facilities of Clearstream and Euroclear,

the record date shall be the close of business (in the relevant clearing

system) on the Business Day before the relevant interest payment

date, where Business Day means a day on which the relevant clearing

system is open for business. The first interest payment will be made

on May 17, 2020 in respect of the period from (and including)

May 17, 2019 to (but excluding) May 17, 2020.

Maturity Date . . . . . . . . . . . . . . . . . . . . May 17, 2027

Issuer Redemption . . . . . . . . . . . . . . . . . The Republic may not redeem the global bonds prior to maturity.

Status of Bonds . . . . . . . . . . . . . . . . . . . The global bonds will be direct, unconditional, unsecured and general

obligations of the Republic and will rank without any preference

among themselves and equally with all other present and future

unsecured and unsubordinated External Indebtedness (as defined in

the accompanying prospectus) of the Republic. It is understood that

this provision shall not be construed so as to require the Republic to

make payments under the global bonds ratably with payments being

made under any other external indebtedness of the Republic. The full

faith and credit of the Republic will be pledged for the due and

punctual payment of all principal and interest on the global bonds.

See “Description of the Securities—Description of the Debt

Securities—Status of Bonds” in the accompanying prospectus and

“Description of the Global Bonds.”

Negative Pledge . . . . . . . . . . . . . . . . . . . With certain exceptions, the Republic has agreed that it will not create

or permit to subsist any Lien (as defined in the accompanying

prospectus) on its revenues or assets to secure External Public

Indebtedness (as defined in the accompanying prospectus) of the

Republic, unless at the same time or prior thereto, the global bonds

are secured at least equally and ratably with such External Public
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Indebtedness. The international reserves of Bangko Sentral represent

substantially all of the official gross international reserves of the

Republic. Because Bangko Sentral is an independent entity, the

Republic and Bangko Sentral believe that the international reserves

owned by Bangko Sentral are not subject to the negative pledge

covenant in the global bonds and that Bangko Sentral could in the

future incur External Public Indebtedness secured by such reserves

without securing amounts payable under the global bonds. See

“Description of the Securities—Description of the Debt Securities—

Negative Pledge Covenant” in the accompanying prospectus.

Taxation . . . . . . . . . . . . . . . . . . . . . . . . . The Republic will make all payments of principal and interest in

respect of the global bonds free and clear of, and without withholding

or deducting, any present or future taxes of any nature imposed by or

within the Republic, unless required by law. In that event, the

Republic will pay additional amounts so that the holders of the global

bonds receive the amounts that would have been received by them

had no withholding or deduction been required, subject to certain

exceptions. See “Description of the Securities—Description of the

Debt Securities—Additional Amounts” in the accompanying

prospectus.

Collective Action Clauses . . . . . . . . . . . The global bonds will be designated Collective Action Securities

issued under a fiscal agency agreement, as supplemented, and

constitute a separate series of debt securities under the fiscal agency

agreement. The fiscal agency agreement contains provisions

regarding future modifications to the terms of the global bonds that

differ from those applicable to the Republic’s outstanding external

public indebtedness issued prior to February 1, 2018. Under these

provisions, which are described in the section entitled “Description of

the Global Bonds,” the Republic may, among other things, amend the

payment provisions of any series of debt securities (including the

global bonds) and other reserve matters listed in the fiscal agency

agreement with the consent of the holders of: (i) with respect to a

single series of debt securities, more than 75% of the aggregate

principal amount of the outstanding debt securities of such series;

(ii) with respect to two or more series of debt securities, if certain

“uniformly applicable” requirements are met, more than 75% of the

aggregate principal amount of the outstanding debt securities of all

series affected by the proposed modification, taken in the aggregate;

or (iii) with respect to two or more series of debt securities, more than

662⁄3% of the aggregate principal amount of the outstanding debt

securities of all series affected by the proposed modification, taken in

the aggregate, and more than 50% of the aggregate principal amount

of the outstanding debt securities of each series affected by the

proposed modification, taken individually.

Cross-Defaults . . . . . . . . . . . . . . . . . . . . Events of default with respect to the global bonds include (i) if the

Republic fails to make a payment of principal, premium, prepayment

charge or interest when due on any External Public Indebtedness with
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a principal amount equal to or greater than $25,000,000 or its

equivalent, and this failure continues beyond the applicable grace

period; or (ii) if any External Public Indebtedness of the Republic or

the central monetary authority in principal amount equal to or greater

than $25,000,000 is accelerated, other than by optional or mandatory

prepayment or redemption. See “Collective Action Securities—

Events of Default: Cross Default and Cross Acceleration” in the

accompanying prospectus.

Listing . . . . . . . . . . . . . . . . . . . . . . . . . . . The Republic is offering the global bonds for sale in the United States

and elsewhere where such offer and sale is permitted. Application has

been made to admit the global bonds to listing on the Official List of

the Luxembourg Stock Exchange and to trading on the Euro MTF.

The Republic cannot guarantee that the application to the

Luxembourg Stock Exchange will be approved, and settlement of the

global bonds is not conditional on obtaining the listing.

Form, Denomination and

Registration . . . . . . . . . . . . . . . . . . . . The global bonds will be issued in fully registered form in minimum

denominations of €100,000 and integral multiples of €1,000 in excess

thereof. The global bonds will be represented by one or more global

securities registered in the name of a nominee of, and deposited with,

the common depositary for Euroclear and Clearstream. Beneficial

interests in the global securities will be shown on, and the transfer

thereof will be effected only through, records maintained by

Euroclear and Clearstream and their respective participants.

Settlement of all secondary market trading activity in the global

bonds will be made in immediately available funds. See “Description

of the Securities—Description of the Debt Securities—Global

Securities” in the accompanying prospectus and “Global Clearance

and Settlement.”

Further Issues . . . . . . . . . . . . . . . . . . . . The Republic may from time to time, without notice to or the consent

of the registered holders of the global bonds, issue further bonds

which will form a single series with the global bonds. See “Collective

Action Securities—Further Issues of Debt Securities” in the

accompanying prospectus.

Use of Proceeds . . . . . . . . . . . . . . . . . . . The Republic intends to use the net cash proceeds from the sale of the

global bonds for general purposes of the Republic, including

budgetary support.

Fiscal Agent . . . . . . . . . . . . . . . . . . . . . . The Bank of New York Mellon (as successor in interest to JPMorgan

Chase Bank, N.A.).

London Paying Agent . . . . . . . . . . . . . . The Bank of New York Mellon, London Branch

Transfer Agent and Registrar . . . . . . . The Bank of New York Mellon SA/NV, Luxembourg Branch
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Governing Law . . . . . . . . . . . . . . . . . . . The Fiscal Agency Agreement (as defined below) and the global

bonds will be governed by and interpreted in accordance with the

laws of the State of New York. The laws of the Republic will govern

all matters governing authorization and execution of the Fiscal

Agency Agreement and the global bonds by the Republic.
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USE OF PROCEEDS

The Republic intends to use the net cash proceeds from the sale of the global bonds for general purposes of

the Republic, including budgetary support. None of the underwriters shall have any responsibility for the

application of the net cash proceeds from the sale of the global bonds.
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RECENT DEVELOPMENTS

The information contained in this section supplements the information about the Republic corresponding to

the headings below that is contained in Exhibit 99.D to the Republic’s annual report on Form 18-K for the fiscal

year ended December 31, 2017. To the extent the information in this section differs from the information

contained in such annual report, you should rely on the information in this section. Capitalized terms not defined

in this section have the meanings ascribed to them in the annual report.

Recent Economic Indicators

Gross domestic product, or GDP, growth and gross national income, or GNI, growth at constant 2000 prices

in 2018 was 6.2% and 5.8%, respectively. The main drivers of growth in 2018 were the construction subsector

and the public administration and defense; compulsory social security subsector. The 91-day T-bill rate was 5.8%

as of March 31, 2019. Preliminary data indicate that gross and net international reserves as of March 31, 2019

were $83.2 billion, equal to 7.3 months of average imports of goods and payment of services and primary income

that can be financed by reserves. The growth rate of domestic credit from December 31, 2017 to December 31,

2018 was 14.6%.

Preliminary data indicate that the growth rate of domestic credit from January 31, 2018 to January 31, 2019

was 12.2%.

Gross Domestic Product

In 2018, GDP grew by 6.2%, compared with growth of 6.7% in 2017. The largest contributor to the lower

rate of growth in 2018 was a decrease in the rate of growth in the manufacturing subsector, from growth of 8.4%

in 2017 to growth of 4.9% in 2018. Decreased rates of growth in the trade and repair of motor vehicles,

motorcycles, personal and household goods subsector and the real estate, renting and business activities

subsector, from growth of 7.3% and 7.4%, respectively, in 2017, to growth of 5.9% and 4.8%, respectively, in

2018, also contributed to this decrease. Partially offsetting the lower performance of these subsectors were higher

rates of growth in the construction subsector and the public administration and defense; compulsory social

security subsector, from growth of 5.3% and 7.8%, respectively, in 2017, to growth of 15.9% and 14.6%,

respectively, in 2018. Growth in the other services subsector also increased from 6.4% in 2017 to growth of 7.7%

in 2018.

GNI in 2018 grew by 5.8%, compared to growth of 6.6% in 2017. The GNI growth rate was lower than the

GDP growth rate due to the lower growth in net primary income of 3.7% in 2018, compared to GDP growth of

6.2% in 2018. The growth in net primary income of 3.7% in 2018 represented a decrease from the 5.9% growth

in net primary income in 2017.

In the first three months of 2019, GDP grew by 5.6%, compared with growth of 6.5% in the first three

months of 2018.
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The following table shows GDP by sector, net primary income and GNI at current market prices for the

specified periods.

Gross Domestic Product by Major Sector
(at current market prices)

For the Three Months Ended
Percentage of GDP

For the Three Months Ended

March 31,
2018

March 31,
2019

March 31,
2018

March 31,
2019

(P in millions, except as indicated) (%)

Agriculture, hunting, forestry and

fishing sector

Agriculture, hunting and

forestry . . . . . . . . . . . . . . . . . . 347,878 331,323 8.9% 7.9%

Fishing . . . . . . . . . . . . . . . . . . . . . 48,826 52,815 1.2% 1.3%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . 396,704 384,138 10.1% 9.1%

Industry sector

Mining and quarrying . . . . . . . . . 36,731 37,748 0.9% 0.9%

Manufacturing . . . . . . . . . . . . . . . 785,486 827,773 20.1% 19.7%

Construction . . . . . . . . . . . . . . . . 271,370 295,488 6.9% 7.0%

Electricity, gas and water

supply . . . . . . . . . . . . . . . . . . . 132,545 143,276 3.4% 3.4%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . 1,226,132 1,304,286 31.3% 31.0%

Service sector

Transport, storage and

communication . . . . . . . . . . . . 247,357 269,475 6.3% 6.4%

Trade and repair of motor

vehicles, motorcycles,

personal and household

goods . . . . . . . . . . . . . . . . . . . . 658,669 721,304 16.8% 17.1%

Financial intermediation . . . . . . . 347,444 396,167 8.9% 9.4%

Real estate, renting and business

activities . . . . . . . . . . . . . . . . . 505,937 539,792 12.9% 12.8%

Public administration and

defense; compulsory social

security . . . . . . . . . . . . . . . . . . 140,955 162,082 3.6% 3.9%

Other services . . . . . . . . . . . . . . . 392,155 429,673 10.0% 10.2%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . 2,292,517 2,518,491 58.6% 59.9%

Total GDP . . . . . . . . . . . . . . . . . . . . . 3,915,354 4,206,915 100.0 100.0

Net primary income . . . . . . . . . . . . . 852,541 899,971

Total GNI . . . . . . . . . . . . . . . . . . . . . . 4,767,895 5,106,886

Total GDP ($ billions)(1) . . . . . . . . . . . 76.1 80.4

Per capita GDP ($)(1) . . . . . . . . . . . . . . 719.5 747.8

Source: Philippine Statistics Authority.

Note:

(1) Calculated using the average exchange rate for the period indicated.
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The following table shows GDP by sector, net primary income and GNI at constant market prices for the

specified periods.

Gross Domestic Product by Major Sector
(at constant market prices)(1)

For the Three Months Ended
Percentage of GDP

For the Three Months Ended

March 31,
2018

March 31,
2019

March 31,
2018

March 31,
2019

(P in millions, except as indicated) (%)

Agriculture, hunting, forestry and

fishing sector

Agriculture, hunting and

forestry . . . . . . . . . . . . . . . . . . 157,622 158,663 7.4% 7.0%

Fishing . . . . . . . . . . . . . . . . . . . . . 26,578 26,985 1.2% 1.2%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . 184,201 185,649 8.6% 8.2%

Industry sector

Mining and quarrying . . . . . . . . . 21,381 22,504 1.0% 1.0%

Manufacturing . . . . . . . . . . . . . . . 530,522 554,839 24.8% 24.6%

Construction . . . . . . . . . . . . . . . . 120,429 125,177 5.6% 5.5%

Electricity, gas and water

supply . . . . . . . . . . . . . . . . . . . 65,103 67,147 3.0% 3.0%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . 737,435 769,668 34.5% 34.1%

Service sector

Transport, storage and

communication . . . . . . . . . . . . 164,782 178,178 7.7% 7.9%

Trade and repair of motor

vehicles, motorcycles,

personal and household

goods . . . . . . . . . . . . . . . . . . . . 331,007 355,429 15.5% 15.7%

Financial intermediation . . . . . . . 165,628 181,924 7.7% 8.1%

Real estate, renting and business

activities . . . . . . . . . . . . . . . . . 234,375 243,970 11.0% 10.8%

Public administration and

defense; compulsory social

security . . . . . . . . . . . . . . . . . . 83,825 91,987 3.9% 4.1%

Other services . . . . . . . . . . . . . . . 236,758 250,203 11.1% 11.1%

Total . . . . . . . . . . . . . . . . . . . . . . . . . . 1,216,375 1,301,691 56.9% 57.7%

Total GDP . . . . . . . . . . . . . . . . . . . . . 2,138,010 2,257,007 100.0 100.0

Net primary income . . . . . . . . . . . . . 462,705 471,662

Total GNI . . . . . . . . . . . . . . . . . . . . . . 2,600,715 2,728,669

Yearly growth in GDP . . . . . . . . . . . . 6.5% 5.6%

Yearly growth in GNI . . . . . . . . . . . . . 6.3% 4.9%

Source: Philippine Statistics Authority.

Note:

(1) Based on constant 2000 prices.
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The following table shows the percentage distribution of the Republic’s GNI by expenditure at constant

2000 prices.

Distribution of Gross National
Income by Expenditure

(at constant market prices)(1)

For the Three Months Ended

March 31,
2018

March 31,
2019

Household final consumption expenditure . . . . . . . . . 56.8 57.5

Government consumption . . . . . . . . . . . . . . . . . . . . . . 9.0 9.2

Capital formation

Fixed capital . . . . . . . . . . . . . . . . . . . . . . . . . 25.7 25.9

Construction . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7.4 7.4

Durable Equipment . . . . . . . . . . . . . . . . . . . . . . . 16.2 16.3

Breeding Stock & Orchard Development . . . . . . 1.1 1.1

Intellectual Property Products . . . . . . . . . . . . . . . 1.1 1.2

Changes in inventories . . . . . . . . . . . . . . . . . 1.1 1.3

Total capital formation . . . . . . . . . . . . . . . . . . . . . . . . 26.8 27.3

Exports

Exports of Goods . . . . . . . . . . . . . . . . . . . . . 38.5 38.9

Exports of Services . . . . . . . . . . . . . . . . . . . 11.6 11.6

Imports

Imports of Goods . . . . . . . . . . . . . . . . . . . . . 49.8 51.5

Imports of Services . . . . . . . . . . . . . . . . . . . 10.9 11.1

Gross Domestic Product . . . . . . . . . . . . . . . . . . . . . . . 82.2 82.7

Net Primary Income . . . . . . . . . . . . . . . . . . . . . . . . . . . 17.8 17.3

Total 100.0 100.0

Source: Philippine Statistics Authority.

Note:

(1) Based on constant 2000 prices.

Principal Sectors of the Economy

Agriculture, Hunting, Forestry and Fishing Sector

In 2018, production in the agriculture, hunting, forestry and fishing sector grew by 0.8%, compared to

growth of 4.0% in 2017. The decreased rate of growth was primarily a result of a decrease in the production of

sugarcane, palay and cassava, which declined by 16.6%, 1.0% and 2.9%, respectively, in 2018, compared to

growth of 30.2%, 9.4% and 1.9% in 2017. These decreases were partially offset by higher production of poultry,

livestock, and coconuts including copra, which recorded growth of 5.8%, 1.9% and 5.3%, respectively, in 2018,

compared to growth of 4.5%, 1.1% and 0.8%, respectively, in 2017.

Industry Sector

In 2018, the industry sector grew by 6.8%, compared with growth of 7.2% in 2017. The lower rate of growth

was mainly due to a decrease in the growth of the manufacturing subsector, which decreased from growth of

8.4% in 2017 to growth of 4.9% in 2018. Growth in the mining and quarrying subsector also decreased from

growth of 3.7% in 2017 to growth of 1.0% in 2018. These factors were partially offset by increased growth in the

construction subsector and the electricity, gas and water supply subsector, from growth of 5.3% and 3.4%,

respectively in 2017, to growth of 15.9% and 5.3%, respectively, in 2018.
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Manufacturing Subsector

In 2018, the manufacturing subsector grew by 4.9%, compared to growth of 8.4% in 2017. The lower rate of

growth was mainly due to lower growth in the food manufacturing subsector, the fabricated metal products

subsector and the basic metal subsector, from growth of 4.9%, 50.2%, and 22.5%, respectively, in 2017, to

growth of 4.1%, 7.4% and a contraction of 3.4%, respectively, in 2018.

Service Sector

In 2018, the service sector grew by 6.6%, compared to growth of 6.8% in 2017. The lower rate of growth

was mainly due to lower growth in the trade and repair of motor vehicles, motorcycles, personal and household

goods subsector and the real estate, renting and business activities subsector which grew by 5.9% and 4.8%,

respectively, in 2018, compared to growth of 7.3% and 7.4%, respectively, in 2017. These decreases were

partially offset by higher growth in the transport, storage and communication subsector and public administration

and defense; compulsory social security subsector, which recorded growth of 5.1% and 14.6%, respectively, in

2018, compared to growth of 4.0% and 7.8%, respectively, in 2017.

Net Primary Income

In 2018, net primary income grew by 3.7%, compared to growth of 5.9% in 2017. This decrease was mainly

due to a decrease in inflows from compensation, from growth of 5.5% in 2017 to growth of 4.1% in 2018. These

decreases were partially offset by an increase in inflows from property income and outflows from property

expense, from growth of 31.4% and 9.3%, respectively, in 2017, to growth of 41.3% and 20.9%, respectively, in

2018.

Prices, Employment and Wages

Inflation

The annual average inflation rate for 2018 was 5.2%, higher than the 3.2% average inflation in 2017. The

higher rate of inflation in 2018 was due mainly to increases in the price indices of all commodity groups except

for education.

In the first three months of 2019, the average inflation rate was 3.8%, which was the same inflation rate as

in the first three months of 2018.

In 2018, the producer price index recorded average inflation of 0.8%, a reversal from the deflation of 0.9%

recorded in 2017. The price indices for tobacco, beverages and machinery excluding electrical increased by

41.2%, 14.7% and 8.2%, respectively, in 2018, compared to increases of 8.9%, and deflation of 1.1% and 2.6%,

respectively, in 2017. The reversal in the producer price index from deflation in 2017 to inflation in 2018 was

also attributable to a decrease of 38.1%, in price indices in fabricated metals in 2017, compared to a decrease of

8.5% in 2018. The price indices of textiles, paper and paper products, printing, petroleum products, glass and

glass products, non-metallic mineral products and electrical machinery also recorded increases in 2018.

In February 2019, the producer price index recorded average inflation of 3.6%, higher than the 0.1%

average inflation for February 2018. The increase can be attributed to increases in price indices across thirteen

out of twenty major industries led by furniture and fixtures, which recorded the highest percentage increase, an

increase of 46.1%, in February 2019 compared with an increase of 1.0% in February 2018. The price indices for

non-metallic mineral products and rubber and plastic products increased by 9.5% and 6.7%, respectively, in

February 2019, compared to an increase of 4.1% and a decrease of 7.2%, respectively, in February 2018. The

price indices for machinery except electrical, transport equipment, petroleum products, tobacco products,

electrical machinery, beverages, fabricated metal products, textiles, paper and paper products and printing also

recorded increases in February 2019.
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Employment and Wages

In 2018, the total number of employed persons in the Republic, excluding overseas foreign workers

(“OFWs”), was estimated at 41.2 million people. The average unemployment rate decreased to 5.3% in 2018,

compared to 5.7% in 2017. The average labor force participation rate in 2018 was 60.9%, a decrease from the

rate of 61.2% recorded in 2017. Workers in the Republic remained employed primarily in the service sector.

Workers in the service sector comprised 56.6% of the total of persons employed in the Republic in 2018. The

largest subsectors in terms of employment included the wholesale and retail trade; repair of motor vehicles and

motorcycles subsector, which employed 19.4% of the total employed, and transportation and storage subsector,

which employed 7.8% of the total employed. The agriculture, hunting and forestry and fishery sector comprised

24.3% of the total employed, and the industry sector comprised 19.1% of the total employed in 2018.

The average unemployment rate decreased to an estimated 5.2% in January 2019, compared to 5.3% in

January 2018. The average labor force participation rate in January 2019 was an estimated 60.2%, a decrease

from the rate of 62.2% recorded in January 2018. Workers in the Republic remained employed primarily in the

service sector. Workers in the service sector comprised an estimated 58.1% of the total of persons employed in

the Republic in January 2019. The largest subsector in terms of employment included the wholesale and retail

trade; repair of motor vehicles and motorcycles subsector, which employed an estimated 19.5% of the total

employed. The agriculture, hunting and forestry and fishery sector comprised an estimated 22.1% of the total

employed, and the industry sector comprised an estimated 19.7% of the total employed in January 2019.

Balance of Payments

Overall Balance of Payments Performance

Based on preliminary data, in 2018, the overall balance of payments position of the Republic recorded a

higher deficit of $2.3 billion compared to the $863 million deficit recorded in 2017. The higher deficit was

primarily the result of higher net outflows in the current account from a net outflow of $2.1 billion in 2017 to a

net outflow of $7.9 billion in 2018, which was partially offset by a higher net inflow in the financial account

from a net inflow of $2.8 billion in 2017 to a net inflow of $7.8 billion in 2018.

According to preliminary data, the overall balance of payments position in March 2019 registered a surplus

of $627 million compared to a $266 million deficit in March 2018. Based on preliminary data, the overall

balance of payment position for the first three months of 2019 posted a surplus of US$3.8 billion, a turnaround

from the US$1.2 billion deficit recorded in the first three months of 2018. This surplus may be attributed partly

to remittance inflows from overseas Filipinos and net inflows of foreign portfolio investments (net BSP-

registered transactions based on custodian banks’ reports) for the first two months of 2019, and net inflows of

foreign direct investments in January 2019.

Current Account

According to preliminary data, in 2018, the current account recorded a deficit of $7.9 billion, compared to a

deficit of $2.1 billion recorded in 2017. The increase in the current account deficit was primarily the result of a

higher trade-in-goods deficit of $49.0 billion in 2018, representing an increase of 21.9% over the trade-in-goods

deficit of $40.2 billion in 2017. Partially offsetting the increase in trade-in-goods deficit were an increased

secondary income surplus and a higher surplus in trade-in-services. The secondary income surplus increased to

$26.8 billion in 2018, 2.6% higher than the $26.2 billion surplus recorded in 2017. The trade-in-services surplus

also increased to $10.5 billion in 2018, 20.7% higher than the $8.7 billion surplus recorded in 2017. Overall,

current account exports increased by 3.8% to $128.8 billion in 2018 from $124.1 billion in 2017, while current

account imports increased by 8.3% to $136.7 billion in 2018 from $126.3 billion in 2017.

Goods Trade

According to preliminary data, in 2018, the trade-in-goods deficit was $49.0 billion, 21.9% higher than the

trade-in-goods deficit of $40.2 billion recorded in 2017. The higher deficit was primarily the result of an increase
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in imports, which increased by 9.4% in 2018 to $100.7 billion, compared to $92.0 billion in imports recorded in

2017. In addition, there was a 0.3% decrease in exports of goods to $51.7 billion in 2018, from the $51.8 billion

recorded in 2017. The larger increase in imports of goods, was due mainly to a 9.4% increase in imports of

general merchandise to $100.7 billion in 2018, from the $92.0 billion recorded in 2017.

Exports of Goods

In 2018, according to preliminary PSA data, total exports of goods decreased by 1.8% to $67.5 billion, from

the $68.7 billion recorded in 2017. The decrease was driven primarily by decreases in exports of manufactured

goods and mineral products. Exports of manufactured goods, which comprised 83.7% of total exports, decreased

to $56.5 billion in 2018, a decrease of 1.5% over the $57.3 billion recorded in 2017. Exports of mineral products,

which comprised 6.0% of total exports, decreased to $4.0 billion in 2018, a decrease of 5.9% from the $4.3

billion recorded in 2017. Exports of sugar and products also decreased by 65.2% to $75.5 million in 2018 from

$216.8 million in 2017.

Imports of Goods

In 2018, according to preliminary PSA data, total imports of goods increased by 13.4% to $108.9 billion

compared to imports of $96.1 billion recorded in 2017. This increase was primarily attributable to an increase in

imports of raw materials and intermediate goods, as well as imports of capital goods. Imports of raw materials

and intermediate goods increased by 13.8% to $42.0 billion in 2018, compared to the $36.9 billion recorded in

2017. Capital goods increased by 12.9% to $35.5 billion in 2018 compared to the $31.5 billion recorded in 2017.

Mineral fuels and lubricant and consumer goods imports also increased in 2018. Imports of mineral fuels

increased by 21.3% to $13.1 billion in 2018 from $10.8 billion in 2017. Imports of consumer goods increased by

7.5% to $17.6 billion in 2018 from $16.4 billion in 2017.

Services Trade

According to preliminary data, in 2018, the trade-in-services account recorded a surplus of $10.5 billion,

20.7% higher than the $8.7 billion surplus recorded in 2017. The higher surplus was mainly attributable to

increased net receipts in technical, trade-related and other business services, manufacturing services and

telecommunications services, combined with lower net payments in travel services. Other business services

recorded an increased surplus of $12.0 billion in 2018, a 13.5% increase compared to the surplus of $10.6 billion

recorded in 2017, primarily as a result of higher exports of technical, trade-related, and other business services.

The higher surplus was also attributable to lower net payments in travel services, which changed from a deficit of

$4.9 billion in 2017 to a deficit of $4.6 billion in 2018. These factors were partially offset by higher net payments

in government goods and services, the reversal of the personal, cultural, and recreational services to net payments

from net receipts in 2017, and an increase in the deficit in charges for the use of intellectual property, which

recorded an increased deficit of $873 million in 2018, a 18.8% increase compared to the deficit of $734 million

recorded in 2017.

Primary Income

According to preliminary data, in 2018, the primary income account recorded a surplus of $3.8 billion, a

19.2% increase from the $3.2 billion surplus recorded in 2017. The increased surplus was primarily the result of

a 4.6% increase in the compensation of employees account surplus, to $8.1 billion in 2018 from $7.8 billion in

2017. The deficit in primary income from portfolio investment also decreased by 8.0% to a $2.0 billion deficit in

2018 from a $2.2 billion deficit in 2017.

Secondary Income

According to preliminary data in 2018, the secondary income account recorded a surplus of $26.8 billion, a

2.6% increase from the $26.2 billion surplus recorded in 2017. The higher surplus was primarily the result of a
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2.8% increase in the financial corporations, nonfinancial corporations, households and NPISHs account surplus

to $26.3 billion in 2018, compared to a surplus of $25.6 billion in 2017 and a 2.5% increase in the personal

transfers account surplus to $25.4 billion in 2018 from a surplus of $24.8 billion in 2017. The increase was

partially offset by an 8.2% decrease in the general government surplus to $522 million in 2018, compared to a

surplus of $569 million in 2017.

Financial Account

According to preliminary data, in 2018, the financial account recorded a net inflow of $7.8 billion, as

compared to a net inflow of $2.8 billion recorded in 2017. This development was mainly attributable to a reversal

in the other investment account to a net inflow of $2.8 billion in 2018 compared to a net outflow of $1.8 billion

recorded in 2017 and a 65.0% decrease in the net outflow in the portfolio investment account to a net outflow of

$858 million in 2018 from a net outflow of $2.5 billion in 2017. These were partially offset by a lower net inflow

in the direct investment account to a net inflow of $5.9 billion in 2018 from a net inflow of $7.0 billion in 2017.

Direct Investments

According to preliminary data, in 2018, the direct investment account recorded net inflows of $5.9 billion,

as compared to a net inflow of $7.0 billion recorded in 2017. The decrease was mainly attributable to a decrease

in net incurrence of liabilities of 4.4% to $9.8 billion in 2018 from $10.3 billion in 2017. This decrease was

partially offset by an increase of 19.5% in net acquisition of financial assets to $3.9 billion in 2018 from $3.3

billion in 2017.

Portfolio Investments

According to preliminary data, in 2018, the portfolio investment account recorded net outflows of $858

million, a 65.7% decrease from the $2.5 billion of net outflows recorded in 2017. This decrease was mainly due

to the reversal of foreign portfolio investments to net inflows of US$3.4 billion in 2018 from net outflows of

US$796 million in 2017. In particular, non-residents’ net placements in debt securities issued by local banks and

the Government amounted to US$1.5 billion and US$3.1 billion in 2018, respectively. Meanwhile, residents’

investments abroad increased to US$4.2 billion in 2018 from US$1.7 billion in 2017 as investments in foreign

debt securities increased to US$4.4 billion in 2018 from US$915 million in 2017.

Other Investments

According to preliminary data, the other investment account recorded net inflows of $2.8 billion in 2018, a

reversal from the $1.8 billion of net outflows recorded in 2017, primarily attributable to a reversal in net

acquisition of financial assets to net inflows of $669 million in 2018 from net outflows of $2.3 billion in 2017.

This was partially offset by higher net outflows in net incurrence of liabilities to net outflows of $2.1 billion in

2018 from net outflows of $508 million in 2017.

Foreign Direct Investment

Based on preliminary data, in 2018, net inflows of foreign direct investment (“FDI”) were $9.8 billion, 4.4%

lower than the $10.3 billion recorded in 2017. The lower inflows were mainly due to a 33.3% decline in net

investments of equity capital, which decreased from $3.4 billion in 2017 to $2.3 billion in 2018. Based on

preliminary data, in 2018, net investments in debt instruments grew by 11.3% to $6.7 billion from $6.0 billion in

2017.

Based on preliminary data, in January 2019, net inflows of FDI were $608.6 million, 38.2% lower than the

$985.5 million recorded in January 2018. The lower inflows were mainly due to a significant decline in net

investments of equity capital, which decreased from $473.2 million in January 2018 to a deficit of $45.1 million

in January 2019.
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Based on preliminary data, the contribution of equity investments to net inflows of FDI decreased by 33.3%

in 2018, from $3,397.9 million in 2017 to $2,267.0 million in 2018. This decrease was mainly due to a decrease

in net inflows from Europe from $1.8 billion in 2017 to $346.6 million in 2018, and a decrease in net inflows

from North America from $467.7 million in 2017 to $153.1 million in 2018. These were partially offset by an

increase in net inflows of FDI from ASEAN from $725.5 million in 2017 to $989.7 million in 2018, and an

increase in net inflows from Asia Newly Industrialized Economies, which included South Korea, Hong Kong and

Taiwan, from $203.8 million in 2017 to $473.7 million in 2018.

Based on preliminary data, net inflows of FDI from ASEAN decreased by 91.9% from $225.8 million in

January 2018 to $18.3 million in January 2019. For the same period, and based on preliminary data, net inflows

of FDI from North America increased by 824.8% from a deficit of $2.6 million in January 2018 to net inflows of

$19.0 million in January 2019.

International Reserves

As of December 31, 2018, gross international reserves were $79.2 billion, a decrease from the $81.6 billion

recorded as of December 31, 2017. The decrease in 2018 was mainly due to a decrease of $3.2 billion in foreign

exchange to $2.6 billion as of December 31, 2018 from $5.8 billion as of December 31, 2017, and a decrease of

$0.1 billion in gold reserves to $8.2 billion as of December 31, 2018 from $8.3 billion as of December 31, 2017.

These decreases were partially offset by an increase of $0.9 billion in foreign investments to $66.7 billion as of

December 31, 2018 from $65.8 billion as of December 31, 2017. The level of gross international reserves as of

December 31, 2018 was sufficient to cover approximately 7.0 months of imports of goods and payments of

services and primary income, and was equivalent to 6.0 times the Republic’s short-term debt based on original

maturity and 4.1 times based on residual maturity. Net international reserves as of December 31, 2018 were

$79.2 billion.

Based on preliminary data, gross and net international reserves were $83.2 billion as of March 31, 2019, an

increase of 5.1% from the $79.2 billion recorded as of December 31, 2018. This increase was primarily

attributable to an increase of 6.4% in foreign investments to $71.0 billion as of March 31, 2019 from $66.7

billion as of December 31, 2018. This increase was partially offset by a decrease of 15.3% in foreign exchange

from $2.6 billion as of December 31, 2018 to $2.2 billion as of March 31, 2019. The level of gross international

reserves as of March 31, 2019 was sufficient to cover approximately 7.3 months of imports of goods and

payment of services and primary income that can be financed by reserves, and was equivalent to 5 times the

Republic’s short-term debt based on original maturity and 3.4 times based on residual maturity.

Monetary System

Monetary Policy

Preliminary data indicate that as of November 30, 2018, Bangko Sentral, according to unaudited financial

information, had total assets of P4,613.3 billion, of which international reserves accounted for P3,942.6 billion.

Bangko Sentral’s remaining assets consist mainly of domestic securities, loans and advances, bank premises and

other fixed assets and other assets, and its liabilities consist mainly of currency in circulation and deposits from

banks and quasi-banks.

Money Supply

As of December 31, 2018, the Republic’s money supply (M3) was P11.6 trillion, an increase of 9.2% from

the P10.6 trillion recorded as of December 31, 2017. This growth in money supply was mainly driven by the

increase in domestic claims, which increased by 14.6% compared to the level recorded as of December 31, 2017.

The increase in domestic claims was primarily driven by a 14.3% increase over the period in claims on other

sectors, particularly claims on the private sector, which increased by 14.8% compared to the level as of
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December 31, 2017. Net claims on the Government also increased by 16.4% as of December 31, 2018 compared

to the level as of December 31, 2017. Bangko Sentral’s net foreign asset position increased by 2.1% to P4.1

trillion as of December 31, 2018 and the net foreign asset position of other depository corporations decreased by

7.2% to P0.4 trillion as of December 31, 2018.

In 2018, the average 91 day T-bill rate was 3.5% and the banks’ average lending rate was 6.1% for the year

ended December 31, 2018.

Based on preliminary data, as of February 28, 2019, the Republic’s money supply (M3) was P11.5 trillion,

an increase of 7.1% from the P10.7 trillion recorded as of February 28, 2018. This growth in money supply was

driven by the increase in domestic claims, which increased by 11.7% compared to the level recorded as of

February 28, 2018. The increase in domestic claims was primarily driven by a 12.4% increase over the period in

claims on other sectors, particularly claims on other financial corporations, which increased by 18.1% compared

to the level as of February 28, 2018. Net claims on the central government also increased by 8.3% as of

February 28, 2019, compared to the level as of February 28, 2018. Bangko Sentral’s net foreign asset position

increased by 2.4% to P4.2 trillion as of February 28, 2019 and the net foreign asset position of other depository

corporations decreased by 30.6% to P0.4 trillion as of February 28, 2019.

As of March 31, 2019, the 91 day T-bill rate was 5.8%. The bank average lending rates was 7.0% as of

February 28, 2019.

Monetary Regulation

In 2018, average lending rates ranged between 4.6% to 7.1%, compared to average lending rates that ranged

between 4.1% to 6.5% in 2017.

In February 2019, average lending rates ranged between 5.7% to 8.4%, compared to average lending rates

that ranged between 4.2% to 6.6% in February 2018.

In March 2019, the Monetary Board decided to keep the RRP rate at 4.75% and the RP rate at 7.75%, citing

a more manageable inflation environment.

In May 2019, the Monetary Board decided to reduce the RRP rate to 4.5% and the RP rate to 7.5%, citing its

assessment that the inflation outlook continues to be manageable, with easing price pressures owing to the

decline in food prices amid improved supply conditions.

The Philippine Financial System

Composition

Based on preliminary data, as of December 31, 2018, the total resources of the Philippine financial system

were P20,776.1 billion, an increase of 9.3% from the P19,002.6 billion recorded as of December 31, 2017. The

increase was driven by the increase in the total resources of universal and commercial banks by 11.7% from

P14,053.8 billion recorded as of December 31, 2017 to P15,691.5 billion recorded as of December 31, 2018, and

the increase in the resources of thrift banks by 6.5% from P1,213.9 billion recorded as of December 31, 2017 to

P1,293.2 billion recorded as of December 31, 2018. The resources of rural banks increased by 5.0% from

P256.5 billion recorded as of December 31, 2017 to P269.2 billion recorded as of September 30, 2018. The

resources of non-bank financial institutions also increased by 1.3% from P3,478.3 billion recorded as of

December 31, 2017 to P3,522.3 billion recorded as of September 30, 2018.

Based on preliminary data, as of February 28, 2019, the total resources of the Philippine financial system

were P20,555.8 billion, an increase of 8.2% from P18,999.2 billion recorded as of February 28, 2018. The

increase was driven by the increase in the total resources of universal and commercial banks by 10.3% from
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P14,023.0 billion recorded as of February 28, 2018 to the P15,464.8 billion recorded as of February 28, 2019

and an increase in the resources of thrift banks by 7.4% from P1,210.6 billion recorded as of February 28, 2018

to P1,299.6 billion recorded as of February 28, 2019. The resources of rural banks increased by 4.0% from

P258.9 billion recorded as of February 28, 2018 to P269.2 billion as of September 30, 2018 (being the latest

available data). The resources of non-bank financial institutions also increased by 0.4% from P3,506.7 billion

recorded as of February 28, 2018 to P3,522.3 billion as of September 30, 2018 (being the latest available data).

Structure of the Financial System

As of December 31, 2018, the total outstanding loans of universal and commercial banks increased by

14.8% from P7,476.1 billion recorded as of December 31, 2017 to P8,584.1 billion recorded as of December 31,

2018. The increase in total outstanding loans was primarily driven by an increase of 15.5% in loans to the

wholesale and retail trade, repair of motor vehicles and motorcycles sector, from P1,004.2 billion recorded as of

December 31, 2017 to P1,160.0 billion recorded as of December 31, 2018, an increase of 11.2% in loans to the

real estate activities sector, from P1,261.3 billion recorded as of December 31, 2017 to P1,402.4 billion recorded

as of December 31, 2018, and an increase of 13.1% in loans to the manufacturing sector from P944.5 billion

recorded as of December 31, 2017 to P1,068.5 billion recorded as of December 31, 2018. Other loans, including

loans to the financial and insurance activities sector, loans to the electricity, gas, steam and air conditioning

supply sector and loans to the construction sector, also increased by 30.5%, 11.9% and 36.1%, respectively.

These increases were partially offset by a decrease of 3.7% in salary-based general purpose consumption loans

from P70.4 billion as of December 31, 2017 to P67.8 billion recorded as of December 31, 2018.

According to preliminary data as of February 28, 2019, the total outstanding loans of universal and

commercial banks increased by 13.9% from P7,432.2 billion recorded as of February 28, 2018 to P8,465.3

billion recorded as of February 28, 2019. The increase in total outstanding loans was primarily driven by an

increase of 14.6% in loans to the wholesale and retail trade, repair of motor vehicles and motorcycles sector,

from P976.5 billion recorded as of February 28, 2018 to P1,119.0 billion recorded as of February 28, 2019, an

increase of 12.0% in loans to the real estate activities sector, from P1,246.7 billion recorded as of February 28,

2018 to P1,397.0 billion recorded as of February 28, 2019, and an increase of 13.7% in loans to the

manufacturing sector from P936.8 billion recorded as of February 28, 2018 to P1,065.5 billion recorded as of

February 28, 2019. Other loans, including loans to the financial and insurance activities sector, loans to the

electricity, gas, steam and air conditioning supply sector and loans to the construction sector, also increased by

22.2%, 9.4% and 44.4%, respectively. These increases were partially offset by a decrease of 25.2% in loans to

the professional, scientific and technical activities sector from P81.4 billion recorded as of February 28, 2018 to

P60.8 billion recorded as of February 28, 2019.

Recent Financial System Developments

As of December 31, 2018, the Philippine banking system recorded a 13.7% increase in total loan portfolio,

an 8.8% increase in deposit liabilities and a 17.7% increase in capital accounts, each compared with figures as of

December 31, 2017. The Philippine banks registered a net profit of P179.7 billion for the year ended December

31, 2018, which represented a 6.9% increase over net profit of P168.1 billion for the year ended December 31,

2017. Annualized return-on-equity stood at 9.4% as of December 31, 2018 down from 10.2% as of December 31,

2017, and annualized return-on-assets stood at 1.1% as of December 31, 2018, down from 1.2% as of December

31, 2017.

As of February 28, 2019, the Philippine banking system recorded a 12.3% increase in total loan portfolio, a

6.3% increase in deposit liabilities and an 18.1% increase in capital accounts, each compared with figures as of

February 28, 2018.

As of December 31, 2018, the universal and commercial banks’ capital adequacy ratio, on a consolidated

basis increased to 15.4% compared to 15.0% as of December 31, 2017. Liquidity decreased, as the liquid assets-

S-20



to-deposits ratio of universal and commercial banks decreased to 48.9% as of December 31, 2018 from 49.4% as

of December 31, 2017.

Non-Performing Loans

As of December 31, 2018, the gross non-performing loan ratio for universal and commercial banks was

1.3%, compared with 1.2% recorded as of December 31, 2017. Gross non-performing loans, calculated pursuant

to BSP Circular No. 772, increased by 16.4% to P113.5 billion as of December 31, 2018 from the P97.5 billion

recorded as of December 31, 2017 primarily due to declining asset quality. The total loan portfolio increased by

14.6% to P9,017.8 billion as of December 31, 2018 from the P7,867.1 billion recorded as of December 31,

2017. Declining asset quality in the period from December 31, 2017 to December 31, 2018 was driven by

universal and commercial banks, which experienced a 16.4% increase in gross non-performing loans, while their

total loan portfolio increased by 14.6% over the period.

As of February 28, 2019, the gross non-performing loan ratio for universal and commercial banks was 1.6%,

compared with 1.4% recorded as of February 28, 2018. Gross non-performing loans, calculated pursuant to BSP

Circular No. 772 increased by 29.8% to P138.1 billion as of February 28, 2019 from the P106.4 billion as of

February 28, 2018. The total loan portfolio increased by 13.3% to P8,844.8 billion as of February 28, 2019 from

the P7,806.0 billion recorded as of February 28, 2018.

The Philippine Securities Markets

As of April 23, 2019, the Philippine Stock Exchange composite index closed at 7,818.9, a 4.7% increase

from the 7,466.0 recorded as of December 31, 2018.

Government Securities Market

As of December 31, 2018, outstanding Government securities amounted to P4.8 trillion, 51.2% of which

were issuances of treasury bills and FXTBs. The remaining issuances of Government securities consisted of

RTBs, benchmark bonds and onshore dollar bonds, among others.

As of February 28, 2019, outstanding Government securities amount to P4.9 trillion, 52.4% of which were

issuances of treasury bills and FXTBs. The remaining issuances of Government securities consisted of RTBs,

benchmark bonds and onshore dollar bonds, among others.

Public Finance

Government Revenues and Expenditures

Total Government revenues in 2018 were P2,850.2 billion, a 15.2% increase over the P2,473.1 billion

recorded in 2017. In 2018, Bureau of Internal Revenue collections were P1,951.9 billion, an increase of 10.1%

from the P1,772.3 billion recorded in 2017. The Bureau of Customs recorded collections of P593.1 billion in

2018, a 29.4% increase from the P458.2 billion recorded in 2017. Non-tax revenues were P284.3 billion in 2018,

a 27.8% increase from the P222.4 billion recorded in 2017.

Total Government revenues in the first three months of 2019 were P687.7 billion, an 11.0% increase over

the P619.8 billion recorded during the same period in 2018. In the first three months of 2019, Bureau of Internal

Revenue collections were P468.2 billion, an increase of 10.7% from the P423.1 billion recorded during the same

period in 2018. The Bureau of Customs recorded collections of P141.9 billion in the first three months of 2019, a

9.3% increase from the P129.8 billion recorded in the same period in 2018. Non-tax revenues were P71.9 billion

in the first three months of 2019, a 17.6% increase from the P61.1 billion recorded during the same period in

2018.
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Total Government expenditures in 2018 were P3,408.4 billion, a 20.7% increase over the P2,823.8 billion

recorded in 2017, and 1.1% higher than the program target of P3,370.0 billion for the year. Total expenditures

were above the program target mainly because of substantial public infrastructure spending and higher personnel

services expenditure. The increase in expenditures in 2018 compared with 2017 was primarily driven by an

increase in government spending on public infrastructure and personnel services.

Total Government expenditures in the first three months of 2019 were P778.0 billion, a 0.8% increase over

the P772.0 billion recorded during the same period in 2018. This increase in expenditure in the first three months

of 2019 compared to the same period in 2018 was primarily driven by an increase of 6.2% in the expenditure on

national government disbursements, from P474.6 billion in the first three months of 2018 to P503.8 billion

during the same period in 2019.

The Government Budget

Prior to fiscal year 2019, the Government formulated budgets with an obligation-based appropriations

system. Obligation-based appropriations authorize the delivery of goods and services as well as the payment of

obligations for so long as there is an existing valid contract. There is no time limit within which the appropriation

must be spent or the goods/services provided. As a consequence, the Government must provide funds to pay the

supplier upon acceptance of deliveries even beyond the validity of the appropriation.

Starting in fiscal year 2019, the Government adopted a cash-based appropriations system in order to

encourage the timely completion of projects. Cash-based appropriations authorize agencies to incur contractual

obligations and disburse payments for goods delivered and services rendered and inspected only within the fiscal

year.

2019 Budget

On April 15, 2019, President Duterte signed into law Republic Act No. 11260, or the 2019 General

Appropriations Act for 2019. The 2019 budget set program expenditures at P3.757 trillion, 13.3% higher than

the P3.32 trillion cash-based equivalent of the 2018 budget.

President Rodrigo Duterte vetoed P95.3 billion of proposed spending on infrastructure in the 2019 budget

on the basis that such spending would be in circumvention of the Constitution.

The Department of Education received the highest allocation in the 2019 budget with P659.3 billion,

followed by the Department of Public Works and Highways, which received P555.7 billion.

The 10 executive departments with the highest allocations under the 2019 budget are listed below.

Department
2019 Allocation
(Cash-based)

(P in billions)

Department of Education(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 659.3

Department of Public Works and Highways . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 555.7

Department of the Interior and Local Government . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 225.6

Department of National Defense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 183.4

Department of Social Welfare and Development(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 136.8

Department of Transportation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 76.1

Department of Health(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 74.1

Department of Agriculture . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 49.8

Judiciary . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37.3

Autonomous Region in Muslim Mindanao . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32.3
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Notes:

(1) Includes State Universities and Colleges, Commission on Higher Education, and Technical Education and Skills Development Authority.

(2) Excludes provision for the unconditional cash transfer lodged under the Lank Bank of the Philippines.

(3) Excludes the National Health Insurance Program lodged under the Philippine Health Insurance Corporation Budget.

Debt

Direct Debt of the Republic

As of December 31, 2018, the total outstanding direct debt of the Republic was P7,292.5 billion, a 9.6%

increase from the P6,652.4 billion recorded as of December 31, 2017. The increase was mainly due to a 57.2%

increase in domestic short-term debt from P314.4 billion as of December 31, 2017 to P494.3 billion as of

December 31, 2018. Domestic medium to long-term debt also increased by 3.8% from P4,126.9 billion as of

December 31, 2017 to P4,282.6 billion as of December 31, 2018. External medium to long-term debt also

increased by 8.1% from $44.3 billion as of December 31, 2017 to $47.9 billion as of December 31, 2018.

As of March 31, 2019, the total outstanding direct debt of the Republic was P7,802.3 billion, 7.0% higher

than the P7,292.5 billion recorded as of December 31, 2018. This increase was primarily due to an increase in

the issuance of domestic debt securities from P4,775.9 billion recorded as of December 31, 2018 to P5,195.9

billion recorded as of March 31, 2019.

Direct Domestic Debt of the Republic

As of December 31, 2018, the total outstanding direct domestic debt of the Republic was P4,776.9 billion, a

7.6% increase from the P4,441.3 billion recorded as of December 31, 2017. The increase was mainly due to a

57.2% increase in treasury bills from P314.4 billion as of December 31, 2017 to P494.3 billion as of

December 31, 2018.

As of March 31, 2019, the total outstanding direct domestic debt of the Republic was P5,196.8 billion, 8.8%

higher than the P4,776.9 billion recorded as of December 31, 2018. This increase was primarily due to an

increase in treasury bonds/notes by 7.2% from P4,281.6 billion recorded as of December 31, 2018 to P4,588.3

billion as of March 31, 2019 and an increase of 22.9% in treasury bills from P494.3 billion as of December 31,

2018 to P607.6 billion as of March 31, 2019.

Direct External Debt of the Republic

As of December 31, 2018, the total outstanding direct external debt of the Republic was $47.9 billion, a

8.1% increase from the $44.3 billion recorded as of December 31, 2017. The increase was mainly due to a

significant increase in external issuances of yen-denominated bonds from $891 million as of December 31, 2017

to $2,316 million as of December 31, 2018. External issuances of U.S. dollar-denominated bonds also increased

by 4.3% from $23.8 billion as of December 31, 2017 to $24.8 billion as of December 31, 2018. These increases

were partially offset by a decrease of 5.0% in external issuances of peso-denominated bonds from $2.6 billion as

of December 31, 2017 to $2.5 billion as of December 31, 2018.

As of March 31, 2019, the total outstanding direct external debt of the Republic was $49.5 billion, 3.4%

higher than the $47.9 billion recorded as of December 31, 2018. This increase was primarily due to an increase in

external issuances of U.S. dollar-denominated bonds by 3.7% from $24.8 billion as of December 31, 2018 to

$25.8 billion as of March 31, 2019. External loans also increased by 4.2% from $18.0 billion as of December 31,

2018 to $18.8 billion as of March 31, 2019.

Government-Guaranteed Debt

As of December 31, 2018, total outstanding guarantees of indebtedness by the Republic amounted to

P487.6 billion, a 2.0% increase from the P478.1 billion recorded as of December 31, 2017. The increase was

S-23



mainly due to a 3.4% increase in external Government guarantees from P280.6 billion as of December 31, 2017

to P290.0 billion as of December 31, 2018.

As of March 31, 2019, the total outstanding guarantees of indebtedness by the Republic amounted to

P479.7 billion, 1.6% lower than the P487.6 billion recorded as of December 31, 2018. This decrease was

primarily due to a decrease in both the domestic and external Government guarantees from P197.5 billion and

P290.0 billion, respectively, recorded as of December 31, 2018 to P191.3 billion and P288.4 billion,

respectively, recorded as of March 31, 2019. These figures for domestic and external Government guarantees

include both debt originally guaranteed by the Government and debt guaranteed by other public sector entities for

which the guarantee has been assumed by the Government.

Government and Politics

National Elections

On May 13, 2019, nation-wide elections for 12 senators, and local elections for all members of the House of

Representatives (including party-list representatives) and all city and municipal-level elected positions are

scheduled to be held in the Philippines. While the Philippines has successfully conducted national and local

elections in the past, the country continues to face various socio-political issues and has, from time to time,

experienced election-related violence, allegations of cheating and fraud leading to election protests and contests

as well as political instability and social and civil unrest.

Bangsamoro Organic Law – Plebiscite

On January 21, 2019, voters from the Autonomous Region in Muslim Mindanao (“ARMM”) voted for the

ratification of the Bangsamoro Organic Law and also voted to amend the scope of the Bangsamoro Autonomous

Region (“BAR”). On January 25, 2019, the BOL was deemed ratified by the Commission on Elections, meaning

that the ARMM will be abolished and the process for the formal establishment of the BAR will begin.

A further vote was held on February 6, 2019, which included voters from other municipalities, on whether

to expand the BAR. Of the sixty-seven barangays that voted, a majority in sixty-three barangays voted to join the

BAR. The ARMM will be gradually phased out as the Bangsamoro Autonomous Region of Muslim Mindanao

takes its place.

Amendment to the New Central Bank Act

On February 14, 2019, President Rodrigo Duterte signed Republic Act No. 11211, a law amending the New

Central Bank Act by, among others, increasing the capitalization as well as the powers of Bangko Sentral. Under

this law, Bangko Sentral’s capitalization was increased from P50 billion to P200 billion, a measure that provides

more funds either for absorbing losses or for investment. The law also expands Bangko Sentral’s supervisory

powers to cover more types of financial institutions, including money service businesses, credit granting

businesses and payment system operators.

In addition, Bangko Sentral is empowered to demand the forfeiture of profits from unauthorized financial

transactions, as well as impose additional administrative and criminal sanctions. Finally, Bangko Sentral was

given the authority to issue debt papers for more flexibility in determining the timing and size of its monetary

operations.

Rice Tariffication Law

On February 14, 2019, President Rodrigo Duterte signed Republic Act No. 11203, “An Act liberalizing the

importation, exportation, and trading of rice, lifting for the purpose the quantitative import restriction on rice”
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into law. The law amends the Agricultural Tariffication Act of 1996 and removes the quantitative restriction on

rice imports. In effect, the limits on amounts of rice that can be imported have been lifted, and in their place,

tariffs are applied to imports. Under the new law, rice imported from Southeast Asian countries will be subject to

a 35% tariff, pursuant to the Association of Southeast Asian Nations (ASEAN) Trade in Goods Agreement, while

rice from non-ASEAN member states will be subject to a 50% tariff or a tariff calculated in accordance with the

Agreement on Agriculture of the World Trade Organization (WTO) upon the expiration of the “special

treatment” waiver for Philippines rice, whichever is higher.

Tax Amnesty Veto

On February 14, 2019, President Rodrigo Duterte signed into law the Tax Amnesty Act of 2019, while

vetoing the general amnesty provision. The Tax Amnesty Act of 2019 covers 2017 and prior years and

originally contained three parts: first, a general amnesty, which is an amnesty covering all kinds of taxes; second,

an estate tax amnesty, which is an amnesty covering delinquent estates; and third, an amnesty on delinquent

accounts, which covers tax obligations that have already become final, due and demandable. President Duterte

vetoed the general amnesty provision, but approved the estate tax and delinquent account amnesties.

Martial Law Extended in Mindanao

Since July 2017, Mindanao, the Philippines’ southern mainland, has been under martial law after President

Duterte issued Proclamation No. 216 (the “Proclamation”). The declaration of martial law was in response to the

Maute group’s takeover of the city of Marawi, which resulted in a 5-month clash with government forces. On

February 19, 2019, the Supreme Court affirmed a third extension of martial law in the region, dismissing

petitions filed by four separate groups contesting the extension of the Proclamation. Martial law in that region is

expected to continue until the end of 2019.
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DESCRIPTION OF THE GLOBAL BONDS

General

The global bonds will be issued under a fiscal agency agreement, dated as of October 4, 1999, as

supplemented by supplement no. 1 to the fiscal agency agreement dated February 26, 2004, supplement no. 2 to

the fiscal agency agreement dated January 11, 2006 and a supplement no. 3 to the fiscal agency agreement dated

February 1, 2018, between the Republic and The Bank of New York Mellon (as successor in interest to

JPMorgan Chase Bank, N.A.), as fiscal agent (the “Fiscal Agency Agreement”). The global bonds are a series of

debt securities more fully described in the accompanying prospectus, except to the extent indicated below.

The global bonds will be the direct, unconditional, unsecured and general obligations of the Republic and

will rank without any preference among themselves and equally with all other present and future unsecured and

unsubordinated External Indebtedness (as defined in the accompanying prospectus) of the Republic. It is

understood that this provision shall not be construed so as to require the Republic to make payments under the

global bonds ratably with payments being made under any other external indebtedness of the Republic.

The following statements are subject to the provisions of the Fiscal Agency Agreement and the global

bonds. Since the following is only a summary, we urge you to read the Fiscal Agency Agreement and the form of

global bonds before deciding whether to invest in the global bonds. The Republic has filed forms of these

documents as exhibits to the registration statement numbered 333-208780. You should refer to the exhibits for

more complete information. Capitalized terms not defined below shall have the respective meanings given in the

accompanying prospectus.

The global bonds will:

• bear interest at 0.875% from May 17, 2019;

• mature at par on May 17, 2027;

• pay interest on May 17 of each year. The first interest payment will be made on May 17, 2020 in respect

of the period from (and including) May 17, 2019 to (but excluding) May 17, 2020; and

• pay interest to the persons in whose names the global bonds are registered on the record date, which is

the close of business on the preceding May 12 (whether or not a business day); provided that so long as

the global bonds are settled through the facilities of Clearstream and Euroclear, the record date shall be

the close of business (in the relevant clearing system) on the Business Day before the relevant interest

payment date, where Business Day means a day on which the relevant clearing system is open for

business.

Interest on the global bonds will be calculated on the basis of the actual number of days in the period for

which interest is being calculated. This payment convention is referred to as Actual/Actual (ICMA) as defined in

the rulebook of the International Capital Market Association.

In any case where the due date for the payment of the principal of (and premium, if any, on) or interest on

any global bond shall be, at any place from which any check in respect thereof is to be mailed or where such

global bond is to be surrendered for payment or, in the case of payments by transfer, where such transfer is to be

made, a day on which banking institutions in London are authorized or obligated by law to close or the Trans-

European Automated Real-Time Gross Settlement Express Transfer (“TARGET 2”) System (or any successor

thereto) is not operating, then such payment need not be made on such date at such place but may be made on the

next succeeding day at such place which is not a day on which banking institutions in London are authorized or

obligated by law to close or which is a day the TARGET 2 System (or any successor thereto) is operating, as the

case may be, with the same force and effect as if made on the date for such payment, and no interest shall be

payable in respect of any such delay.
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The global bonds will be designated Collective Action Securities issued under the Fiscal Agency

Agreement, and constitute a separate series of debt securities under the Fiscal Agency Agreement. Under these

provisions, commonly known as “collective action clauses,” which differ from those applicable to the Republic’s

outstanding external public indebtedness issued prior to February 1, 2018 and are described in more detail in the

section entitled “—Modifications and Amendments; Bondholders’ Meetings” below, the Republic may, among

other things, amend the payment provisions of any series of debt securities (including the global bonds) and other

reserve matters listed in the Fiscal Agency Agreement with the consent of the holders of: (i) with respect to a

single series of debt securities, more than 75% of the aggregate principal amount of the outstanding debt

securities of such series; (ii) with respect to two or more series of debt securities, if certain “uniformly

applicable” requirements are met, more than 75% of the aggregate principal amount of the outstanding debt

securities of all series affected by the proposed modification, taken in the aggregate; or (iii) with respect to two or

more series of debt securities, more than 662⁄3% of the aggregate principal amount of the outstanding debt

securities of all series affected by the proposed modification, taken in the aggregate, and more than 50% of the

aggregate principal amount of the outstanding debt securities of each series affected by the proposed

modification, taken individually.

The Republic has applied to the Euro MTF for listing of, and permission to deal in, the global bonds in

accordance with the rules of the Luxembourg Stock Exchange. Application has been made to admit the global

bonds to listing on the Official List of the Luxembourg Stock Exchange and to trading on the Euro MTF. We

cannot guarantee that the application to the Luxembourg Stock Exchange will be approved, and settlement of the

global bonds is not conditional on obtaining the listing.

The issue and sale of the global bonds were authorized by the Full Powers signed by the President of the

Republic on October 1, 2018 and March 8, 2019. The Monetary Board of the Republic issued its

approval-in-principle for the offering of the global bonds on September 5, 2018 and January 30, 2019; the

offering remains subject to certain additional approvals of the Monetary Board.

Modifications and Amendments; Bondholders’ Meetings

The Republic may call a meeting of holders of debt securities (including the global bonds) of any series at

any time. The Republic will determine the time and place of the meeting and will notify the holders of the time,

place and purpose of the meeting not less than 30 and not more than 60 days before the meeting.

In addition, the Republic or the fiscal agent will call a meeting of holders of debt securities of any series if

the holders of at least 10% in principal amount of all debt securities of the series then outstanding have delivered

a written request to the Republic or the fiscal agent (with a copy to the Republic) setting out the purpose of the

meeting. Within 10 days of receipt of such written request or copy thereof, the Republic will notify the fiscal

agent and the fiscal agent will notify the holders of the time, place and purpose of the meeting, to take place not

less than 30 and not more than 60 days after the date on which such notification is given.

Only holders of debt securities of the relevant series and their proxies are entitled to vote at a meeting. The

Republic will set the procedures governing the conduct of the meeting and if additional procedures are required,

the Republic will establish such procedures as are customary in the market.

Modifications may also be approved by holders of debt securities pursuant to written action with the consent

of the requisite percentage of debt securities of the relevant series. The fiscal agent will solicit the consent of the

relevant holders to the modification not less than 10 and not more than 30 days before the expiration date for the

receipt of such consents as specified by the fiscal agent.

The holders of a series of debt securities may generally approve any proposal by the Republic to modify or

take action with respect to the Fiscal Agency Agreement or the terms of the debt securities of that series with the

affirmative vote (if approved at a meeting of the holders) or consent (if approved by written action) of holders of

more than 50% of the outstanding principal amount of the debt securities of that series.
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Holders of any series of debt securities issued under the Fiscal Agency Agreement may approve, by vote or

consent through one of three modification methods described below, any modification, amendment, supplement

or waiver proposed by the Republic that would do any of the following (such subjects referred to as “reserve

matters”) with respect to such series of debt securities:

• change the date on which any amount is payable;

• reduce the principal amount (other than in accordance with the express terms of the debt securities and

the Fiscal Agency Agreement);

• reduce the interest rate;

• change the method used to calculate any amount payable (other than in accordance with the express

terms of the debt securities and the Fiscal Agency Agreement);

• change the currency or place of payment of any amount payable;

• modify the Republic’s obligation to make any other payments (including any redemption price therefor);

• change the identity of the obligor;

• change the definition of “outstanding” or the percentage of affirmative votes or written consents, as the

case may be, required to make a reserve matter modification;

• change the definition of “Uniformly Applicable,” “reserve matter” or “reserve matter modification;”

• authorize the fiscal agent, on behalf of all holders of the debt securities, to exchange or substitute all the

debt securities for, or convert all the debt securities into, other obligations or securities of the Republic

or any other person; or

• change the legal ranking, governing law, submission to jurisdiction or waiver of immunities provisions

of the terms of such debt securities.

A change to a reserve matter, including the payment terms of the debt securities of any series, can be made

without your consent, as long as the change is approved, pursuant to one of the three following modification

methods, by vote or consent by:

• in the case of a proposed modification to a single series of debt securities, the holders of more than 75%

of the aggregate principal amount of the outstanding debt securities of that series;

• where such proposed modification would affect the outstanding debt securities of any two or more series

issued under the Fiscal Agency Agreement, the holders of more than 75% of the aggregate principal

amount of the outstanding debt securities of all series affected by the proposed modification, taken in

the aggregate, if certain Uniformly Applicable requirements are met; or

• where such proposed modification would affect the outstanding debt securities of any two or more series

issued under the Fiscal Agency Agreement, whether or not the Uniformly Applicable requirements are

met, the holders of more than 662⁄3% of the aggregate principal amount of the outstanding debt

securities of all series affected by the proposed modification, taken in the aggregate, and the holders of

more than 50% of the aggregate principal amount of the outstanding debt securities of each series

affected by the modification, taken individually.

Any modification consented to or approved by the holders of debt securities pursuant to the above

provisions will be conclusive and binding on all holders of the relevant series of debt securities or all holders of

all series of debt securities affected by a cross-series modification, as the case may be, whether or not they have

given such consent or approval, and on all future holders of those debt securities whether or not notation of such

modification is made upon the debt securities. Any instrument given by or on behalf of any holder of a debt

security in connection with any consent to or approval of any such modification will be conclusive and binding

on all subsequent holders of that debt security.
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For so long as any series of Existing Securities are outstanding, if the Republic certifies to the fiscal agent

and to the fiscal agent under the Existing Fiscal Agency Agreement that a cross-series modification is being

sought simultaneously with an Existing Fiscal Agency Agreement Reserve Matter Modification, the Existing

Securities affected by such Existing Fiscal Agency Agreement Reserve Matter Modification shall be treated as

“series affected by that proposed modification” as that phrase is used in the Fiscal Agency Agreement with

respect to both cross-series modifications with single aggregated voting and cross-series modifications with

two-tier voting; provided, that if the Republic seeks a cross-series modification with single aggregated voting, in

determining whether such modification will be considered Uniformly Applicable, the holders of any series of

Existing Securities affected by the Existing Fiscal Agency Agreement Reserve Matter Modification shall be

deemed “holders of securities of all series affected by that modification,” for the purpose of the Uniformly

Applicable definition. It is the intention that in the circumstances described in respect of any cross-series

modification, the votes of the holders of the affected Existing Securities be counted for purposes of the voting

thresholds specified in the Fiscal Agency Agreement for the applicable cross-series modification as though those

Existing Securities had been affected by that cross-series modification although the effectiveness of any

modification, as it relates to the Existing Securities, shall be governed exclusively by the terms and conditions of

those Existing Securities and by the Existing Fiscal Agency Agreement; provided, however, that no such

modification as to the affected Existing Securities will be effective unless such modification shall have also been

adopted by the holders of the Existing Securities pursuant to the amendment and modification provisions of such

Existing Securities.

The Republic may select, in its discretion, any modification method for a reserve matter modification in

accordance with the Fiscal Agency Agreement and to designate which series of debt securities will be included

for approval in the aggregate of modifications affecting two or more series of debt securities. Any selection of a

modification method or designation of series to be included will be final for the purpose of that vote or consent

solicitation.

“Uniformly Applicable,” as referred to above, means a modification by which holders of debt securities of

any series affected by that modification are invited to exchange, convert or substitute their debt securities on the

same terms for (x) the same new instruments or other consideration or (y) new instruments or other consideration

from an identical menu of instruments or other consideration. It is understood that a modification will not be

considered to be uniformly applicable if each exchanging, converting or substituting holder of debt securities of

any series affected by that modification is not offered the same amount of consideration per amount of principal,

the same amount of consideration per amount of interest accrued but unpaid and the same amount of

consideration per amount of past due interest, respectively, as that offered to each other exchanging, converting

or substituting holder of debt securities of any series affected by that modification (or, where a menu of

instruments or other consideration is offered, each exchanging, converting or substituting holder of debt

securities of any series affected by that modification is not offered the same amount of consideration per amount

of principal, the same amount of consideration per amount of interest accrued but unpaid and the same amount of

consideration per amount of past due interest, respectively, as that offered to each other exchanging, converting

or substituting holder of debt securities of any series affected by that modification electing the same option under

such menu of instruments).

As used in the preceding paragraphs:

“Existing Securities” means any of the 1999 Securities, 2004 Securities and 2006 Securities, as applicable.

“Existing Fiscal Agency Agreement” means any of the 1999 Fiscal Agency Agreement, 2004 Fiscal

Agency Agreement and 2006 Fiscal Agency Agreement, as applicable.

“Existing Fiscal Agency Agreement Reserve Matter Modification” means any modification to the terms

and conditions of one or more series of the Existing Securities pursuant to Section 12 of the 1999 Fiscal Agency

Agreement, Section 19 of the 2004 Fiscal Agency Agreement or Section 19 of the 2006 Fiscal Agency

Agreement, as applicable.
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“1999 Securities” means Securities authenticated and delivered under the 1999 Fiscal Agency Agreement.

“2004 Securities” means Securities authenticated and delivered under the 2004 Fiscal Agency Agreement.

“2006 Securities” means Securities authenticated and delivered under the 2006 Fiscal Agency Agreement.

“1999 Fiscal Agency Agreement” means the Fiscal Agency Agreement dated as of October 4, 1999

between the Republic of the Philippines, as issuer, and the fiscal agent named therein.

“2004 Fiscal Agency Agreement” means the Fiscal Agency Agreement dated as of October 4, 1999

between the Republic of the Philippines, as issuer, and the fiscal agent named therein, as amended by

Supplement No. 1 to the Fiscal Agency Agreement dated as of February 26, 2004.

“2006 Fiscal Agency Agreement” ” means the Fiscal Agency Agreement dated as of October 4, 1999

between the Republic of the Philippines, as issuer, and the fiscal agent named therein, as amended by

Supplement No. 1 to the Fiscal Agency Agreement dated as of February 26, 2004 and Supplement No. 2 to the

Fiscal Agency Agreement dated as of January 11, 2006.

Before soliciting any consent or vote of any holder of debt securities for any change to a reserve matter, the

Republic will provide the following information to the fiscal agent for distribution to the holders of debt

securities of any series that would be affected by the proposed modification:

• a description of the Republic’s economic and financial circumstances that are in the Republic’s opinion,

relevant to the request for the proposed modification, a description of the Republic’s existing debts and

description of its broad policy reform program and provisional macroeconomic outlook;

• if the Republic shall at the time have entered into an arrangement for financial assistance with

multilateral and/or other major creditors or creditor groups and/or an agreement with any such creditors

regarding debt relief, (x) a description of any such arrangement or agreement and (y) where permitted

under the information disclosure policies of the multilateral or other creditors, as applicable, a copy of

the arrangement or agreement;

• a description of the Republic’s proposed treatment of external debt instruments that are not affected by

the proposed modification and its intentions with respect to any other major creditor groups; and

• if the Republic is then seeking any reserve matter modification affecting any other series of debt

securities, a description of that proposed modification.

Other Amendments

The Republic and the fiscal agent may, without the vote or consent of any holder of debt securities of any

series, amend the Fiscal Agency Agreement (as it refers to such series) or such debt securities for the purpose of:

• adding to the Republic’s covenants for the benefit of the holders of the debt securities of that series;

• surrendering any of the Republic’s rights or powers with respect to the debt securities of that series;

• securing the debt securities of that series;

• curing any ambiguity or curing, correcting or supplementing any defective provision in the debt

securities of that series or the Fiscal Agency Agreement;

• amending the debt securities of that series or the Fiscal Agency Agreement in any manner that the

Republic may determine and that does not materially adversely affect the interests of any holders of the

debt securities of that series; or

• correcting in the opinion of the Republic, a manifest error of a formal, minor or technical nature.
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For purposes of determining whether the required percentage of holders of the debt securities of a series has

approved any amendment, modification or change to, or waiver of, the debt securities or the Fiscal Agency

Agreement, or whether the required percentage of holders has delivered a notice of acceleration of the debt

securities of that series, debt securities owned, directly or indirectly, by the Republic or any public sector

instrumentality of the Republic will be disregarded and deemed not to be outstanding. As used in this paragraph,

“public sector instrumentality” means Bangko Sentral, any department, ministry or agency of the Republic or any

corporation, trust, financial institution or other entity owned or controlled by the Republic or any of the

foregoing, and “control” means the power, directly or indirectly, through the ownership of voting securities or

other ownership interests or otherwise, to direct the management of or elect or appoint a majority of the board of

directors or other persons performing similar functions in lieu of, or in addition to, the board of directors of a

corporation, trust, financial institution or other entity.

Book Entry

The Republic will issue the global bonds in the form of fully registered global securities. The Republic will

deposit the global securities with, and register the global securities in the name of the common depositary for

Euroclear and Clearstream or its nominee. Upon the issuance of the global securities for the global bonds, the

common depositary for Euroclear and Clearstream will credit, on its internal system, the respective principal

amounts of the individual beneficial interests represented by such global securities to the accounts of persons

who have accounts with Euroclear and Clearstream. Such accounts initially will be designated by or on behalf of

the underwriters. Ownership of beneficial interests in a global security for the global bonds will be limited to

persons who have accounts with Euroclear and Clearstream (“Euroclear/Clearstream participants”) or persons

who hold interests through Euroclear/Clearstream participants.

Ownership of beneficial interests in a global security will be shown on, and transfers of that ownership will

be effected only through, records maintained by Euroclear and Clearstream or its nominee (with respect to

interests of Euroclear /Clearstream participants) and the records of agent members (with respect to interests of

persons other than Euroclear/Clearstream participants).

So long as the common depositary for Euroclear and Clearstream or its nominee is the holder of a global

security for the global bonds, the common depositary for Euroclear and Clearstream or its nominee, as the case

may be, will be considered the holder of the global bonds represented by such global security for all purposes

under the fiscal agency agreement and the global bonds. No beneficial owner of an interest in a global security

will be able to transfer that interest except in accordance with Euroclear and Clearstream’s applicable procedures

(in addition to those under the global bonds referred to in this prospectus supplement) unless the Republic issues

certificated securities as described under “—Certificated Securities” below.

Investors may hold their interests in the global securities directly through Euroclear and Clearstream, if they

are Euroclear/Clearstream participants, or indirectly through organizations that are Euroclear/Clearstream

participants.

Payments of the principal of and interest on the global securities will be made to the common depositary for

Euroclear and Clearstream or its nominee, as the holder of such global securities. None of the Republic, the

underwriters or the fiscal agent will have any responsibility or liability for any aspect of the records relating to or

payments made to an account of beneficial ownership interests in the global securities or for maintaining,

supervising or reviewing any records relating to such beneficial ownership interests.

The Republic expects that the common depositary for Euroclear and Clearstream or its nominee, upon

receipt of any payment of principal of or interest on a global security held by the common depositary for

Euroclear and Clearstream or its nominee, will immediately credit Euroclear/Clearstream participants’ accounts

with payments in amounts proportionate to their respective beneficial interests in the principal amount of such

global security as shown on the records of the common depositary for Euroclear and Clearstream or its nominee.
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The Republic also expects that payments by Euroclear/Clearstream participants to owners of beneficial interests

in such global security held through such Euroclear/Clearstream participants will be governed by standing

instructions and customary practices. Such payments will be the responsibility of such Euroclear/Clearstream

participants.

Certificated Securities

In circumstances detailed in the accompanying prospectus (see “Description of the Securities—Description

of the Debt Securities—Global Securities—Registered Ownership of the Global Security”), the Republic could

issue certificated securities. The Republic will only issue certificated securities in fully registered form in

minimum denominations of €100,000 and integral multiples of €1,000 in excess thereof. The holders of

certificated securities shall present directly at the corporate trust office of the fiscal agent, at the office of the

Luxembourg paying and transfer agent or at the office of any other transfer agent as the Republic may designate

from time to time all requests for the registration of any transfer of such securities, for the exchange of such

securities for one or more new certificated securities in a like aggregate principal amount and in authorized

denominations and for the replacement of such securities in the cases of mutilation, destruction, loss or theft.

Certificated securities issued as a result of any partial or whole transfer, exchange or replacement of the global

bonds will be delivered to the holder at the corporate trust office of the fiscal agent, at the office of the

Luxembourg paying and transfer agent or at the office of any other transfer agent, or (at the risk of the holder)

sent by mail to such address as is specified by the holder in the holder’s request for transfer, exchange or

replacement.

Registration and Payments

The Republic will pay the principal amount of a global bond on its maturity date in Euros by transfer to a

Euro account (or any other account to which Euros may be credited or transferred) specified by the payee. If

payments cannot be effected by electronic credit or transfer, then payment will be by Euro cheque. Payments will

be made upon presentation of the global bond at the office of the fiscal agent or, subject to applicable law and

regulations, at the office of any paying agent, including the Luxembourg paying agent (if the global bonds are

listed on the Euro MTF and the rules of the Luxembourg Stock Exchange so require).

In addition to the fiscal agent, the Republic will appoint The Bank of New York Mellon, London Branch as

paying agent in the City of London, England of the global bonds and The Bank of New York Mellon SA/NV,

Luxembourg Branch as registrar and transfer agent of the global bonds.

If the global bonds are accepted for listing on the Euro MTF, and the rules of the Luxembourg Stock

Exchange so require, the Republic will appoint and maintain a Luxembourg paying and transfer agent, which

shall initially be The Bank of New York Mellon SA/NV, Luxembourg Branch. Payments and transfers with

respect to the global bonds may be effected through the Luxembourg paying and transfer agent, which will be

executed through Euroclear and Clearstream, Luxembourg. Holders of certificated global bonds may present

such securities for registration of transfer or payment at the office of the Luxembourg paying and transfer agent.

Forms of the transfer notice (or other instrument of transfer) are available, and duly completed transfer notices

(or other instrument of transfer) may be submitted, at the office of the Luxembourg paying and transfer agent.

For so long as the global bonds are listed on the Euro MTF, the Republic will publish any change as to the

identity of the Luxembourg paying and transfer agent in a leading newspaper in Luxembourg, which is expected

to be the Luxemburger Wort, or on the website of the Luxembourg Stock Exchange at www.bourse.lu.

Redemption and Sinking Fund

The Republic may not redeem the global bonds prior to maturity. The Republic will not provide a sinking

fund for the amortization and retirement of the global bonds.
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Regarding the Fiscal Agent

The fiscal agent has its principal corporate trust office at 240 Greenwich Street, New York, New York

10286. The Republic will at all times maintain a paying agent and a transfer agent in the City of New York which

will, unless otherwise provided, be the fiscal agent. The Republic may maintain deposit accounts and conduct

other banking transactions in the ordinary course of business with the fiscal agent. The fiscal agent will be the

agent of the Republic, not a trustee for holders of any global bonds. Accordingly, the fiscal agent will not have

the same responsibilities or duties to act for such holders as would a trustee, except that all funds held by the

fiscal agent, the London paying agent or the Luxembourg paying and transfer agent for the payment of principal,

and premium, if any, or interest on the global bonds shall be held by such agent in trust for the holders of the

global bonds. None of the fiscal agent, the London paying agent or the Luxembourg paying and transfer agent

will have any responsibility or liability in relation to payments of principal and interest.

The Fiscal Agency Agreement and the supplements to the Fiscal Agency Agreement are not required to be

qualified under the Trust Indenture Act of 1939 (the “Trust Indenture Act”). Accordingly, the Fiscal Agency

Agreement and the supplements to the Fiscal Agency Agreement may not contain all of the provisions which

could be beneficial to holders of the global bonds which would be contained in an indenture qualified under the

Trust Indenture Act.

Notices

All notices will be mailed to the registered holders of the global bonds. So long as the common depositary

for Euroclear and Clearstream or its nominee is the registered holder of the global bonds, each beneficial holder

must rely on the procedures of Euroclear and Clearstream and participants to receive notice, subject to any

statutory or regulatory requirements. Notices may also be published on the website of the Luxembourg Stock

Exchange at www.bourse.lu.
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GLOBAL CLEARANCE AND SETTLEMENT

Although Euroclear and Clearstream, Luxembourg have agreed to the procedures provided below to

facilitate transfers of global bonds among participants of Euroclear and Clearstream, Luxembourg, they are under

no obligation to perform such procedures. In addition, such procedures may be modified or discontinued at any

time. None of the Republic, the fiscal agent, the London paying agent or the Luxembourg paying and transfer

agent will have any responsibility for the performance by Euroclear or Clearstream, Luxembourg or their

respective participants or indirect participants of the respective obligations under the rules and procedures

governing their operations.

The Clearing Systems

Euroclear and Clearstream, Luxembourg hold securities for their participants and facilitate the clearance and

settlement of securities transactions between their participants through electronic book-entry settlement in their

accounts. Euroclear and Clearstream, Luxembourg provide various services to their participants, including the

safekeeping, administration, clearance and settlement and lending and borrowing of internationally traded

securities. Euroclear and Clearstream, Luxembourg participants are financial institutions such as underwriters,

securities brokers and dealers, banks, trust companies and other organizations. Other banks, brokers, dealers and

trust companies have indirect access to Euroclear or Clearstream, Luxembourg by clearing through or

maintaining a custodial relationship with a Euroclear or Clearstream, Luxembourg participant.

Initial Settlement

Investors holding their interests in the securities through Euroclear or Clearstream, Luxembourg, will follow

the settlement procedures applicable to conventional Eurobonds in registered form. If you are an investor on the

settlement date, you will pay for the global bonds by wire transfer and the entity through which you hold your

interests in the global bonds will credit your securities custody account.

Secondary Market Trading

Euroclear and Clearstream, Luxembourg participants will transfer interests in the securities among

themselves in the ordinary way according to the rules and operating procedures of Euroclear and Clearstream,

Luxembourg governing conventional Eurobonds. Participants will pay for these transfers by wire transfer.
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TAXATION

General

The Republic urges you to consult your own tax advisors to determine your particular tax consequences in

respect of participating in the offering, and of owning and selling the global bonds.

Philippine Taxation

The following is a summary of certain Philippine tax consequences that may be relevant to non-Philippine

holders of the global bonds in connection with the holding and disposition of the global bonds. The Republic uses

the term “non-Philippine holders” to refer to (i) non-residents of the Philippines who are neither citizens of the

Philippines nor are engaged in trade or business within the Philippines and (ii) non-Philippine corporations not

engaged in trade or business in the Philippines. If you are not a non-Philippine holder, you should consult your

tax advisor about the consequences of holding the global bonds.

This summary is based on Philippine laws, rules, and regulations in effect as of the date hereof, all of which

are subject to change and may apply retroactively. It is not intended to constitute a complete analysis of the tax

consequences under Philippine law regarding the receipt, ownership, or disposition of the global bonds, in each

case by non-Philippine holders, nor to describe any of the tax consequences that may be applicable to residents of

the Republic or to non-Philippine holders.

Effect of Holding Global Bonds. Payments by the Republic of principal of and interest on the global bonds

to a non-Philippine holder will not subject such non-Philippine holder to taxation in the Philippines by reason

solely of the holding of the global bonds or the receipt of principal or interest in respect thereof.

Taxation of Interest on the Global Bonds. When the Republic makes payments of principal and interest to

you on the global bonds, no amount will be withheld from such payments for, or on account of, any taxes of any

kind imposed, levied, withheld or assessed by the Philippines or any political subdivision or taxing authority

thereof or therein.

Taxation of Capital Gains. Non-Philippine holders of the global bonds will not be subject to Philippine

income or withholding tax in connection with the sale, exchange, or retirement of a global bond if such sale,

exchange or retirement is made outside the Philippines or an exemption is available under an applicable tax

treaty in force between the Philippines and the country of domicile of the non-Philippine holder. Under the

Philippine Tax Code, any gain realized from the sale, exchange or retirement of debt securities (including the

global bonds) with an original maturity of more than five years from the date of issuance will not be subject to

income tax. Since the global bonds have a maturity of more than five years from the date of issuance, any gains

realized by a holder of the global bonds will not be subject to Philippine income tax.

Documentary Stamp Taxes. No documentary stamp tax is imposed upon the transfer of the global bonds. A

documentary stamp tax, at the rate of P1.50 for every P200.00 of the issue value of the global bonds, is payable

upon the issuance of the global bonds and will be for the account of the Republic.

Estate and Donor’s Taxes. The transfer of a global bond by way of succession upon the death of a

non-Philippine holder will generally be subject to Philippine estate tax at the rate of 6% based on the value of

such net estate.

The transfer of a global bond by gift to an individual, whether or not related to the non-Philippine holder,

will generally be subject to a Philippine donor’s tax at the rate of 6% based on the total gifts in excess of

P250,000 made during the calendar year.

S-35



The foregoing apply even if the holder is a non-Philippine holder. However, the Republic will not collect

estate and donor’s taxes on the transfer of the global bonds by gift or succession if the deceased at the time of

death, or the donor at the time of donation, was a citizen and resident of a foreign country that provides certain

reciprocal rights to citizens of the Philippines (a “Reciprocating Jurisdiction”). For these purposes, a

Reciprocating Jurisdiction is a foreign country which at the time of death or donation (i) did not impose a transfer

tax of any character in respect of intangible personal property of citizens of the Philippines not residing in that

foreign country or (ii) allowed a similar exemption from transfer or death taxes of every character or description

in respect of intangible personal property owned by citizens of the Philippines not residing in that foreign

country.

Certain U.S. Federal Income Tax Considerations

The following is a summary of certain U.S. federal income tax consequences of the acquisition, ownership

and disposition of the global bonds by a U.S. Holder or Non-U.S. Holder (each as defined below). This summary

deals only with investors that are the initial purchasers of the global bonds at the “issue price” (the first price at

which a substantial amount of global bonds are sold for money, excluding sales to underwriters, placement

agents or wholesalers) in the initial offering and that will hold the global bonds as capital assets. The discussion

does not cover all aspects of U.S. federal income taxation that may be relevant to, or the actual tax effect that any

of the matters described herein will have on, the acquisition, ownership or disposition of the global bonds by

particular investors, and does not address state, local, non-U.S. or other tax laws. This summary also does not

discuss all of the tax considerations that may be relevant to certain types of investors subject to special treatment

under the U.S. federal income tax laws (such as financial institutions, insurance companies, investors liable for

the alternative minimum tax or the Medicare tax on net investment income, individual retirement accounts and

other tax-deferred accounts, tax-exempt organizations, dealers in securities or currencies, investors that will hold

the global bonds as part of straddles, hedging transactions or conversion transactions for U.S. federal income tax

purposes, persons that have ceased to be U.S. citizens or lawful permanent residents of the United States,

investors holding the global bonds in connection with a trade or business conducted outside of the United States,

U.S. citizens or lawful permanent residents living abroad or U.S. Holders whose functional currency is not the

U.S. dollar).

As used herein, the term “U.S. Holder” means a beneficial owner of the global bonds that is, for U.S. federal

income tax purposes, (i) an individual citizen or resident of the United States, (ii) a corporation created or

organized under the laws of the United States or any state thereof (or the District of Columbia), (iii) an estate the

income of which is subject to U.S. federal income tax without regard to its source or (iv) a trust if a court within

the United States is able to exercise primary supervision over the administration of the trust and one or more U.S.

persons have the authority to control all substantial decisions of the trust, or the trust has validly elected to be

treated as a domestic trust for U.S. federal income tax purposes. A “Non-U.S. Holder” is a beneficial owner of

global bonds that is neither a U.S. Holder nor a partnership (or other pass-through entity).

The U.S. federal income tax treatment of a partner in an entity treated as a partnership for U.S. federal

income tax purposes that holds the global bonds will depend on the status of the partner and the activities of the

partnership. Prospective purchasers that are entities treated as partnerships for U.S. federal income tax purposes

should consult their tax advisors concerning the U.S. federal income tax consequences to them and their partners

of the acquisition, ownership and disposition of the global bonds by the partnership.

This summary is based on the tax laws of the United States, including the Internal Revenue Code of 1986, as

amended, (the “Code”), its legislative history, existing and proposed regulations thereunder, published rulings

and court decisions, all as of the date hereof and all subject to change at any time, possibly with retroactive

effect.

THE SUMMARY OF U.S. FEDERAL INCOME TAX CONSEQUENCES SET OUT BELOW IS

FOR GENERAL INFORMATION ONLY. IT IS NOT INTENDED TO BE RELIED UPON BY
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PURCHASERS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED UNDER

THE U.S. INTERNAL REVENUE CODE. ALL PROSPECTIVE PURCHASERS SHOULD CONSULT

THEIR TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES TO THEM OF

ACQUIRING, OWNING, AND DISPOSING THE GLOBAL BONDS, INCLUDING THE

APPLICABILITY AND EFFECT OF STATE, LOCAL, NON-U.S. AND OTHER TAX LAWS AND

POSSIBLE CHANGES IN TAX LAW.

U.S. Holders

U.S. Holders that use an accrual method of accounting for tax purposes generally are required to include

certain amounts in income no later than the time such amounts are reflected on certain financial statements (the

“book/tax conformity rule”). The application of the book/tax conformity rule thus may require the accrual of

income earlier than would be the case under the general tax rules described below. It is not clear to what types of

income the book/tax conformity rule applies, or, in some cases, how the rule is to be applied if it is applicable.

U.S. Holders that use an accrual method of accounting for tax purposes should consult with their tax advisors

regarding the potential applicability of the book/tax conformity rule to their particular situation.

Payments of Interest

Interest on a global bond will be taxable to a U.S. Holder as ordinary income at the time it is received or

accrued, depending on the holder’s method of accounting for U.S. federal income tax purposes. Interest paid by

the Republic on the global bonds constitutes income from sources outside the United States.

Interest on the global bonds will be payable in Euros. If a U.S. Holder uses the cash basis method of

accounting for United States federal income tax purposes, such U.S. Holder will be required to include in income

the U.S. dollar value of the amount of interest received on the global bonds, determined by translating the

amount of foreign currency received (if any) at the spot rate on the date such payment is received, regardless of

whether the payment is in fact converted into U.S. dollars. U.S. Holders generally will not recognize exchange

gain or loss with respect to the receipt of such payment (other than exchange gain or loss realized on the

disposition of the foreign currency so received).

If a U.S. Holder uses the accrual method of accounting for United States federal income tax purposes, such

U.S. Holder may determine the amount of income recognized with respect to interest on the global bonds in

accordance with either of two methods. Under the first method a U.S. Holder will be required to include in

income for each taxable year the U.S. dollar value of the interest that has accrued on the global bonds held during

such year, determined by translating such interest at the average rate of exchange for the period or periods (or

portions thereof) during which such interest accrued. Under the second method, a U.S. Holder may translate

interest income at the spot rate on (i) the last day of the accrual period, (ii) the last day of the taxable year if the

accrual period straddles such U.S. Holder’s taxable year or (iii) the date the interest payment is received if such

date is within five business days of the end of the accrual period.

If a U.S. Holder elects to use the second method, the election must be consistently applied to all debt

instruments from year to year and can be changed only with the consent of the U.S. Internal Revenue Service

(“IRS”). In addition, if a U.S. Holder uses the accrual method of accounting, upon receipt of an interest payment

on a global bond (including, upon the sale of a global bond, the receipt of proceeds which include amounts

attributable to accrued interest previously included in income), such U.S. Holder will recognize ordinary gain or

loss in an amount equal to the difference between the U.S. dollar value of such payment (determined by

translating the amount of foreign currency received at the spot rate on the date such payment is received) and the

U.S. dollar value of the interest income previously included in income with respect to such payment.

Sale and Retirement of the Global Bonds

A U.S. Holder will generally recognize gain or loss on the sale or retirement of a global bond equal to the

difference between the amount realized on such sale or retirement and the U.S. Holder’s adjusted tax basis of the
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global bond. A U.S. Holder’s adjusted tax basis in a global bond will generally be its U.S. dollar cost. The

amount realized does not include the amount attributable to accrued but unpaid interest, which will be taxable as

interest income to the extent not previously included in income. If a U.S. Holder purchased a global bond with

foreign currency, the cost generally will be the U.S. dollar value of the amount of foreign currency paid for such

global bond determined at the spot rate on the date of such purchase (or, in the case of a cash basis taxpayer, the

settlement date of the purchase, if the global bond is treated as traded on an established securities market for U.S.

federal income tax purposes). If a global bond is sold or retired in a taxable transaction for foreign currency, then

the amount realized generally will be based on the spot rate in effect on the date of such sale or retirement (or, in

the case of a cash basis taxpayer, the settlement date of the sale or retirement, if the global bond is treated as

traded on an established securities market for U.S. federal income tax purposes). If a U.S. Holder uses the accrual

method of accounting for United States federal income tax purposes, such U.S. Holder may elect the same

treatment as the cash basis taxpayers discussed above with respect to the purchase and sale of global bonds

traded on an established securities market, provided that such election is applied consistently to all debt

instruments held by such U.S. Holder from year to year. Such election cannot be changed without the consent of

the IRS.

Except with respect to gain or loss attributable to changes in exchange rates as discussed below, gain or loss

recognized by a U.S. Holder on the sale or retirement of a global bond will be capital gain or loss and will be

long-term capital gain or loss if the global bond was held by the U.S. Holder for more than one year. The

deductibility of capital losses is subject to limitations.

Gain or loss realized by a U.S. Holder on the sale or retirement of a global bond generally will be U.S.

source. Prospective purchasers should consult their tax advisors as to the foreign tax credit implications of the

sale or retirement of global bonds.

Gain or loss recognized by a U.S. Holder on the sale or other disposition of a global bond that is attributable

to changes in exchange rates will be treated as U.S. source ordinary income or loss. However, exchange gain or

loss is taken into account only to the extent of total gain or loss realized on the transaction.

Non-U.S. Holders

Subject to the below discussions under “Backup Withholding and Information Reporting”, a Non-U.S.

Holder generally should not be subject to U.S. federal income or withholding tax on any payments on the global

bonds and gain from the sale, redemption or other disposition of the global bonds unless: (i) that payment and/or

gain is effectively connected with the conduct by that Non-U.S. Holder of a trade or business in the U.S.; (ii) in

the case of any gain realized on the sale or exchange of a global bond by an individual Non-U.S. Holder, that

Holder is present in the U.S. for 183 days or more in the taxable year of the sale, exchange or retirement and

certain other conditions are met; or (iii) the Non-U.S. Holder is subject to tax pursuant to provisions of the Code

applicable to certain expatriates.

Backup Withholding and Information Reporting

Payments of principal and interest on, and the proceeds of sale or other disposition of global bonds by a U.S.

paying agent or other U.S. intermediary will be reported to the IRS and to the U.S. Holder as may be required

under applicable regulations. Backup withholding may apply to these payments if the U.S. Holder fails to provide

an accurate taxpayer identification number or certification of exempt status or fails to comply with applicable

certification requirements. Certain U.S. Holders are not subject to backup withholding. U.S. Holders should

consult their tax advisors about these rules and any other reporting obligations that may apply to the ownership or

disposition of global bonds, including requirements related to the holding of certain foreign financial assets.

In general, payments of principal and interest on, and the proceeds of a sale, redemption or other disposition

of, the global bonds, payable to a Non U.S. Holder by a U.S. paying agent or other U.S. intermediary will not be
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subject to backup withholding tax and information reporting requirements if an appropriate certification (IRS

Form W 8BEN-E or other appropriate form) is provided by the Non U.S. Holder to the payor and the payor does

not have actual knowledge that the certification is false.

Disclosure Requirements

U.S. Treasury regulations meant to require the reporting of certain tax shelter transactions (“Reportable

Transactions”) could be interpreted to cover transactions generally not regarded as tax shelters, including certain

foreign currency transactions. Under such U.S. Treasury regulations, certain transactions with respect to the

global bonds may be characterized as Reportable Transactions including, in certain circumstances, a sale,

exchange, retirement or other taxable disposition of a global bond. Persons considering the purchase of global

bonds should consult with their tax advisors to determine the tax return obligations, if any, with respect to an

investment in the global bonds, including any requirement to file IRS Form 8886 (Reportable Transaction

Disclosure Statement).
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UNDERWRITING

Subject to the terms and conditions contained in an underwriting agreement, which consists of a terms

agreement dated May 9, 2019 and the underwriting agreement standard terms filed as an exhibit to the

registration statement, the Republic has agreed to sell to the underwriters, namely BNP Paribas, Credit Suisse

Securities (Europe) Limited, Deutsche Bank AG, London Branch, Standard Chartered Bank and UBS AG Hong

Kong Branch, and the underwriters have agreed to purchase from the Republic, global bonds in the principal

amount of €750,000,000. Each of the underwriters, severally and not jointly, has agreed to purchase from the

Republic, the principal amounts of the global bonds listed opposite its name below.

Underwriters Principal Amount

BNP Paribas. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . €150,000,000

16, Boulevard des Italiens

75009 Paris

France

Credit Suisse Securities (Europe) Limited . . . . . . . . . . . . . . . . . . €150,000,000

One Cabot Square

London E14 4QJ

United Kingdom

Deutsche Bank AG, London Branch . . . . . . . . . . . . . . . . . . . . . . €150,000,000

Winchester House

1 Great Winchester Street

London EC2N 2DB

United Kingdom

Standard Chartered Bank . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . €150,000,000

Marina Bay Financial Centre, Tower 1

8 Marina Boulevard, Level 20

Singapore 018981

UBS AG Hong Kong Branch . . . . . . . . . . . . . . . . . . . . . . . . . . . . €150,000,000

52/F, Two International Finance Centre

8 Finance Street, Central

Hong Kong

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . €750,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all of the global bonds

if any are purchased. The underwriting agreement also provides that if an underwriter defaults, the purchase

commitment of the non-defaulting underwriters may be increased or the offering of the global bonds may be

terminated.

The Republic has agreed to indemnify the underwriters against liabilities under the Securities Act of 1933 or

contribute to payments which the underwriters may be required to make in that respect.

The Republic estimates that its out-of-pocket expenses for this offering will be approximately $650,000.

The underwriters have agreed to reimburse the Republic for certain of its expenses.

The underwriters have advised the Republic that they propose to offer the global bonds to the public initially

at the public offering price that appears on the cover page of this prospectus supplement. After the initial public

offering, the underwriters may change the public offering price and any other selling terms.
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In connection with this offering of the global bonds, the underwriters may engage in overallotment,

stabilizing transactions and syndicate covering transactions in accordance with Regulation M under the Exchange

Act. Overallotment involves sales in excess of the offering size, which create a short position for the

underwriters. Stabilizing transactions involve bids to purchase the global bonds in the open market for the

purpose of pegging, fixing or maintaining the price of the global bonds. Syndicate covering transactions involve

purchases of the global bonds in the open market after the distribution has been completed in order to cover short

positions. Stabilizing transactions and syndicate covering transactions may cause the price of the global bonds to

be higher than it would otherwise be in the absence of those transactions. If the underwriters engage in stabilizing

or syndicate covering transactions, they may discontinue them at any time. The Republic has been advised by the

underwriters that they intend to make a market in the global bonds, but the underwriters are not obligated to do

so and may discontinue any market-making activities at any time without notice. No assurance can be given as to

the liquidity of or the trading market for the global bonds.

Separate from the purchase of the global bonds made with a view to distribution, the underwriters or certain

of their affiliates may also purchase the global bonds and be allocated the global bonds for asset management or

proprietary purposes. The underwriters or their respective affiliates may purchase the global bonds for their own

account and enter into transactions, including credit derivatives, such as asset swaps, repackaging and credit

default swaps relating to the global bonds or other securities of the Republic; these purchases may be made

pursuant to the underwriting agreement or in secondary market transactions. These transactions would be carried

out as bilateral trades with selected counterparties and separately from any existing sale or resale of the global

bonds to which this prospectus supplement relates (notwithstanding that such selected counterparties may also be

purchasers of the global bonds).

Selling Restrictions

MIFID II product governance / Professional investors and ECPs only target market

Solely for the purposes of each manufacturer’s product approval process, the target market assessment in

respect of the global bonds has led to the conclusion that: (i) the target market for the global bonds is eligible

counterparties and professional clients only, each as defined in Directive 2014/65/EU (as amended, “MiFID II”);

and (ii) all channels for distribution of the global bonds to eligible counterparties and professional clients are

appropriate. Any person subsequently offering, selling or recommending the global bonds (a “distributor”)

should take into consideration the manufacturers’ target market assessment; however, a distributor subject to

MiFID II is responsible for undertaking its own target market assessment in respect of the global bonds (by either

adopting or refining the manufacturers’ target market assessment) and determining appropriate distribution

channels.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus

Directive (each, a “Relevant Member State”), with effect from and including the date on which the Prospectus

Directive is implemented in that Relevant Member State (the “Relevant Implementation Date”), an offer to the

public of any global bonds which are the subject of the offering contemplated by this prospectus supplement and

the accompanying prospectus may not be made in that Relevant Member State, except that an offer to the public

in that Relevant Member State of any Securities may be made at any time with effect from and including the

Relevant Implementation Date under the following exemptions under the Prospectus Directive, if they have been

implemented in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus

Directive), subject to obtaining the prior consent of the relevant underwriter or underwriters nominated

by the Republic for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
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provided that no such offer of global bond shall require the Republic or any underwriter to publish a prospectus

pursuant to Article 3 of the Prospectus Directive, or supplement a prospectus pursuant to Article 16 of the

Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any global bonds in

any Relevant Member State means the communication in any form and by any means of sufficient information

on the terms of the offer and any global bonds to be offered so as to enable an investor to decide to purchase any

global bonds, as the same may be varied in that Member State by any measure implementing the Prospectus

Directive in that Member State, the expression “Prospectus Directive” means Directive 2003/71/EC (as amended,

including by Directive 2010/73/EU), and includes any relevant implementing measure in each Relevant Member

State.

This EEA selling restriction is in addition to any other selling restrictions set out in this prospectus

supplement and the accompanying prospectus.

Australia

No prospectus or other disclosure document (as defined in the Corporations Act 2001 of Australia (the

“Australian Corporations Act”) in relation to the global bonds has been, or will be, lodged with the Australian

Securities and Investments Commission (“ASIC”). Each of the underwriters has represented and agreed that,

unless the relevant final terms (or a relevant supplement to this prospectus supplement) otherwise provides, it:

(a) has not made or invited, and will not make or invite, an offer of the global bonds for issue or sale in

Australia (including an offer or invitation which is received by a person in Australia); and

(b) has not distributed or published, and will not distribute or publish, this prospectus supplement and the

accompanying prospectus or any other offering material or advertisement relating to the global bonds

in Australia, unless:

(i) the aggregate consideration payable by each offeree is at least A$500,000 (or its equivalent in an

alternative currency, in either case, disregarding moneys lent by the offeror or its associates) or

the offer or invitation does not otherwise require disclosure to investors under Parts 6D.2 or 7.9 of

the Australian Corporations Act;

(ii) the offer or invitation does not constitute an offer to a “retail client” for the purposes of section

761G and 761GA of the Australian Corporations Act;

(iii) such action complies with any applicable laws, regulations and directives (including without

limitation, the licensing requirements set out in Chapter 7 of the Australian Corporations Act) in

Australia; and

(iv) such action does not require any document to be lodged with ASIC.

Hong Kong

Each underwriter has represented and agreed that:

(a) it has not offered or sold and will not offer or sell in Hong Kong, by means of any document, any

global bonds other than (i) to “professional investors” as defined in the Securities and Futures

Ordinance (Cap. 571) of Hong Kong (“SFO”) and any rules made under that Ordinance; or (ii) in other

circumstances which do not result in the document being a “prospectus” as defined in the Companies

(Winding up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not

constitute an offer to the public within the meaning of that Ordinance; and

(b) it has not issued or had in its possession for the purposes of issue, and will not issue or have in its

possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation

S-42



or document relating to the global bonds, which is directed at, or the contents of which are likely to be

accessed or read by, the public of Hong Kong (except if permitted to do so under the securities laws of

Hong Kong) other than with respect to global bonds which are or are intended to be disposed of only to

persons outside Hong Kong or only to “professional investors” as defined in the SFO and any rules

made thereunder.

Japan

The global bonds have not been and will not be registered under the Financial Instruments and Exchange

Law of Japan. Each underwriter has represented, warranted and agreed that it has not directly or indirectly

offered or sold and will not offer or sell any global bonds, directly or indirectly, in Japan or to, or for the benefit

of, any Japanese person or to others, for re-offering or resale directly or indirectly in Japan or to any Japanese

person, except in each case pursuant to an exemption from the registration requirements of, and otherwise in

compliance with, the Financial Instruments and Exchange Law of Japan and any other applicable laws and

regulations of Japan. For purposes of this paragraph, “Japanese person” means any person resident in Japan,

including any corporation or other entity organized under the laws of Japan.

Korea

Each underwriter has represented and agreed that (i) it has not offered, sold or delivered and will not offer,

sell or deliver, directly or indirectly, any global bonds in Korea or to, or for the account or benefit of, any

resident of Korea, except as permitted by applicable Korean laws and regulations; and (ii) any securities dealer to

whom it sells global bonds will agree that it will not offer any global bonds, directly or indirectly, in Korea or to

any resident of Korea, except as permitted by applicable Korean laws and regulations, or to any dealer who does

not so represent and agree.

People’s Republic of China

The global bonds are not being offered or sold and may not be offered or sold, directly or indirectly, in the

People’s Republic of China (for such purposes, not including the Hong Kong and Macau Special Administrative

Regions or Taiwan), except as permitted by the securities laws of the People’s Republic of China.

Philippines

The global bonds constitute exempt securities within the meaning of the Philippine Securities Regulation

Code and is implementing regulations (“PSRC”). As such, the global bonds, are not required to be registered

under the provisions of the PSRC before they can be sold or offered for sale or distribution in the Philippines.

However, the global bonds may be sold or offered for sale in the Philippines only by underwriters, dealers or

brokers duly licensed by the Philippine Securities and Exchange Commission.

Singapore

This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with

the Monetary Authority of Singapore. Accordingly, this prospectus supplement and the accompanying prospectus

and any other document or material in connection with the offer or sale, or invitation for subscription or

purchase, of the global bonds may not be circulated or distributed, nor may the global bonds be offered or sold,

or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in

Singapore other than (i) to an institutional investor (as defined in Section 274 of the Securities and Futures Act,

Chapter 289 of Singapore (the “SFA”)), (ii) to a relevant person (as defined in Section 275(2) of the SFA)

pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions

specified in Section 275, of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any
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other applicable provision of the SFA. Where the global bonds are subscribed or purchased under Section 275 of

the SFA by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in the SFA)) the sole business of

which is to hold investments and the entire share capital of which is owned by one or more

individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments

and each beneficiary of the trust is an individual who is an accredited investor,

the securities or securities-based derivative contracts (each as defined in Section 2(1) of the SFA) of that

corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred

within six months after that corporation or that trust has acquired the global bonds pursuant to an offer made

under Section 275 of the SFA except:

(1) to an institutional investor or to a relevant person, or to any person arising from an offer referred

to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(2) where no consideration is or will be given for the transfer;

(3) where the transfer is by operation of law;

(4) as specified in Section 276(7) of the SFA; or

(5) as specified in Regulation 37A of the Securities and Futures (Offers of Investments) (Securities

and Securities-based Derivatives Contracts) Regulations 2018.

Switzerland

The offer and sale of the global bonds is made in Switzerland on the basis of a private placement, not as a

public offering. This document is not intended to constitute an offer or solicitation to purchase or invest in the

global bonds described herein. The global bonds may not be publicly offered, sold or advertised, directly or

indirectly, in, into or from Switzerland and will not be listed on the SIX Swiss Exchange or on any other

exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or marketing

material relating to the offer of the global bonds or the global bonds constitutes a prospectus as such term is

understood pursuant to article 652a or article 1156 of the Swiss Code of Obligations, and neither this document

nor any other offering or marketing material relating to the offer of the global bonds or the global bonds may be

publicly distributed or otherwise made publicly available in Switzerland.

Taiwan

The offer and sale of the global bonds have not been and will not be registered with the Financial

Supervisory Commission of Taiwan, China (“Taiwan”) pursuant to relevant securities laws and regulations in

Taiwan and may not be sold, issued or offered within Taiwan through a public offering or in a circumstance

which constitutes an offer within the meaning of the Taiwan Securities and Exchange Law that requires a

registration or approval of the Taiwan Financial Supervisory Commission. No person or entity in Taiwan has

been authorized to offer, sell, give advice regarding or otherwise intermediate the offering and sale of the global

bonds in Taiwan.

United Arab Emirates

The global bonds have not been and will not be offered, sold or publicly promoted or advertised by it in the

United Arab Emirates (the “UAE”) other than in compliance with any laws applicable in the UAE governing the

issue, offering and sale of securities.
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United Kingdom

Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be communicated and will only communicate or cause to be

communicated an invitation or inducement to engage in investment activity (within the meaning of Section 21 of

the Financial Services and Markets Act 2000, the “FSMA”) received by it in connection with the issue or sale of

the global bonds in circumstances in which Section 21(1) of the FSMA does not apply to the Republic; and

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything

done by it in relation to the global bonds in, from or otherwise involving the United Kingdom.

Settlement and Delivery

The Republic expects that delivery of the global bonds will be made against payment therefor on or about

the settlement date specified on the cover page of this prospectus supplement, which will be the sixth business

day following the date of pricing of the global bonds. Under Rule 15c6-1 of the Exchange Act, trades in the

secondary market generally are required to settle in two business days, unless the parties to a trade expressly

agree otherwise. Accordingly, purchasers who wish to trade global bonds prior to delivery of the global bonds

will be required, by virtue of the fact that the global bonds initially will settle in T+6, to specify alternative

settlement arrangements to prevent a failed settlement.

Relationship of Underwriters with the Republic

The underwriters have in the past and may in the future provide investment and commercial banking and

other related services to the Republic in the ordinary course of business for which the underwriters and/or their

respective affiliates have received or may receive customary fees and reimbursement of out of pocket expenses.
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LEGALMATTERS

The validity of the global bonds will be passed upon on behalf of the Republic as to Philippine law by the

Secretary of the Department of Justice of the Republic, and as to U.S. federal and New York State law by Allen

& Overy LLP, special United States counsel for the Republic. Certain matters will be passed upon for the

underwriters by Cleary Gottlieb Steen & Hamilton LLP, special United States counsel for the underwriters, as to

matters of U.S. federal and New York State law, and by Romulo, Mabanta, Buenaventura, Sayoc & de los

Angeles, Philippine counsel for the underwriters, as to matters of Philippine law.

GENERAL INFORMATION

1. The global bonds have been accepted for clearance through Euroclear and Clearstream, Luxembourg. The

International Securities Identification Number is XS1991219442, and the Common Code number is 199121944.

The legal entity identifier code of the Republic is 529900RAHBALMYIJ3T08.

2. The issue and sale of the global bonds was authorized by the Full Powers signed by the President of the

Republic on October 1, 2018 and March 8, 2019.

3. Except as disclosed in this prospectus supplement and the accompanying prospectus, there has been no

material adverse change in the fiscal condition or affairs of the Republic which is material in the context of the

global bond offering since January 2, 2018.

4. Application has been made to list the global bonds on the Euro MTF. Copies of the following documents

will, so long as any global bonds are listed on the Euro MTF, be available for inspection during usual business

hours at the specified office of The Bank of New York Mellon SA/NV, Luxembourg Branch:

• copies of the Registration Statement, which includes the Fiscal Agency Agreement and the form of the

underwriting agreement as exhibits thereto; and

• the Full Powers signed by the President of the Republic on October 1, 2018 and March 8, 2019, and the

approval-in-principle for the offer, issue and sale of the global bonds issued on September 5, 2018 and

January 30, 2019 by the Monetary Board of Bangko Sentral.

In addition, so long as the global bonds are outstanding or listed on the Euro MTF, copies of the Philippines’

economic reports for each year in English (as and when available) will be available at the offices of the listing

agent in Luxembourg during normal business hours on any weekday. The underwriting agreement, if any, and the

Fiscal Agency Agreement shall also be available free of charge at the office of the listing agent and the

Luxembourg paying and transfer agent. Application has been made to admit the global bonds to listing on the

Official List of the Luxembourg Stock Exchange and to trading on the Euro MTF.

5. The Bank of New York Mellon SA/NV, Luxembourg Branch has been appointed as the Luxembourg

paying and transfer agent. For so long as the global bonds are listed on the Euro MTF and the rules of the

Luxembourg Stock Exchange so require, the Republic will maintain a Luxembourg paying and transfer agent.
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Where You Can Find More Information

The Republic has filed registration statements relating to its global bonds, including the global bonds

offered by this prospectus supplement, and warrants with the SEC under the U.S. Securities Act of 1933, as

amended. Neither this prospectus supplement nor the accompanying prospectus contains all of the information

described in the registration statements. For further information, you should refer to the registration statements.

You can request copies of the registration statements, including its various exhibits, upon payment of a

duplicating fee, by writing to the SEC. You may also read and copy these documents at the SEC’s public

reference room in Washington D.C.:

SEC Public Reference Room

100 F Street, N.E.

Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for further information. These documents are also available to the

public from the SEC’s web site at http://www.sec.gov.
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Republic of the Philippines

Debt Securities and/or Warrants

The Republic of the Philippines (the “Republic”) may from time to time offer and sell its debt securities and

warrants in amounts, at prices and on terms to be determined at the time of sale and provided in one or more

supplements to this prospectus. The Republic may also offer debt securities in exchange for other debt securities

or that are convertible into new debt securities. The Republic may offer securities with an aggregate principal

amount of up to US$3,648,190,400 (or the equivalent in other currencies) in the United States. The Republic will

provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and

any supplement carefully before you invest. This prospectus may not be used to offer or sell securities unless

accompanied by a supplement. The Republic may sell the securities directly, through agents designated from

time to time or through underwriters. The names of any agents or underwriters will be provided in the applicable

prospectus supplement.

You should not assume that information in this prospectus, any prospectus supplement or any document

incorporated by reference in them is accurate as of any date other than its date.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus is truthful or complete. Any representation

to the contrary is a criminal offense.

This prospectus is dated January 2, 2018.
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ABOUT THIS PROSPECTUS

This prospectus provides you with a general description of the securities the Republic may offer under the

“shelf” registration statement it has filed with the Securities and Exchange Commission (the “SEC”). Each time

the Republic sells securities covered by this prospectus, it will provide a prospectus supplement that will contain

specific information about the terms of that offering. The prospectus supplement may also add, update or change

information contained in this prospectus. If the information in this prospectus differs from any prospectus

supplement, you should rely on the information contained in the prospectus supplement. You should read both

this prospectus and the accompanying prospectus supplement, together with additional information described

below under the heading “Further Information.”
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FORWARD-LOOKING STATEMENTS

Some of the statements contained in this prospectus under “Republic of the Philippines” are forward

looking. They include statements concerning, among others:

• the Republic’s economic, business and political conditions and prospects;

• the Republic’s financial stability;

• the depreciation or appreciation of the peso;

• changes in interest rates; and

• governmental, statutory, regulatory or administrative initiatives.

Actual results may differ materially from those suggested by the forward-looking statements due to various

factors. These factors include, but are not limited to:

• adverse external factors, such as high international interest rates and recession or low growth in the

economies of the Republic’s trading partners. High international interest rates could increase the

Republic’s current account deficit and budgetary expenditures. Recession or low growth in the

economies of the Republic’s trading partners could lead to fewer exports from the Republic and,

indirectly, lower growth in the Republic;

• instability or volatility in the international financial markets. This could lead to domestic volatility,

making it more difficult for the Government to achieve its macroeconomic goals. This could also lead to

declines in foreign direct and portfolio investment inflows;

• adverse domestic factors, such as a decline in domestic savings and investment, increases in domestic

inflation, high domestic interest rates and exchange rate volatility. Each of these factors could lead to

lower growth or lower international reserves; and

• other adverse factors, such as climatic or seismic events, the recurrence of the outbreak of diseases such

as severe acute respiratory syndrome, middle east respiratory syndrome and avian influenza and

political uncertainty.

DATA DISSEMINATION

The Republic is a subscriber to the IMF’s Special Data Dissemination Standard (“SDDS”), which is

designed to improve the timeliness and quality of information of subscribing member countries. The SDDS

requires subscribing member countries to provide schedules indicating, in advance, the date on which data will

be released or the so-called “Advance Release Calendar.” For the Republic, precise dates or “no-later-than dates”

for the release of data under the SDDS are disseminated three months in advance through the Advance Release

Calendar, which is published on the Internet under the IMF’s Dissemination Standards Bulletin Board. Summary

methodologies of all metadata to enhance transparency of statistical compilation are also provided on the Internet

under the Dissemination Standards Bulletin Board. The Internet website for the Republic’s Advance Release

Calendar and metadata is located at http://dsbb.imf.org/Pages/SDDS/CtyCtgList.aspx?ctycode=PHL.

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, the net proceeds from sales of securities

will be used for the general purposes of the Republic, including for budget support and to repay a portion of the

Government’s borrowings.
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RATINGS

Ratings included herein are not a recommendation to purchase, hold or sell securities and may be changed,

suspended or withdrawn at any time. The Republic’s current credit ratings and rating outlooks are dependent

upon economic conditions and other factors affecting credit risk that are outside the control of the Republic. Each

rating should be evaluated independently of the others. Detailed explanations of the ratings may be obtained from

the rating agencies. The Republic discloses these ratings because, though the Republic has no control over

ratings, they are important to the Republic’s ability to obtain the financing that it needs on terms that are

favorable to it. A decision by a rating agency to downgrade the Republic’s credit rating may have an adverse

impact on its ability to access funding and may increase its borrowing costs, while an upgrade in its rating may

improve its access to funding and reduce its borrowing costs.
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DESCRIPTION OF THE SECURITIES

Description of the Debt Securities

The Republic may issue debt securities in separate series at various times. Each series of the debt securities

will be issued pursuant to a fiscal agency agreement (each, as applicable to a series of debt securities, the “Fiscal

Agency Agreement”). The description below summarizes the material provisions of the debt securities that are

common to all series and the Fiscal Agency Agreement. Since it is only a summary, the description may not

contain all of the information that is important to you as a potential investor in the debt securities. Therefore, the

Republic urges you to read the form of the Fiscal Agency Agreement and the form of the global bond before

deciding whether to invest in the debt securities. The Republic has filed a copy of these documents with the

Securities and Exchange Commission as exhibits to the registration statement of which this prospectus is a part.

You should refer to such exhibits for more complete information.

The financial terms and other specific terms of your debt securities are described in the prospectus

supplement relating to your debt securities. The description in the prospectus supplement will supplement this

description or, to the extent inconsistent with this description, replace it.

You can find the definitions of certain capitalized terms in the subsection titled “Glossary of Certain

Defined Terms” located at the end of this section.

General Terms of the Bonds

The prospectus supplement that relates to your debt securities will specify the following terms:

• The aggregate principal amount and the designation;

• The currency or currencies or composite currencies of denomination and payment;

• Any limitation on principal amount and authorized denominations;

• The percentage of their principal amount at which the debt securities will be issued;

• The maturity date or dates;

• The interest rate or rates, if any, for the debt securities and, if variable, the method by which the interest

rate or rates will be calculated;

• Whether any amount payable in respect of the debt securities will be determined based on an index or

formula, and how any such amount will be determined;

• The dates from which interest, if any, will accrue for payment of interest and the record dates for any

such interest payments;

• Where and how the Republic will pay principal and interest;

• Whether and in what circumstances the debt securities may be redeemed before maturity;

• Any sinking fund or similar provision;

• Whether any part or all of the debt securities will be in the form of a global security and the

circumstances in which a global security is exchangeable for certificated securities;

• If issued in certificated form, whether the debt securities will be in bearer form with interest coupons, if

any, or in registered form without interest coupons, or both forms, and any restrictions on exchanges

from one form to the other; and

• Whether the debt securities will be designated “Collective Action Securities” (as described below under

“Collective Action Securities”).

5



If the Republic issues debt securities in bearer form, the prospectus supplement relating to the debt

securities will also describe applicable U.S. federal income tax and other considerations additional to the

disclosure in this prospectus.

Payments of Principal, Premium and Interest

On every payment date specified in the relevant prospectus supplement, the Republic will pay the principal,

premium and/or interest due on that date to the registered holder of the relevant debt security at the close of

business on the related record date. The record date will be specified in the applicable prospectus supplement.

The Republic will make all payments at the place and in the currency set out in the prospectus supplement.

Unless otherwise specified in the relevant prospectus supplement or the debt securities, the Republic will make

payments in U.S. dollars at the New York office of the fiscal agent or, outside the United States, at the office of

any paying agent. Unless otherwise specified in the applicable prospectus supplement, the Republic will pay

interest by check, payable to the registered holder.

If the relevant debt security has joint holders, the check will be payable to all of them or to the person

designated by the joint holders at least three business days before payment. The Republic will mail the check to

the address of the registered holder in the bond register and, in the case of joint holders, to the address of the joint

holder named first in the bond register.

The Republic will make any payment on debt securities in bearer form at the designated offices or agencies

of the fiscal agent, or any other paying agent, outside of the United States. At the option of the holder of debt

securities, the Republic will pay by check or by transfer to an account maintained by the payee with a bank

located outside of the United States. The Republic will not make payments on bearer securities at the corporate

trust office of the fiscal agent in the United States or at any other paying agency in the United States. In addition,

the Republic will not make any payment by mail to an address in the United States or by transfer to an account

with a bank in the United States. Nevertheless, the Republic will make payments on a bearer security

denominated and payable in U.S. dollars at an office or agency in the United States if:

• payment outside the United States is illegal or effectively precluded by exchange controls or other

similar restrictions; and

• the payment is then permitted under United States law, without material adverse consequences to the

Republic.

If the Republic issues bearer securities, it will designate the offices of at least one paying agent outside the

United States as the location for payment.

Repayment of Funds; Prescription

If no one claims money paid by the Republic to the fiscal agent for the payment of principal or interest for

two years after the payment was due and payable, the fiscal agent or paying agent will repay the money to the

Republic. After such repayment, the fiscal agent or paying agent will not be liable with respect to the amounts so

repaid. However, the Republic’s obligations to pay the principal of, and interest on, the debt securities as they

become due will not be affected by such repayment.

You will not be permitted to submit a claim to the Republic for payment of principal or interest on any

series of debt securities unless made within 10 years, in the case of principal, and five years, in the case of

interest, from the date on which payment was due.

Global Securities

The prospectus supplement relating to a series of debt securities will indicate whether any of that series of

debt securities will be represented by a global security. The prospectus supplement will also describe any unique
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specific terms of the depositary arrangement with respect to that series. Unless otherwise specified in the

prospectus supplement, the Republic anticipates that the following provisions will apply to depositary

arrangements.

Registered Ownership of the Global Security

The global security will be registered in the name of a depositary identified in the prospectus supplement, or

its nominee, and will be deposited with the depositary, its nominee or a custodian. The depositary, or its

nominee, will therefore be considered the sole owner or holder of debt securities represented by the global

security for all purposes under the Fiscal Agency Agreement. Except as specified below or in the applicable

prospectus supplement, beneficial owners:

• will not be entitled to have any of the debt securities represented by the global security registered in

their names;

• will not receive physical delivery of any debt securities in definitive form;

• will not be considered the owners or holders of the debt securities;

• must rely on the procedures of the depositary and, if applicable, any participants (institutions that have

accounts with the depositary or a nominee of the depositary, such as securities brokers and dealers) to

exercise any rights of a holder of the debt securities; and

• will receive payments of principal and interest from the depositary or its participants rather than directly

from the Republic.

The Republic understands that, under existing industry practice, the depositary and participants will allow

beneficial owners to take all actions required of, and exercise all rights granted to, the registered holders of the

debt securities.

The Republic will issue certificated securities and register debt securities in the name of a person other than

the depositary or its nominee only if:

• the depositary for a series of debt securities is unwilling or unable to continue as depositary or ceases to

be a clearing agency registered under the Securities Exchange Act of 1934 and the Republic does not

appoint a successor depositary within 90 days;

• the Republic determines, in its sole discretion, not to have a series of debt securities represented by a

global security; or

• a default occurs that entitles the holders of the debt securities to accelerate the maturity date and such

default has not been cured.

In these circumstances, an owner of a beneficial interest in a global security will be entitled to registration of

a principal amount of debt securities equal to its beneficial interest in its name and to physical delivery of the

debt securities in definitive form. Definitive debt securities in bearer form will not be issued in respect of a global

security in registered form.

Beneficial Interests in and Payments on a Global Security

Only participants, and persons that may hold beneficial interests through participants, can own a beneficial

interest in the global security. The depositary keeps records of the ownership and transfer of beneficial interests

in the global security by its participants. In turn, participants keep records of the ownership and transfer of

beneficial interests in the global security by other persons (such as their customers). No other records of the

ownership and transfer of beneficial interests in the global security will be kept.
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All payments on a global security will be made to the depositary or its nominee. When the depositary

receives payment of principal or interest on the global security, the Republic expects the depositary to credit its

participants’ accounts with amounts that correspond to their respective beneficial interests in the global security.

The Republic also expects that, after the participants’ accounts are credited, the participants will credit the

accounts of the owners of beneficial interests in the global security with amounts that correspond to the owners’

respective beneficial interests in the global security.

The depositary and its participants establish policies and procedures governing payments, transfers,

exchanges and other important matters that affect owners of beneficial interests in a global security. The

depositary and its participants may change these policies and procedures from time to time. The Republic has no

responsibility or liability for the records of ownership of beneficial interests in the global security, or for

payments made or not made to owners of such beneficial interests. The Republic also has no responsibility or

liability for any aspect of the relationship between the depositary and its participants or for any aspect of the

relationship between participants and owners of beneficial interests in the global security.

Bearer Securities

The Republic may issue debt securities of a series in the form of one or more bearer global debt securities

deposited with a common depositary for the Euroclear System and Clearstream Banking, S.A., or with a nominee

identified in the applicable prospectus supplement. The specific terms and procedures, including the specific

terms of the depositary arrangement, with respect to any portion of a series of debt securities to be represented by

a bearer global security will be described in the applicable prospectus supplement.

Additional Amounts

The Republic will make all payments on the debt securities without withholding or deducting any present or

future taxes imposed by the Republic or any of its political subdivisions, unless required by law. If Philippine law

requires the Republic to deduct or withhold taxes, it will pay the holders of the debt securities such additional

amounts as are necessary to ensure that they receive the same amount as they would have received without such

withholding or deduction.

The Republic will not pay, however, any additional amounts if the holder of the debt securities is liable for

Philippine tax because:

• the holder of the debt securities is connected with the Republic other than by merely owning the debt

security or receiving income or payments on the bond; or

• the holder of the debt securities failed to comply with any reasonable certification, identification or

other reporting requirement concerning the holder’s nationality, residence, identity or connection with

the Republic, if compliance with such requirement is required by any statute or regulation of the

Republic as a precondition to exemption from withholding or deduction of taxes; or

• the holder of the debt securities failed to present its debt security for payment within 30 days of when

the payment is due or when the Republic makes available to the holder of the debt securities or the

relevant fiscal or paying agent a payment of principal or interest, whichever is later. Nevertheless, the

Republic will pay additional amounts to the extent the holder would have been entitled to such amounts

had it presented its debt security for payment on the last day of the 30 day period.

Status of Bonds

While outstanding, the debt securities will:

• constitute direct, unconditional and unsecured obligations of the Republic;
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• rank at least equally in right of payment with all of the Republic’s other unsecured and unsubordinated

External Indebtedness, except as described below; and

• continue to be backed by the full faith and credit of the Republic.

Under Philippine law, unsecured debt (including guarantees of debt) of a borrower in insolvency or

liquidation that is documented by a public instrument, as provided in Article 2244(14) of the Civil Code of the

Republic, ranks ahead of unsecured debt that is not so documented. Debt is treated as documented by a public

instrument if it is acknowledged before a notary or any person authorized to administer oaths in the Republic.

The Government maintains that debt of the Republic is not subject to the preferences granted under Article

2244(14) or cannot be documented by a public instrument without acknowledgment of the Republic as debtor.

The Philippine courts have never addressed this matter, however, and it is uncertain whether a document

evidencing the Republic’s Peso or non-Peso denominated debt (including External Indebtedness), notarized

without the Republic’s participation, would be considered documented by a public instrument. If such debt were

considered documented by a public instrument, it would rank ahead of the debt securities if the Republic could

not meet its debt obligations.

The Republic has represented that it has not prepared, executed or filed any public instrument, as provided

in Article 2244(14) of the Civil Code of the Philippines, relating to any External Indebtedness. It also has not

consented or assisted in the preparation or filing of any such public instrument. The Republic also agreed that it

will not create any preference or priority in respect of any External Public Indebtedness pursuant to Article

2244(14) of the Civil Code of the Philippines unless its grants equal and ratable preference or priority to amounts

payable under the debt securities.

Negative Pledge Covenant

If any debt securities are outstanding, the Republic will not create or permit any Liens on its assets or

revenues as security for any of its External Public Indebtedness, unless the Lien also secures the Republic’s

obligations under the debt securities. In addition, the Republic will not create any preference or priority for any

of its External Public Indebtedness pursuant to Article 2244(14) of the Civil Code of the Philippines, or any

successor law, unless it grants equal and ratable preference or priority to amounts due under the debt securities.

The Republic may create or permit a Lien:

• on any property or asset (or any interest in such property or asset) incurred when the property or asset

was purchased, improved, constructed, developed or redeveloped to secure payment of the cost of the

activity;

• securing Refinanced External Public Indebtedness;

• arising out of the extension, renewal or replacement of any External Public Indebtedness that is

permitted to be subject to a Lien pursuant to either of the previous two bullet points, as long as the

principal amount of the External Public Indebtedness so secured is not increased;

• arising in the ordinary course of banking transactions to secure External Public Indebtedness with a

maturity not exceeding one year;

• existing on any property or asset at the time it was purchased, or arising after the acquisition under a

contract entered into before and not in contemplation of the acquisition, and any extension and renewal

of that Lien which is limited to the original property or asset and secures any extension or renewal of the

original secured financing;

• that:

(A) arises pursuant to any legal process in connection with court proceedings so long as the enforcement

of the Lien is stayed and the Republic is contesting the claims secured in good faith; or

9



(B) secures the reimbursement obligation under any surety given in connection with the release of any

Lien referred to in (A) above;

if it is released or discharged within one year of imposition; or

• arising by operation of law, provided that any such Lien is not created or permitted to be created by the

Republic for the purpose of securing any External Public Indebtedness.

The international reserves of Bangko Sentral represent substantially all of the official gross international

reserves of the Republic. Because Bangko Sentral is an independent entity, the Republic and Bangko Sentral

believe that the debt securities’ negative pledge covenant does not apply to Bangko Sentral’s international

reserves. Bangko Sentral could therefore incur External Indebtedness secured by international reserves without

securing amounts payable under the debt securities.

Events of Default

The following description does not apply to any series of debt securities that has been designated Collective

Action Securities. See “Collective Action Securities—Events of Default” below for a description of the

corresponding terms of Collective Action Securities.

Each of the following constitutes an event of default with respect to any series of debt securities:

(1) Non-Payment: the Republic does not pay principal or interest on any debt securities of such series

when due and such failure continues for 30 days;

(2) Breach of Other Obligations: the Republic fails to observe or perform any of the covenants in the

series of debt securities (other than non-payment) for 60 days after written notice of the default is delivered

by any holder of debt securities to the Republic at the corporate trust office of the fiscal agent in New York

City;

(3) Cross Default and Cross Acceleration:

(a) the Republic fails to make a payment of principal, premium, prepayment charge or interest

when due on any External Public Indebtedness with a principal amount equal to or greater than

$25,000,000 or its equivalent, and this failure continues beyond the applicable grace period; or

(b) any External Public Indebtedness of the Republic or the central monetary authority in principal

amount equal to or greater than $25,000,000 is accelerated, other than by optional or

mandatory prepayment or redemption.

For the purposes of this event of default, the U.S. dollar equivalent for non-U.S. dollar debt will be

computed using the middle spot rate for the relevant currency against the U.S. dollar as quoted by The Bank of

New York Mellon (as successor in interest to JPMorgan Chase Bank, N.A.) on the date of determination;

(4) Moratorium: the Republic declares a general moratorium on the payment of its or the central

monetary authority’s External Indebtedness;

(5) Validity:

(a) the Republic, or any governmental body with the legal power and authority to declare such

series of debt securities and the related Fiscal Agency Agreement invalid or unenforceable,

challenges the validity of such series of debt securities or the related Fiscal Agency

Agreement;

(b) the Republic denies any of its obligations under such series of debt securities or the related

Fiscal Agency Agreement; or

(c) any legislative, executive or constitutional measure or final judicial decision renders any

material provision of such series of debt securities or the related Fiscal Agency Agreement

invalid or unenforceable or prevents or delays the performance of the Republic’s obligations

under such series of debt securities or the related Fiscal Agency Agreement;
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(6) Failure of Authorizations: any legislative, executive or constitutional authorization necessary for

the Republic to perform its material obligations under the series of debt securities or the related Fiscal

Agency Agreement ceases to be in full force and effect or is modified in a manner materially prejudicial to

the holders of the debt securities;

(7) Control of Assets: the Republic or the central monetary authority does not at all times exercise full

control over the Republic’s International Monetary Assets; or

(8) IMF Membership: the Republic ceases to be a member of the IMF or loses its eligibility to use the

general resources of the IMF.

The events described in paragraphs 2, 4, 5 and 6 will be events of default only if they materially prejudice

the interests of holders of the debt securities.

If any of the above events of default occurs and is continuing, holders of the debt securities representing at

least 25% in principal amount of the debt securities of that series then outstanding may declare all of the debt

securities of the series to be due and payable immediately by written notice to the Republic and the fiscal agent.

In the case of an event of default described in paragraphs 1 or 4 above, any holder of the debt securities may

declare the principal amount of debt securities that it holds to be immediately due and payable by written notice

to the Republic and the fiscal agent.

Investors should note that:

• despite the procedure described above, no debt securities may be declared due and payable if the

Republic cures the applicable event of default before it receives the written notice from the holder of the

debt securities;

• the Republic is not required to provide periodic evidence of the absence of defaults; and

• the Fiscal Agency Agreement does not require the Republic to notify holders of the debt securities of an

event of default or grant any holder of the debt securities a right to examine the bond register.

Modifications and Amendments; Bondholders’ Meetings

The following description does not apply to any series of debt securities that has been designated Collective

Action Securities. See “Collective Action Securities—Modifications and Amendments; Bondholders’ Meetings”

for a description of the corresponding terms of Collective Action Securities.

Each holder of a series of debt securities must consent to any amendment or modification of the terms of

that series of debt securities or the Fiscal Agency Agreement that would:

• change the stated maturity of the principal of the debt securities or any installment of interest;

• reduce the principal amount of such series of debt securities or the portion of the principal amount

payable upon acceleration of such debt securities;

• change the debt securities’ interest rate;

• change the currency of payment of principal or interest;

• change the obligation of the Republic to pay additional amounts on account of withholding taxes or

deductions; or

• reduce the percentage of the outstanding principal amount needed to modify or amend the related Fiscal

Agency Agreement or the terms of such series of debt securities.

With respect to other types of amendment or modification, the Republic may, with the consent of the

holders of at least a majority in principal amount of the debt securities of a series that are outstanding, modify

and amend that series of debt securities or, to the extent the modification or amendment affects that series of debt

securities, the Fiscal Agency Agreement.
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The Republic may at any time call a meeting of the holders of a series of debt securities to seek the holders’

approval of the modification, or amendment, or obtain a waiver, of any provision of that series of debt securities.

The meeting will be held at the time and place in the Borough of Manhattan in New York City as determined by

the Republic. The notice calling the meeting must be given at least 30 days and not more than 60 days prior to the

meeting.

While an event of default with respect to a series of debt securities is continuing, holders of at least 10% of

the aggregate principal amount of that series of debt securities may compel the fiscal agent to call a meeting of

all holders of debt securities of that series.

The persons entitled to vote a majority in principal amount of the debt securities of the series that are

outstanding at the time will constitute a quorum at a meeting of the holders of the debt securities. To vote at a

meeting, a person must either hold outstanding debt securities of the relevant series or be duly appointed as a

proxy for a holder of the debt securities. The fiscal agent will make all rules governing the conduct of any

meeting.

The Fiscal Agency Agreement and a series of debt securities may be modified or amended, without the

consent of the holders of the debt securities, to:

• add covenants of the Republic that benefit holders of the debt securities;

• surrender any right or power given to the Republic;

• secure the debt securities; or

• cure any ambiguity or correct or supplement any defective provision in the Fiscal Agency Agreement or

the debt securities, without materially and adversely affecting the interests of the holders of the debt

securities.

Replacement of Debt Securities

If a debt security becomes mutilated, defaced, destroyed, lost or stolen, the Republic may issue, and the

fiscal agent will authenticate and deliver, a substitute debt security. The Republic and the fiscal agent will require

proof of any claim that a debt security was destroyed, lost or stolen.

The applicant for a substitute debt security must indemnify the Republic, the fiscal agent and any other

agent for any losses they may suffer relating to the debt security that was destroyed, lost or stolen. The applicant

will be required to pay all expenses and reasonable charges associated with the replacement of the mutilated,

defaced, destroyed, lost or stolen debt security.

Fiscal Agent

The Republic will appoint a fiscal agent or agents in connection with each series of the debt securities

whose duties will be governed by the related Fiscal Agency Agreement. Different fiscal agents may be appointed

for different series of debt securities. The Republic may maintain bank accounts and a banking relationship with

each fiscal agent. Each fiscal agent is the agent of the Republic and does not act as a trustee for the holders of the

debt securities.

Notices

All notices will be mailed to the registered holders of a series of debt securities. If a depositary is the

registered holder of global securities, each beneficial holder must rely on the procedures of the depositary and its

participants to receive notices, subject to any statutory or regulatory requirements.
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If the Republic lists a series of debt securities on the Luxembourg Stock Exchange, and the rules of that

exchange so require, all notices to holders of that series of debt securities will be published in a daily newspaper

of general circulation in Luxembourg. The Republic expects that the Luxemburger Wort will be the newspaper. If

notice cannot be published in an appropriate newspaper, notice will be considered validly given if made pursuant

to the rules of the Luxembourg Stock Exchange.

Governing Law

The Fiscal Agency Agreement and the debt securities will be governed by the laws of the State of New York

without regard to any principles of New York law requiring the application of the laws of another jurisdiction.

Nevertheless, all matters governing the authorization, execution and delivery of the debt securities and the Fiscal

Agency Agreement by the Republic will be governed by the laws of the Republic.

Further Issues of Debt Securities

The following description does not apply to any series of debt securities that has been designated Collective

Action Securities. See “Collective Action Securities—Further Issues of Debt Securities” for a description of the

corresponding terms of Collective Action Securities.

The Republic may, without the consent of the holders of the debt securities, create and issue additional debt

securities with the same terms and conditions as any series of bonds (or that are the same in all respects except

for the amount of the first interest payment and for the interest paid on the series of debt securities prior to the

issuance of the additional debt securities). The Republic may consolidate such additional debt securities with the

outstanding debt securities to form a single series. Any further debt securities forming a single series with the

outstanding debt securities of any series constituted by a Fiscal Agency Agreement shall be constituted by an

agreement supplemental to such relevant Fiscal Agency Agreement.

Jurisdiction and Enforceability

The Republic is a foreign sovereign government and your ability to collect on judgments of U.S. courts

against the Republic may be limited.

The Republic will irrevocably appoint the Philippine Consul General in New York, New York as its

authorized agent to receive service of process in any suit based on any series of debt securities which any holder

of the debt securities may bring in any state or federal court in New York City. The Republic submits to the

jurisdiction of any state or federal court in New York City or any competent court in the Republic in such action.

The Republic waives, to the extent permitted by law, any objection to proceedings in such courts. The Republic

also waives irrevocably any immunity from jurisdiction to which it might otherwise be entitled in any suit based

on any series of debt securities.

Because of its waiver of immunity, the Republic would be subject to suit in competent courts in the

Republic. A judgment against the Republic in state or federal court in New York City would be recognized and

enforced by the courts of the Republic in any enforcement action without re-examining the issues if:

• such judgment was not obtained by collusion or fraud;

• the foreign court rendering such judgment had jurisdiction over the case;

• the Republic had proper notice of the proceedings before the foreign court; and

• such judgment was not based upon a clear mistake of law or fact.

Notwithstanding any of the above, the Philippine Consul General is not the agent for receipt of service for

suits under the U.S. federal or state securities laws, and the Republic’s waiver of immunity does not extend to

those actions. In addition, the Republic does not waive immunity relating to its:

• properties and assets used by a diplomatic or consular mission;
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• properties and assets under the control of its military authority or defense agency; and

• properties and assets located in the Republic and dedicated to public or governmental use.

If you bring a suit against the Republic under U.S. federal or state securities laws, unless the Republic

waives immunity, you would be able to obtain a United States judgment against the Republic only if a court

determined that the Republic is not entitled to sovereign immunity under the United States Foreign Sovereign

Immunities Act. Even if you obtained a United States judgment in any such suit, you may not be able to enforce

the judgment in the Republic. Moreover, you may not be able to enforce a judgment obtained under the Foreign

Sovereign Immunities Act against the Republic’s property located in the United States except under the limited

circumstances specified in the act.

Glossary of Certain Defined Terms

Certain definitions used in the Fiscal Agency Agreement are set forth below. For a full explanation of all of

these terms or any capitalized terms used in this section you should refer to the Fiscal Agency Agreement.

“External Indebtedness” means Indebtedness denominated or payable by its terms, or at the option of the

holder, in a currency or currencies other than that of the Republic.

“External Public Indebtedness” means any External Indebtedness in the form of bonds, debentures, notes or

other similar instruments or other securities which is, or is eligible to be, quoted, listed or ordinarily purchased

and sold on any stock exchange, automated trading system or over-the-counter or other securities market.

“Indebtedness” means any indebtedness for money borrowed or any guarantee of indebtedness for money

borrowed.

“International Monetary Assets” means all (i) gold, (ii) Special Drawing Rights, (iii) Reserve Positions in

the Fund and (iv) Foreign Exchange.

“Lien” means any mortgage, deed of trust, charge, pledge, lien or other encumbrance or preferential

arrangement which has the practical effect of constituting a security interest.

“Refinanced External Public Indebtedness” means the U.S.$130,760,000 Series A Interest Reduction Bonds

due 2007 issued by the Republic on December 1, 1992, the U.S.$626,616,000 Series B Interest Reduction Bonds

due 2008 issued by the Republic on December 1, 1992, the U.S.$153,490,000 Series A Principal Collateralized

Interest Reduction Bonds due 2018 issued by the Republic on December 1, 1992 and the U.S.$1,740,600,000

Series B Collateralized Interest Reduction Bonds due 2017 issued by the Republic on December 1, 1992.

“Special Drawing Rights,” “Reserve Positions in the Fund” and “Foreign Exchange,” have, as to the type of

assets included, the meanings given to them in the IMF’s publication entitled “International Financial Statistics”

or any other meaning formally adopted by the IMF from time to time.

Description of the Warrants

Each series of warrants will be issued under a warrant agreement (each, as applicable to a series of warrants,

the “Warrant Agreement”) to be entered into between the Republic and a bank or trust company as warrant agent.

The description below summarizes some of the provisions of warrants for the purchase of bonds that the

Republic may issue from time to time and of the Warrant Agreement. Copies of the forms of warrants and the

Warrant Agreement are or will be filed as exhibits to the registration statement of which this prospectus is a part.

Since it is only a summary, the description may not contain all of the information that is important to you as a

potential investor in the warrants.
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The description of the warrants that will be contained in the prospectus supplement will supplement this

description and, to the extent inconsistent with this description, replace it.

General Terms of the Warrants

The prospectus supplement relating to the series of warrants will set forth:

• The terms of the bonds purchasable upon exercise of the warrants, as described above under

“Description of the Debt Securities—General Terms of the Bonds”;

• The principal amount of bonds purchasable upon exercise of one warrant and the exercise price;

• The procedures and conditions for the exercise of the warrants;

• The dates on which the right to exercise the warrants begins and expires;

• Whether and under what conditions the warrants and any bonds issued with the warrants will be

separately transferable;

• Whether the warrants will be issued in certificated or global form and, if in global form, information

with respect to applicable depositary arrangements;

• If issued in certificated form, whether the warrants will be issued in registered or bearer form, whether

they will be exchangeable between such forms, and, if issued in registered form, where they may be

transferred and registered; and

• Other specific provisions.

The warrants will be subject to the provisions set forth under “Description of the Securities—Description of

the Debt Securities,” “—Governing Law” and “—Jurisdiction and Enforceability.”

Limitations on Issuance of Bearer Debt Securities

Bearer securities will not be offered, sold or delivered in the United States or its possessions or to a United

States person, except in certain circumstances permitted by U.S. Treasury Regulations. Bearer securities will

initially be represented by temporary global securities (without interest coupons) deposited with a common

depositary in London for the Euroclear System for credit to designated accounts. Unless otherwise indicated in

the applicable prospectus supplement:

• each temporary global security will be exchangeable for definitive bearer securities on or after the date

that is 40 days after issuance only upon receipt of certification of non-United States beneficial

ownership of the temporary global security as provided in United States tax regulations, provided that

no bearer security will be mailed or otherwise delivered to any location in the United States in

connection with the exchange; and

• any interest payable on any portion of a temporary global security with respect to any interest payment

date occurring prior to the issuance of definitive bearer securities will be paid only upon receipt of

certification of non-United States beneficial ownership of the temporary global security as provided in

United States tax regulations.

Bearer securities (other than temporary global debt securities) and any related coupons will bear the

following legend: “Any United States person who holds this obligation will be subject to limitations under the

United States federal income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the

Internal Revenue Code.” The sections referred to in the legend provide that, with certain exceptions, a United

States person who holds a bearer security or coupon will not be allowed to deduct any loss realized on the

disposition of the bearer security, and any gain (which might otherwise be characterized as capital gain)

recognized on the disposition will be treated as ordinary income.
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For the purposes of this section, “United States person” means:

• an individual citizen or resident of the United States;

• a corporation, partnership or other entity created or organized in or under the laws of the United States

or any political subdivision thereof;

• an estate the income of which is subject to United States federal income taxation regardless of its

source; or

• a trust if a United States court is able to exercise primary supervision over the trust’s administration and

one or more United States persons have the authority to control all of the trust’s substantial decisions.

For the purposes of this section, “United States” means the United States of America (including the States

and the District of Columbia), its territories, its possessions and other areas subject to its jurisdiction.

Ranking Provisions of the Debt Securities

In NML Capital, Ltd. v. Republic of Argentina, the U.S. Court of Appeals for the Second Circuit has ruled

that the ranking clause in bonds issued by the Republic of Argentina prevents Argentina from making payments

in respect of bonds Argentina issued in a restructuring unless Argentina makes pro rata payments on defaulted

bonds that were not exchanged in the restructuring and which rank pari passu with the bonds issued in the

restructuring. The U.S. Supreme Court has declined to hear the case in an appeal by Argentina.

An equal ranking provision similar to the provision litigated in NML Capital, Ltd. v. Republic of Argentina

will be contained in the debt securities and has been contained in other securities previously issued by the

Republic. The Republic has always intended that the equal ranking clause described in this prospectus and

appearing in other securities previously issued by the Republic would permit it to redeem or to make principal

and interest payments in respect of some of its external debt without making ratable payments in respect of other

external debt. However, the decision of the Second Circuit could affect that interpretation, which in turn could

potentially hinder or impede debt restructurings and distressed debt management transactions by the Republic, by

affecting the voting decisions of bondholders under, for example, the collective action clause contained in

previously issued debt securities or debt securities offered under this prospectus. Although a court interpreting

the Republic’s equal ranking clause could reach a decision different from the Second Circuit in the litigation

involving Argentina, the Republic cannot predict whether or in what manner the courts would resolve a dispute

over this clause or how any such judgment would be applied or implemented. Further, the Republic cannot

predict whether the litigation described above will affect the liquidity of the trading market for the Republic’s

debt securities or the price at which the debt securities will trade in the secondary market.
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COLLECTIVE ACTION SECURITIES

The Republic may designate a particular series of debt securities to be “Collective Action Securities,” the

specific terms of which will be described in the prospectus supplement relating to such series of debt securities.

Collective Action Securities will have the same terms and conditions as the securities described under the

heading “Description of the Debt Securities” above, except that such Collective Action Securities shall contain

different provisions relating to certain aspects of default, acceleration, voting on amendments, modifications,

changes or waivers and further issues of debt securities as follows:

Events of Default

Each of the following constitutes an event of default with respect to any series of debt securities:

(1) Non-Payment: the Republic does not pay principal or interest on any debt securities of such series

when due and such failure continues for 30 days;

(2) Breach of Other Obligations: the Republic fails to observe or perform any of the covenants in the

series of debt securities (other than non-payment) for 60 days after written notice of the default is delivered

by any holder of debt securities to the Republic at the corporate trust office of the fiscal agent in New York

City;

(3) Cross Default and Cross Acceleration:

(a) the Republic fails to make a payment of principal, premium, prepayment charge or interest

when due on any External Public Indebtedness with a principal amount equal to or greater than

$25,000,000 or its equivalent, and this failure continues beyond the applicable grace period; or

(b) any External Public Indebtedness of the Republic or the central bank of the Republic in

principal amount equal to or greater than $25,000,000 is accelerated, other than by optional or

mandatory prepayment or redemption.

For the purposes of this event of default, the U.S. dollar equivalent for non-U.S. dollar debt will be

computed using the middle spot rate for the relevant currency against the U.S. dollar as quoted by The Bank

of New York Mellon (as successor in interest to JPMorgan Chase Bank, N.A.) on the date of determination;

(4) Moratorium: the Republic declares a general moratorium on the payment of its or the central

monetary authority’s External Indebtedness;

(5) Validity:

(a) the Republic, or any governmental body with the legal power and authority to declare such

series of debt securities and the related Fiscal Agency Agreement invalid or unenforceable,

challenges the validity of such series of debt securities or the related Fiscal Agency

Agreement;

(b) the Republic denies any of its obligations under such series of debt securities or the related

Fiscal Agency Agreement; or

(c) any legislative, executive or constitutional measure or final judicial decision renders any

material provision of such series of debt securities or the related Fiscal Agency Agreement

invalid or unenforceable or prevents or delays the performance of the Republic’s obligations

under such series of debt securities or the related Fiscal Agency Agreement;

(6) Failure of Authorizations: any legislative, executive or constitutional authorization necessary for

the Republic to perform its material obligations under the series of debt securities or the related Fiscal

Agency Agreement ceases to be in full force and effect or is modified in a manner materially prejudicial to

the holders of the debt securities;
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(7) Control of Assets: the Republic or the central bank of the Republic does not at all times exercise

full control over the Republic’s International Monetary Assets; or

(8) IMF Membership: the Republic ceases to be a member of the IMF or loses its eligibility to use

the general resources of the IMF.

The events described in paragraphs 2, 4, 5 and 6 will be events of default only if they materially prejudice

the interests of holders of the debt securities.

If any of the above events of default occurs and is continuing, holders of the debt securities representing at

least 25% in principal amount of the debt securities of that series then outstanding may declare all of the debt

securities of the series to be due and payable immediately by written notice to the Republic and the fiscal agent.

The holders of more than 50% of the aggregate principal amount of the outstanding debt securities of the affected

series may rescind a declaration of acceleration if the event or events of default giving rise to the declaration

have been cured or waived.

Investors should note that:

• despite the procedure described above, no debt securities may be declared due and payable if the

Republic cures the applicable event of default before it receives the written notice from the holders of

the debt securities;

• the Republic is not required to provide periodic evidence of the absence of defaults; and

• the Fiscal Agency Agreement does not require the Republic to notify holders of the debt securities of an

event of default or grant any holder of the debt securities a right to examine the bond register.

Modifications and Amendments; Bondholders’ Meetings

The Republic and the fiscal agent may, with the consent of the holders of not less than 75% of the aggregate

principal amount of the outstanding debt securities, voting at a meeting or by written consent, make any

amendment, modification, change or waiver with respect to the debt securities or the Fiscal Agency Agreement

that would:

• change the stated maturity of the principal of the debt securities or the due date of any installment of

interest;

• reduce the principal amount of such series of debt securities or the portion of the principal amount

payable upon acceleration of such debt securities;

• change the debt securities’ interest rate;

• change the currency of payment of principal or interest;

• change the obligation of the Republic to pay any additional amounts on account of withholding taxes or

deductions;

• reduce the percentage of the outstanding principal amount needed to modify or amend the related Fiscal

Agency Agreement, any amendment or supplement thereto, or the terms of such series of debt

securities;

• change the definition of “outstanding” with respect to the debt securities of such series;

• permit early redemption of the debt securities of the series or, if early redemption is already permitted,

set a redemption date earlier than the date previously specified or reduce the redemption price;

• change the governing law provision of the debt securities of that series;
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• change the courts to the jurisdiction to which the Republic has submitted, the Republic’s obligation to

appoint and maintain an agent for service of process in the Borough of Manhattan, The City of New

York, or the Republic’s waiver of immunity, in respect of actions or proceedings brought by any holder

based upon the debt securities of that series;

• in connection with an exchange offer for the debt securities of that series, amend any event of default

under the debt securities of that series; or

• change the pari passu ranking of the debt securities.

We refer to the above subjects as “reserved matters.” A change to a reserved matter, including the payment

terms of the debt securities, can be made without the holder’s consent, as long as a supermajority of the holders

(that is, the holders of at least 75% of the aggregate principal amount of the outstanding debt securities) agrees to

the change.

With respect to other types of amendment or modification, the Republic may, with the consent of the

holders of at least 66 2/3% in principal amount of the debt securities that are outstanding, modify and amend the

debt securities or, to the extent the modification or amendment affects the debt securities, the Fiscal Agency

Agreement or any amendment or supplement thereto.

The Republic may at any time call a meeting of the holders of debt securities to seek the holders’ approval

of the modification or amendment, or to obtain a waiver, of any provision of the debt securities. The meeting will

be held at the time and place in the Borough of Manhattan in New York City as determined by the Republic. The

notice calling the meeting must be given at least 30 days and not more than 60 days prior to the meeting.

The holders of at least 10% of the aggregate principal amount of the debt securities that are outstanding may

compel the fiscal agent to call a meeting of all holders of the debt securities.

For purposes of a meeting of the holders of the debt securities that does not propose to discuss reserved

matters, the persons entitled to vote a majority in principal amount of the debt securities that are outstanding at

the time will constitute a quorum. However, if such a meeting is adjourned for a lack of a quorum, then holders

or proxies representing 25% of the outstanding principal amount will constitute a quorum when the meeting is

rescheduled. For purposes of any meeting of holders that proposes to discuss reserved matters, as specified

above, holders or proxies representing 75% of the aggregate principal amount of the outstanding notes will

constitute a quorum. To vote at a meeting, a person must either hold outstanding debt securities or be duly

appointed as a proxy for a holder of the debt securities. The fiscal agent will make all rules governing the

conduct of any meeting.

The Fiscal Agency Agreement and the debt securities may be modified or amended, without the consent of

the holders of the debt securities, to:

• add covenants of the Republic that benefit holders of the debt securities;

• surrender any right or power given to the Republic;

• secure the debt securities; or

• cure any ambiguity or correct or supplement any defective provision in the Fiscal Agency Agreement or

the debt securities, without materially and adversely affecting the interests of the holders of the debt

securities.

For purposes of determining whether the required percentage of holders of the debt securities of a series has

approved any amendment, modification or change to, or waiver of, the debt securities or the Fiscal Agency

Agreement, or whether the required percentage of holders has delivered a notice of acceleration of the debt

securities of that series, debt securities owned, directly or indirectly, by the Republic or any public sector
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instrumentality of the Republic will be disregarded and deemed not to be outstanding (except that in determining

whether the fiscal agent shall be protected in relying upon any amendment, modification, change or waiver, or

any notice from holders, only debt securities that the fiscal agent knows to be so owned shall be so disregarded).

As used in this paragraph, “public sector instrumentality” means Bangko Sentral, any department, ministry or

agency of the Republic or any corporation, trust, financial institution or other entity owned or controlled by the

Republic or any of the foregoing, and “control” means the power, directly or indirectly, through the ownership of

voting securities or other ownership interests or otherwise, to direct the management of or elect or appoint a

majority of the board of directors or other persons performing similar functions in lieu of, or in addition to, the

board of directors of a corporation, trust, financial institution or other entity.

Further Issues of Debt Securities

The Republic may, without the consent of the holders of the debt securities, create and issue additional debt

securities with the same terms and conditions as any series of bonds (or that are the same in all respects except

for the amount of the first interest payment and for the interest paid on the series of debt securities prior to the

issuance of the additional debt securities) provided, however, that such additional notes do not have a greater

amount of original issue discount for U.S. federal tax purposes than the outstanding notes have as of the date of

the issue of such additional notes. The Republic may consolidate such additional debt securities with the

outstanding debt securities to form a single series. Any further debt securities forming a single series with the

outstanding debt securities of any series constituted by a Fiscal Agency Agreement shall be constituted by a

supplement to such relevant Fiscal Agency Agreement.
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TAXATION

The following discussion summarizes certain Philippine and U.S. federal income tax considerations that

may be relevant to you if you invest in debt securities of the Republic. This summary is based on laws,

regulations, rulings and decisions now in effect, all of which may change. Any change could apply retroactively

and could affect the continued validity of this summary.

This summary does not describe all of the tax considerations that may be relevant to you or your situation,

particularly if you are subject to special tax rules. You should consult your tax advisor about the tax

consequences of holding debt securities, including the relevance to your particular situation of the considerations

discussed below, as well as of state, local or other tax laws.

Philippine Taxation

The following is a summary of certain Philippine tax consequences that may be relevant to non-Philippine

holders of the debt securities in connection with the holding and disposition of the debt securities. The Republic

uses the term “non-Philippine holders” to refer to (i) non-residents of the Philippines who are neither citizens of

the Philippines nor are engaged in trade or business within the Philippines or (ii) non-Philippine corporations not

engaged in trade or business in the Philippines.

This summary is based on Philippine laws, rules, and regulations in effect as of the date of this prospectus,

all of which are subject to change and may apply retroactively. It is not intended to constitute a complete analysis

of the tax consequences under Philippine law of the receipt, ownership, or disposition of the debt securities, in

each case by non-Philippine holders, nor to describe any of the tax consequences that may be applicable to

citizens or residents of the Republic.

If you are not a non-Philippine holder, you should consult your tax advisor about the consequences of

holding these debt securities.

Effect of Holding Global Bonds

Payments by the Republic of principal of and interest on the debt securities to a non-Philippine holder will

not subject such non-Philippine holder to taxation in the Philippines by reason solely of the holding of the debt

securities or the receipt of principal or interest in respect thereof.

Taxation of Interest on the Global Bonds

When the Republic makes payments of principal and interest to you, as a non-Philippine holder of the debt

securities, no amount will be withheld from such payments for, or on account of, any taxes of any kind imposed,

levied, withheld or assessed by the Philippines or any political subdivision or taxing authority thereof or therein.

Taxation of Capital Gains

Non-Philippine holders of the debt security will not be subject to Philippine income or withholding tax in

connection with the sale, exchange, or retirement of a debt security if such sale, exchange or retirement is made

outside the Philippines or an exemption is available under an applicable tax treaty in force between the

Philippines and the country of domicile of the non-Philippine holder. If the debt securities have a maturity of

more than five years from the date of issuance, any gains realized by a holder of the debt security will not, under

the Philippine Tax Code, be subject to Philippine income tax.

Documentary Stamp Taxes

No documentary stamp tax is imposed upon the transfer of the debt securities. A documentary stamp tax at

the rate of P1.00 for every P200.00 of the issue value of the debt securities is payable upon the issuance of the
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debt securities and will be for the account of the Republic. Beginning on January 1, 2018, the rate of

documentary stamp tax will increase to P2.00 for every P200.00 of the issue value of the debt securities.

Estate and Donor’s Taxes

The transfer of a debt security by way of succession upon the death of a non-Philippine holder will be

subject to Philippine estate tax at progressive rates ranging from 5% to 20% if the value of the net estate of

properties located in the Philippines is over P200,000. Beginning on January 1, 2018, the rate of estate tax will

be a fixed rate of 6% based on the value of the value of the net estate.

The transfer of a debt security by gift to an individual who is related to the non-Philippine holder will

generally be subject to a Philippine donor’s tax at progressive rates ranging from 2% to 15% if the value of the

net gifts of properties located in the Philippines exceeds P100,000 during the relevant calendar year. Gifts to

unrelated donees are generally subject to tax at a flat rate of 30%. An unrelated donee is a person who is not a

(i) brother, sister (whether by whole or half blood), spouse, ancestor, or lineal descendant or (ii) relative by

consanguinity in the collateral line within the fourth degree of relationship. Beginning on January 1, 2018, the

rate of donor’s tax will be a fixed rate of 6% based on the total gifts to related or unrelated donees in excess of

P250,000.

The foregoing apply even if the holder is a non-Philippine holder. However, the Republic will not collect

estate and donor’s taxes on the transfer of the debt securities by gift or succession if the deceased at the time of

death, or the donor at the time of donation, was a citizen and resident of a foreign country that provides certain

reciprocal rights to citizens of the Philippines (a “Reciprocating Jurisdiction”). For these purposes, a

Reciprocating Jurisdiction is a foreign country which at the time of death or donation (i) did not impose a transfer

tax of any character in respect of intangible personal property of citizens of the Philippines not residing in that

foreign country or (ii) allowed a similar exemption from transfer or death taxes of every character or description

in respect of intangible personal property owned by citizens of the Philippines not residing in that foreign

country.

United States Tax Considerations

The following discussion summarizes certain material U.S. federal income tax consequences that may be

relevant to you if you invest in debt securities. This summary is based on the Internal Revenue Code of 1986, as

amended (the “Code”), applicable U.S. Treasury Regulations, published rulings, administrative pronouncements,

and court decisions in effect on the date of this prospectus, all of which are subject to change, possibly with

retroactive effect. Any such change could affect the tax consequences described below. This summary deals only

with beneficial owners of debt securities that will hold debt securities as capital assets. The discussion does not

cover all aspects of U.S. federal income taxation that may be relevant to, or the actual tax effect that any of the

matters described herein will have on, the acquisition, ownership or disposition of debt securities by particular

investors (including consequences under the alternative minimum tax or net investment income tax), and does

not address state, local, U.S. estate and gift, non-U.S. or other tax laws. It also does not address considerations

that may be relevant to you if you are an investor that is subject to special tax rules (such as a financial

institution, real estate investment trust, regulated investment company, insurance company, dealer in securities or

currencies, trader in securities or commodities that elects mark to market treatment, a person that will hold debt

securities in an individual retirement account or other tax deferred account, as a hedge against currency risk or as

a position in a “straddle” or conversion transaction, a tax exempt organization, a person that has ceased to be a

U.S. citizen or lawful permanent resident of the United States, an investor holding the debt securities in

connection with a trade or business conducted outside of the United States, a U.S. citizen or lawful permanent

residents living abroad or a U.S. holder whose “functional currency” is not the U.S. dollar).

You will be a U.S. holder if you are, for U.S. income tax purposes: (i) an individual who is a citizen or

resident of the United States, (ii) a corporation created or organized in or under the laws of the United States or
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any state thereof (including the District of Columbia), (iii) an estate the income of which is subject to U.S.

federal income taxation regardless of its source or (iv) a trust if a court within the United States is able to execute

primary supervision over its administration and one or more U.S. persons have the authority to control all the

substantial decisions of such trust. Notwithstanding the preceding sentence, to the extent provided in U.S.

Treasury Regulations, certain trusts in existence on August 20, 1996, treated as United States persons prior to

such date, and that have a valid election in effect to be treated as a United States person, shall also be considered

U.S. holders.

A “non-U.S. holder” is any person other than an entity treated as a partnership for U.S. federal income tax

purposes that is not a U.S. holder.

If you are a partner in an entity treated as a partnership for U.S. federal income tax purposes that holds debt

securities, the tax consequences of an investment in debt securities will generally depend on the status of the

partners and the activities of the partnership. Prospective purchasers that are entities treated as partnerships for

U.S. federal income tax purposes should consult their tax advisors concerning the U.S. federal income tax

consequences to them and their partners of the acquisition, ownership and disposition of debt securities by the

partnership.

You should consult your own tax advisor concerning the particular U.S. federal income tax consequences to

you of ownership and disposition of debt securities, as well as the consequences to you arising under state and

local tax laws, U.S. estate and gift tax laws, and the laws of any other taxing jurisdiction, and possible changes in

tax law.

Under recently enacted legislation, U.S. holders that use an accrual method of accounting for tax purposes

generally will be required to include certain amounts in income no later than the time such amounts are reflected

on certain financial statements. The application of this rule thus may require the accrual of income earlier than

would be the case under the general tax rules described below, although the precise application of this rule is

unclear at this time. This rule generally will be effective for tax years beginning after December 31, 2017 or, for

debt securities issued with original issue discount, for tax years beginning after December 31, 2018. U.S. holders

that use an accrual method of accounting should consult with their tax advisors regarding the potential

applicability of this legislation to their particular situation.

Bearer debt securities are not being offered to U.S. holders. A U.S. holder who owns a bearer debt security

may be subject to limitations under U.S. income tax laws, including the limitations provided in sections 165(j)

and 1287(a) of the Code.

United States Holders

Payments or Accruals of Interest

Payments or accruals of “qualified stated interest” (as defined below) on a debt security will be taxable to

you as ordinary interest income at the time that you receive or accrue such amounts (in accordance with your

regular method of tax accounting). If you use the cash method of tax accounting and you receive payments of

interest pursuant to the terms of a debt security in a currency other than U.S. dollars (a “foreign currency”), the

amount of interest income you will realize will be the U.S. dollar value of the foreign currency payment based on

the exchange rate in effect on the date you receive the payment regardless of whether you convert the payment

into U.S. dollars. If you are an accrual basis U.S. holder, the amount of interest income you will realize will be

based on the average exchange rate in effect during the interest accrual period (or with respect to an interest

accrual period that spans two taxable years, at the average exchange rate for the partial period within each

taxable year). Alternatively, an accrual basis U.S. holder may elect to translate all interest income on foreign

currency denominated debt securities at the spot rate of exchange on the last day of the accrual period (or the last

day of the accrual period in each taxable year, in the case of an accrual period that spans more than one taxable
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year), or on the date that you receive the interest payment if that date is within five business days of the end of

the accrual period. If you make this election you must apply it consistently to all debt instruments from year to

year and you cannot change the election without the consent of the Internal Revenue Service (the “IRS”). If you

use the accrual method of accounting for tax purposes you will recognize foreign currency gain or loss on the

receipt of a foreign currency interest payment if the exchange rate in effect on the date the payment is received

differs from the rate applicable to a previous accrual of that interest income regardless of whether the payment is

in fact converted into U.S. dollars. This foreign currency gain or loss will be treated as U.S. source ordinary

income or loss.

Payments of interest on the debt securities and original issue discount (as defined below), if any, accrued

with respect to the debt securities will be treated as non-U.S. source income for the purposes of calculating a U.S.

holder’s foreign tax credit limitation. The limitation on non-U.S. taxes eligible for the U.S. foreign tax credit is

calculated separately with respect to specific classes of income. The rules relating to foreign tax credits and the

timing thereof are complex. You should consult your own tax advisors regarding the availability of a foreign tax

credit under your particular situation.

The Purchase, Sale, and Retirement of Debt Securities

You will generally recognize gain or loss on the sale or retirement of debt securities equal to the difference

between the amount realized on the sale or retirement and the tax basis of the debt securities. Your tax basis in a

debt security generally will equal the cost of the debt security to you increased by any amounts that you are

required to include in income under the rules governing original issue discount and market discount and will

decrease by the amount of any amortized premium and any payments other than qualified stated interest made on

the debt security. The rules for determining these amounts are discussed below. If you purchase a debt security

that is denominated in a foreign currency, the cost to you (and therefore, generally, your initial tax basis) will be

the U.S. dollar value of the foreign currency purchase price on the date of purchase calculated at (i) the exchange

rate in effect on the date of purchase or (ii) if the foreign currency debt security is traded on an established

securities market and you are a cash basis taxpayer, or if you are an accrual basis taxpayer that so elects, the spot

rate of exchange on the settlement date of your purchase. The amount of any subsequent adjustments to your tax

basis in a debt security in respect of foreign currency denominated original issue discount, market discount and

premium will be determined in the manner described below. If you convert U.S. dollars into a foreign currency

and then immediately use that foreign currency to purchase a debt security, you generally will not have any

taxable gain or loss as a result of the conversion or purchase.

When you sell or exchange a debt security, or if a debt security is retired, you generally will recognize gain

or loss equal to the difference between the amount you realize on the transaction (less any accrued but unpaid

interest not previously included in income, which will be subject to tax in the manner described above under

“Payments or Accruals of Interest”) and your tax basis in the debt security. If you sell or exchange a debt security

for a foreign currency, or receive foreign currency on the retirement of a debt security, the amount you will

realize for U.S. federal income tax purposes generally will be the U.S. dollar value of the foreign currency that

you receive calculated at (i) the exchange rate in effect on the date the foreign currency debt security is disposed

of or retired or (ii) if you dispose of a foreign currency debt security that is traded on an established securities

market and you are a cash basis U.S. holder, or if you are an accrual basis holder that so elects, the spot rate of

exchange on the settlement date of the sale, exchange or retirement.

The election available to accrual basis taxpayers in respect of the purchase and sale of foreign currency debt

securities traded on an established securities market, which is discussed in the two preceding paragraphs, must be

applied consistently to all debt instruments from year to year and cannot be changed without the consent of the

IRS.

Except as discussed below with respect to market discount, short-term debt securities and foreign currency

gain or loss, the gain or loss that you recognize on the sale, exchange or retirement of a debt security generally
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will be capital gain or loss, and will be long-term capital gain or loss if you have held the debt security for more

than one year. The Code provides preferential treatment under certain circumstances for net long-term capital

gains recognized by non-corporate investors. Capital gain or loss, if any, recognized by a U.S. holder generally

will be treated as U.S. source income or loss for U.S. foreign tax credit purposes. The ability of U.S. holders to

offset capital losses against income is limited.

Despite the foregoing, the gain or loss that you recognize on the sale, exchange or retirement of a foreign

currency debt security generally will be treated as ordinary income or loss to the extent that the gain or loss is

attributable to changes in exchange rates during the period in which you held the debt security. This foreign

currency gain or loss will not be treated as an adjustment to interest income that you receive on the debt security.

Original Issue Discount

If the Republic issues debt securities at a discount from their stated redemption price at maturity, and the

discount is equal to or more than the product of one-fourth of one per cent (0.25%) of the stated redemption price

at maturity of the debt securities multiplied by the number of full years to their maturity, the debt securities will

be “OID debt securities.” The difference between the issue price and the stated redemption price at maturity of

OID debt securities is the “original issue discount” or “OID” on OID debt securities. The “issue price” of the

debt securities will be the first price at which a substantial amount of the debt securities is sold to the public (i.e.,

excluding sales of debt securities to underwriters, placement agents, wholesalers or similar persons). The “stated

redemption price at maturity” will include all payments under the debt securities other than payments of qualified

stated interest. The term “qualified stated interest” generally means stated interest that is unconditionally payable

in cash or property (other than debt instruments issued by the Republic) at least annually during the entire term of

a debt security at a single fixed interest rate or, subject to certain conditions, based on one or more variable rates.

A debt security that provides for the payment of amounts other than qualified stated interest before maturity (an

“installment obligation”) will be treated as an OID debt security if the excess of its stated redemption price at

maturity over its issue price is equal to or greater than 0.25% of its stated redemption price at maturity multiplied

by the weighted average maturity of the debt security. The weighted average maturity is the sum of the following

amounts determined for each payment on a debt security (other than a payment of qualified stated interest): (i)

the number of complete years from the issue date until the payment is made multiplied by (ii) a fraction, the

numerator of which is the amount of the payment and the denominator of which is the debt security’s stated

redemption price at maturity.

If you invest in OID debt securities you generally will be subject to the special tax accounting rules for OID

obligations provided by the Code and U.S. Treasury Regulations promulgated thereunder. You should be aware

that, as described in greater detail below, if you invest in an OID debt security you generally will be required to

include OID in your gross income as ordinary income for U.S. federal income tax purposes as it accrues,

although you may not yet have received the cash attributable to that income.

In general, and regardless of whether you use the cash or the accrual method of tax accounting, if you are

the holder of an OID debt security with a maturity greater than one year, you will be required to include in your

gross income the sum of the “daily portions” of OID on that debt security for all days during the taxable year that

you own the debt security. The daily portions of OID on an OID debt security are determined by allocating to

each day in any accrual period a ratable portion of the OID allocable to that period. Accrual periods may be any

length and may vary in length over the term of an OID debt security, so long as no accrual period is longer than

one year and each scheduled payment of principal or interest occurs on the first or last day of an accrual period.

If you are the initial holder of the debt security, the amount of OID on an OID debt security allocable to each

accrual period is determined by:

(i) multiplying the “adjusted issue price” (as defined below) of the debt security at the beginning of the

accrual period by a fraction, the numerator of which is the annual yield to maturity of the debt security and

the denominator of which is the number of accrual periods in a year; and
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(ii) subtracting from that product the amount (if any) of qualified stated interest payments allocable to

that accrual period.

An OID debt security that is a floating rate debt security will be subject to special rules. Generally, if a

floating rate debt security qualifies as a “variable rate debt instrument” (as defined in applicable U.S. Treasury

Regulations), then (i) all stated interest with respect to such floating rate debt security will be qualified stated

interest and hence included in a U.S. holder’s income in accordance with such U.S. holder’s normal method of

accounting for U.S. federal income tax purposes, and (ii) the amount of OID, if any, will be determined under the

general OID rules (as described above) by assuming that the variable rate is a fixed rate equal, in general, to the

value of the floating rate as of the issue date.

If a floating rate debt security does not qualify as a “variable rate debt instrument,” such floating rate debt

security will be classified as a contingent payment debt instrument and will be subject to special rules for

calculating the accrual of stated interest and original issue discount.

Any special considerations with respect to the tax consequences of holding a floating rate debt security will

be provided in the applicable prospectus supplement.

The “adjusted issue price” of an OID debt security at the beginning of any accrual period will generally be

the sum of the debt security’s issue price and the amount of OID previously includable in the gross income of the

holder, reduced by the amount of all payments other than any qualified stated interest payments on the debt

security in all prior accrual periods. All payments on an OID debt security, other than qualified stated interest,

generally will be viewed first as payments of previously accrued OID (to the extent of the previously accrued

discount), with payments considered made from the earliest accrual periods first, and then as a payment of

principal. The “annual yield to maturity” of a debt security is the discount rate (appropriately adjusted to reflect

the length of accrual periods) that causes the present value on the issue date of all payments on the debt security

to equal the issue price. As a result of this “constant yield” method of including OID income, you will generally

be required to include in your gross income increasingly greater amounts of OID over the life of an OID debt

security.

You generally may make an irrevocable election to include in income your entire return on a debt security

(i.e., the excess of all remaining payments to be received on the debt security, including payments of qualified

stated interest, over the amount you paid for the debt security) under the constant yield method described above.

This election will generally apply only to the debt security with respect to which it is made and may not be

revoked without the consent of the IRS. For debt securities purchased at a premium or bearing market discount in

your hands, if you make this election you will also be deemed to have made the election (discussed below under

the caption “Premium and Market Discount”) to amortize premium or to accrue market discount in income

currently on a constant yield basis and such election would apply to all debt instruments with market discount

acquired by the electing U.S. holder on or after the first day of the first taxable year to which the election applies.

U.S. holders should consult their tax advisors concerning the propriety and consequences of this election.

In the case of an OID debt security that is also a foreign currency debt security, you should determine the

U.S. dollar amount includable as OID for each accrual period by (i) calculating the amount of OID allocable to

each accrual period in the foreign currency using the constant yield method, and (ii) translating the foreign

currency amount so determined at the average exchange rate in effect during that accrual period (or, with respect

to an interest accrual period that spans two taxable years, at the average exchange rate for the partial period

within each taxable year). Alternatively, you may translate the foreign currency amount so determined at the spot

rate of exchange on the last day of the accrual period (or the last day of the accrual period in each taxable year, in

the case of an accrual period that spans more than one taxable year) or at the spot rate of exchange on the date of

receipt, if that date is within five business days of the last day of the accrual period, provided that you have made

the election described under the caption “Payments or Accruals of Interest” above. Because exchange rates may

fluctuate, if you are the holder of an OID debt security that is also a foreign currency debt security you may
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recognize a different amount of OID income in each accrual period than would be the case if you were the holder

of an otherwise similar OID debt security denominated in U.S. dollars. Upon the receipt of an amount

attributable to OID (whether in connection with a payment of an amount that is not qualified stated interest or the

sale or retirement of the OID debt security), you may recognize ordinary income or loss measured by the

difference between the amount received, translated into U.S. dollars at the exchange rate in effect on the date of

receipt or on the date of disposition of the OID debt security, as the case may be, and the amount accrued, using

the exchange rate applicable to such previous accrual.

If you purchase an OID debt security outside of the initial offering at a cost less than its “remaining

redemption amount” or if you purchase an OID debt security in the initial offering at a price other than the debt

security’s issue price, you will also generally be required to include in gross income the daily portions of OID,

calculated as described above. However, if you acquire an OID debt security at a price (i) less than or equal to the

remaining redemption amount but (ii) greater than its adjusted issue price, you will be entitled to reduce your

periodic inclusions to reflect the premium paid over the adjusted issue price. (As discussed under “Premium and

Market Discount” below, if you purchase an OID debt security at a price greater than its remaining redemption

amount, the OID rules described in this section will not apply.) The “remaining redemption amount” for an OID

debt security is the total of all future payments to be made on the debt security other than qualified stated interest.

Certain of the OID debt securities may be redeemed prior to maturity, either at the option of the Republic or

at the option of the holder, or may have special repayment or interest rate reset features as indicated in the pricing

supplement. OID debt securities containing these features may be subject to rules that differ from the general

rules discussed above. If you purchase OID debt securities with these features, you should carefully examine the

pricing supplement and consult your tax advisor about their treatment since the tax consequences of OID will

depend, in part, on the particular terms and features of the debt securities.

OID accrued with respect to an OID debt security will be treated as non-U.S. source income for the

purposes of calculating a U.S. holder’s foreign tax credit limitation. The limitation on non-U.S. taxes eligible for

the U.S. foreign tax credit is calculated separately with respect to specific classes of income. The rules relating to

foreign tax credits and the timing thereof are complex. You should consult your own tax advisor regarding the

availability of a foreign tax credit under your particular situation.

Short-Term Debt Securities

Special rules may apply to a debt security with a maturity of one year or less (“a short-term debt security”).

If you are an accrual basis holder, you will be required to accrue OID on the short-term debt security on either a

straight line basis or, at the election of the holder, under a constant yield method (based on daily compounding).

No interest payments on a short-term debt security will be qualified stated interest. Consequently, such interest

payments are included in the short-term debt security’s stated redemption price at maturity. Since the amount of

OID is calculated in the same manner as described above under “Original Issue Discount,” such interest

payments may give rise to OID (or acquisition discount, as defined below) even if the short-term debt securities

are not actually issued at a discount. If you are a cash basis holder and do not elect to include OID in income as it

accrues, you will not be required to include OID in income until you actually receive payments on the debt

security. However, you will be required to treat any gain upon the sale, exchange or retirement of the debt

security as ordinary income to the extent of the accrued OID on the debt security that you have not yet taken into

income at the time of the sale. Also, if you borrow money (or do not repay outstanding debt) to acquire or hold

the debt security, you may not be allowed to deduct interest on the borrowing that corresponds to accrued OID on

the debt security until you include the OID in your income.

Alternatively, regardless of whether you are a cash basis or accrual basis holder, you can elect to accrue any

“acquisition discount” with respect to the short-term debt security on a current basis. Acquisition discount is the

excess of the stated redemption price at maturity of the debt security over the purchase price. Acquisition

discount will be treated as accruing ratably or, at the election of the holder, under a constant yield method (based
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on daily compounding). If you elect to accrue acquisition discount, the OID rules will not apply. U.S. holders

should consult their own tax advisors as to the application of these rules.

As described above, certain of the debt securities may be subject to special redemption features. These

features may affect the determination of whether a debt security has a maturity of one year or less and thus is a

short- term debt security. If you purchase a debt security, you should carefully examine the pricing supplement

and consult your tax advisor about these features.

Premium and Market Discount

If you purchase a debt security at a cost greater than the debt security’s remaining redemption amount, you

will be considered to have purchased the debt security at a premium, and you may elect to amortize the premium

as an offset to interest income, using a constant yield method, over the remaining term of the debt security. If you

make this election, it generally will apply to all debt instruments that you hold at the time of the election, as well

as any debt instruments that you subsequently acquire. In addition, you may not revoke the election without the

consent of the IRS. If you elect to amortize the premium you will be required to reduce your tax basis in the debt

security by the amount of the premium amortized during your holding period. In the case of premium on a

foreign currency debt security, you should calculate the amortization of the premium in the foreign currency.

Amortization deductions attributable to a period reduce interest payments (or OID) in respect of that period, and

therefore are translated into U.S. dollars at the rate that you use for those interest payments (or OID). Exchange

gain or loss will be realized with respect to amortized premium on a foreign currency debt security based on the

difference between the exchange rate computed on the date or dates the premium is amortized against interest

payments (or OID) on the debt security and the exchange rate on the date when the holder acquired the debt

security. For a U.S. holder that does not elect to amortize premium, the amount of premium will be included in

your tax basis when the debt security matures or is disposed of. Therefore, if you do not elect to amortize

premium and you hold the debt security to maturity, you generally will be required to treat the premium as

capital loss when the debt security matures.

A debt security other than a short-term debt security will be treated as purchased at a market discount (a

“market discount debt security”) if the debt security’s stated redemption price at maturity or, in the case of an

OID debt security, the debt security’s “revised issue price,” exceeds the amount for which the U.S. holder

purchased the debt security by at least one-fourth of one per cent (0.25%) of such debt security’s stated

redemption price at maturity or revised issue price, respectively, multiplied by the number of complete years

from the date acquired by the U.S. holder to the debt security’s maturity. For these purposes, the “revised issue

price” of a debt security generally equals its issue price, increased by the amount of any OID that has accrued on

the debt security and reduced by the amount of any payments previously made that were not qualified stated

interest.

Any gain recognized on the sale or retirement of a market discount debt security will be treated as ordinary

income to the extent of the accrued market discount on such debt security. Alternatively, a U.S. holder of a

market discount debt security may avoid such treatment by electing to include market discount in income

currently over the life of the debt security. Such an election shall apply to all debt instruments with market

discount acquired by the electing U.S. holder on or after the first day of the first taxable year to which the

election applies. This election may not be revoked without the consent of the IRS.

Market discount on a market discount debt security will accrue on a straight line basis unless the U.S. holder

elects to accrue such market discount on a constant yield method. Such an election shall apply only to the debt

security with respect to which it is made and may not be revoked. A U.S. holder of a market discount debt

security that does not elect to include market discount in income currently may be required to defer deductions

for interest on borrowings incurred to purchase or carry a market discount debt security. Such interest is

deductible when paid or incurred to the extent of income from the debt security for the year. If the interest

expense exceeds such income, such excess is currently deductible only to the extent that such excess exceeds the
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portion of the market discount allocable to the days during the taxable year on which such debt security was held

by the U.S. Holder. Any accrued market discount on a foreign currency debt security that is currently includable

in income will generally be translated into U.S. dollars at the average rate for the accrual period (or portion

thereof within the holder’s taxable year). Upon the receipt of an amount attributable to accrued market discount,

the U.S. Holder may recognize U.S. source exchange gain or loss (which will be taxable as ordinary income or

loss) determined in the same manner as for accrued interest or OID. A U.S. Holder that does not elect to include

market discount in income currently will recognize, upon the sale or retirement of the debt securities, the U.S.

dollar value of the amount accrued, calculated at the spot rate on that date, and no part of this accrued market

discount will be treated as exchange gain or loss.

Disposition of Foreign Currency

Foreign currency received as interest on a debt security or on the sale or retirement of a debt security will

have a tax basis equal to its U.S. dollar value at the time the foreign currency is received. Foreign currency that is

purchased will generally have a tax basis equal to the U.S. dollar value of the foreign currency on the date of

purchase. Any gain or loss recognized on a sale or other disposition of a foreign currency (including its use to

purchase debt securities or upon exchange for U.S. dollars) will be U.S. source ordinary income or loss.

Warrants

A description of the tax consequences of an investment in warrants will be provided in the applicable

prospectus supplement.

Indexed Debt Securities and Other Debt Securities Providing for Contingent Payments

Special rules govern the tax treatment of debt obligations that provide for contingent payments (“contingent

debt obligations”). These rules generally require accrual of interest income on a constant yield basis in respect of

contingent debt obligations at a yield determined at the time of issuance of the obligation, and may require

adjustments to these accruals when any contingent payments are made. In addition, special rules may apply to

floating rate debt securities if the interest payable on the debt securities is based on more than one interest rate

index. We will provide a detailed description of the tax considerations relevant to U.S. holders of any debt

securities that are subject to the special rules discussed in this paragraph in the relevant prospectus supplement.

Non-U.S. Holders

The following summary applies to you if you are a non-U.S. holder, as defined above.

Subject to the discussion below under the caption “Information Reporting and Backup Withholding,” the

interest income that you derive in respect of the debt securities generally will be exempt from U.S. federal

income taxes, including U.S. withholding tax on payments of interest (including OID) unless such income is

effectively connected with the conduct of a trade or business within the United States. Further, any gain you

realize on a sale or exchange of debt securities generally will be exempt from U.S. federal income tax, including

U.S. withholding tax, unless:

• your gain is effectively connected with the conduct of a trade or business within the United States; or

• you are an individual holder and are present in the United States for 183 days or more in the taxable

year of the sale, and either (i) your gain is attributable to an office or other fixed place of business that

you maintain in the United States or (ii) you have a tax home in the United States.

Information Reporting and Backup Withholding

In general, information reporting requirements may apply to certain payments of principal, interest and

accruals of OID made within the United States on a debt security, including payments made by the U.S. office of
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a paying agent, broker or other intermediary, and to proceeds of a sale, exchange, or retirement of a debt security

effected at the U.S. office of a U.S. or foreign broker. “Backup withholding” may apply to such payments or

proceeds if the beneficial owner fails to provide a correct taxpayer identification number or fails to otherwise

comply with the applicable backup withholding rules. Certain persons (including, among others, corporations)

and non-U.S. holders which provide an appropriate certification or otherwise qualify for exemption are not

subject to the backup withholding and information reporting requirements.

Backup withholding is not an additional tax. Amounts withheld under the backup withholding rules from a

payment made to a U.S. holder generally may be claimed as a credit against such holder’s U.S. federal income

tax liability provided the appropriate information is furnished to the IRS.

U.S. holders should consult their tax advisors about these rules and any other reporting obligations that may

apply to the ownership or disposition of debt securities, including requirements related to the holding of certain

foreign financial assets.

Reportable Transactions

A U.S. taxpayer that participates in a “reportable transaction” will be required to disclose its participation to

the IRS. Under the relevant rules, if the debt securities are denominated in a foreign currency, a U.S. holder may

be required to treat a foreign currency exchange loss from the debt securities as a reportable transaction if this

loss exceeds the relevant threshold in the regulations ($50,000 in a single taxable year, if the U.S. holder is an

individual or trust, or higher amounts for other non-individual U.S. holders), and to disclose its investment by

filing Form 8886 with the IRS. A penalty in the amount of $10,000 in the case of a natural person and $50,000 in

all other cases is generally imposed on any taxpayer that fails to timely file an information return with the IRS

with respect to a transaction resulting in a loss that is treated as a reportable transaction. Prospective purchasers

are urged to consult their tax advisors regarding the application of these rules.
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PLAN OF DISTRIBUTION

The Republic may sell the debt securities or warrants in any of three ways:

• through underwriters or dealers;

• directly to one or more purchasers; or

• through agents.

The prospectus supplement relating to a particular series of debt securities or warrants will set out:

• the names of any underwriters or agents;

• the purchase price of the securities;

• the proceeds to the Republic from the sale;

• any underwriting discounts and other compensation;

• the initial public offering price;

• any discounts or concessions allowed, reallowed or paid to dealers; and

• any securities exchanges on which the securities will be listed.

Any underwriter involved in the sale of securities will acquire the securities for its own account. The

underwriters may resell the securities from time to time in one or more transactions, including negotiated

transactions, at a fixed public offering price or at varying prices to be determined at the time of sale. The

securities may be offered to the public either by underwriting syndicates represented by managing underwriters

or by underwriters without a syndicate. Unless the prospectus supplement states otherwise, the underwriters will

benefit from certain conditions that must be satisfied before they are obligated to purchase such securities and

they will be obligated to purchase all of the securities if any are purchased. The underwriters may change any

initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers. The

underwriters or certain of their affiliates may purchase securities and be allocated securities for asset

management and/or proprietary purposes but not with a view to distribution.

If the Republic sells debt securities or warrants through agents, the prospectus supplement will identify the

agent and indicate any commissions payable by the Republic. Unless the prospectus supplement states otherwise,

all agents will act on a best efforts basis.

The Republic may authorize agents, underwriters or dealers to solicit offers by certain specified entities to

purchase the securities from the Republic at the public offering price set forth in a prospectus supplement

pursuant to delayed delivery contracts. The prospectus supplement will set out the conditions of the delayed

delivery contracts and the commission receivable by the agents, underwriters or dealers for soliciting the

contracts.

The Republic may offer securities as full, partial or alternative consideration for the purchase of other

securities of the Republic, either in connection with a publicly announced tender, exchange or other offer for

such securities or in privately negotiated transactions. The offer may be in addition to or in lieu of sales of

securities directly or through underwriters or agents.

Agents and underwriters may be entitled to indemnification by the Republic against certain liabilities,

including liabilities under the Securities Act of 1933, or to contribution from the Republic with respect to certain

payments which the agents or underwriters may be required to make. Agents and underwriters may be customers

of, engage in transactions with, or perform services (including commercial and investment banking services) for,

the Republic in the ordinary course of business.
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In compliance with Financial Industry Regulatory Authority guidelines, the maximum compensation to any

underwriters or agents in connection with the sale of any securities pursuant to the prospectus and applicable

prospectus supplements will not exceed 8% of the aggregate total offering price to the public of such securities as

set forth on the cover page of the applicable prospectus supplement; however, it is anticipated that the maximum

compensation paid will be significantly less than 8%.

Unless otherwise specified in the applicable prospectus supplement, if the Republic offers and sells

securities outside the United States, each underwriter or dealer will acknowledge that:

• the securities offered have not been and will not be registered under the Securities Act of 1933; and

• the securities may not be offered or sold in the United States except pursuant to an exemption from, or

in a transaction not subject to, the registration requirements of the Securities Act of 1933. Each

participating underwriter or dealer will agree that it has not offered or sold, and will not offer or sell, any

debt securities constituting part of its allotment in the United States except in accordance with Rule 903

of Regulation S under the Securities Act of 1933. Accordingly, each underwriter or dealer will agree

that neither the underwriter nor dealer nor its affiliates nor any persons acting on its or their behalf have

engaged or will engage in any directed selling efforts with respect to the securities.
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VALIDITY OF THE SECURITIES

The Secretary of the Department of Justice of the Republic will provide an opinion on behalf of the

Republic as to the validity of the securities under Philippine law. Linklaters, United States counsel for the

Republic, will provide an opinion on behalf of the Republic as to the validity of the securities under U.S. and

New York State law. U.S. and Philippine counsel named in the applicable prospectus supplement will provide an

opinion as to certain legal matters on behalf of the underwriters named in the applicable prospectus supplement.

AUTHORIZED REPRESENTATIVE IN THE UNITED STATES

The authorized agent of the Republic in the United States is Ma. Theresa B. Dizon-De Vega, Consul

General, the Philippine Consulate General, 556 Fifth Avenue, New York, New York 10036-5095.

EXPERTS; OFFICIAL STATEMENTS AND DOCUMENTS

Information contained herein that is identified as being derived from a publication of the Republic or one of

its agencies or instrumentalities is included herein on the authority of such publication as an official public

document of the Republic. All other information contained herein is included as an official public statement

made on the authority of Rosalia de Leon, the Treasurer of the Philippines.

FURTHER INFORMATION

The Republic has filed a registration statement for the securities with the SEC under the Securities Act of

1933. This prospectus does not contain all of the information described in the registration statement. For further

information, you should refer to the registration statement.

The Republic is not subject to the informational requirements of the Securities Exchange Act of 1934. The

Republic commenced filing annual reports on Form 18-K with the SEC on a voluntary basis beginning with its

fiscal year ended December 31, 2016. These reports include certain financial, statistical and other information

concerning the Republic. The Republic may also file amendments on Form 18-K/A to its annual reports for the

purpose of filing with the SEC exhibits which have not been included in the registration statement to which this

prospectus and any prospectus supplements relate. When filed, these exhibits will be incorporated by reference

into this registration statement.

You can request copies of the registration statement, including its various exhibits, upon payment of a

duplicating fee, by writing to the SEC. You may also read and copy these documents at the SEC’s public

reference room in Washington, D.C. or over the Internet at www.sec.gov.

SEC Public Reference Room

100 F Street, N.E.

Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for further information.

The SEC allows the Republic to incorporate by reference some information that the Republic files with the

SEC. Incorporated documents are considered part of this prospectus. The Republic can disclose important

information to you by referring you to those documents. The following documents, which the Republic has filed
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or will file with the SEC, are considered part of and incorporated by reference in this prospectus, any

accompanying prospectus supplement and any accompanying pricing supplement:

• the Republic’s annual report on Form 18-K for the year ended December 31, 2016 filed with the SEC on

January 2, 2018; and

• each subsequent annual report on Form 18-K and any amendment on Form 18-K/A filed on or after the

date of this prospectus and before all of the debt securities and warrants are sold.

Later information that the Republic files with the SEC will update and supersede earlier information that it

has filed.
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