
 

 

15 July 2017 
 
Mr. Jose Valeriano B. Zuño III 
OIC - Disclosure Department 
Philippine Stock Exchange 
Makati City, Metro Manila 
 
 
 
Dear Mr. Zuño: 
 
In furtherance to our Disclosure dated 24 May 2017 pertaining to the execution of a 
Memorandum of Understanding (MOU) with PDB (Netherlands) B.V. , a wholly 
owned subsidiary of PETRONAS Dagangan Berhad (PDB) in relation to the planned 
100% share acquisition of PETRONAS ENERGY PHILIPPINES, INC. (PEPI), and Duta, 
Inc. (DUTA) 
 
Today, the Company’s Board of Directors has approved and authorized the 
execution of two agreements for the acquisition of PEPI and DUTA subject to PCC 
approval. 
 
Please find attached comprehensive corporate disclosure on the transaction 
including the audited financial statements of PEPI and DUTA. 
 
Thank you and warm regards. 
 
 
Very truly yours, 
 
 
 
Atty. Socorro Ermac Cabreros 
Corporate Secretary  
 
 
 



Acquisition by P-H-O-E-N-I-X  Petroleum Philippines, Inc. (“Phoenix”) of 100% shares 
owned by PDB (Netherlands) B. V. (“PDBN”)in PETRONAS Energy Philippines, Inc. (PEPI) 
and 100% interest in Duta, Inc. (“DUTA”)  
 
1. 

 
The Transaction:   

The Board of Directors of Phoenix (Purchaser) wishes to announce that on July 5, 2017 
it has approved and authorized the execution of two agreements for the purchase of  (i) 
100% shares owned by PDBN (Seller) in PEPI and (ii) 100% shares in DUTA (Sale 
Shares) for a total purchase price of USD 126.1 million, subject to price adjustment. 
(paragraph 10.a on other salient terms) 
 
DUTA is 40% owned by the Seller and the balance of 60% is owned by other 
shareholders, namely: 

 
a) Alsons Consolidated Resources, Inc. with principal address located at Alsons 

Building, 2286 Chino Roces Ave., Makati City, Metro Manila, Philippines. 
b) Masaligan, Inc. with principal address located at the 22nd Floor, Citibank Center, 

Citibank Plaza, 8741 Paseo de Roxas Ave., Makati City, Metro Manila 
 

The total purchase price of USD126.1 million pertains to the following: 
 

i. USD 120,050,000.00 representing 100% equity interest in PEPI 
ii. USD 6,079,000.00 representing 100% equity interest in DUTA 

 
 

2. 
 

The Parties: 

a. The Seller, PDBN, is a company organized under the laws of Netherlands with 
principal address located at Rivium 1e straat 42 Capelleaan den IJsse, 2909LE, The 
Netherlands.  It is the investment holding company of PETRONAS Dagangan Berhad 
(“PDB”).   PDB is controlled by Petroliam Nasional Berhad (“PETRONAS”), which 
owns 69.88% of PDB’s outstanding shares. 

  
PDB is a company organized under the laws of Malaysia and listed on the main 
board of the stock exchange of Malaysia. It is the principal marketing arm of 
PETRONAS. PDB is a retailer and marketer of downstream oil and gas products.  It 
has four core businesses: retail, commercial, LPG, and lubricants. 
  
PETRONAS was created pursuant to the Malaysian Petroleum Development Act 
1974 (“PDA 1974”) and was incorporated under the Companies Act 1965 (“CA 
1965”) as a business entity, wholly owned by the Malaysian Government. 
PETRONAS is a fully integrated multinational oil and gas company. 
 



b. The Purchaser, Phoenix, is a Philippine corporation incorporated on May 8, 2002 
with principal address located along Stella Hizon Reyes Rd., Bo. Pampanga, Lanang, 
Davao City.  It is engaged primarily in the trading of refined petroleum products, 
except LPG, on wholesale basis and the operation of oil depots in various parts of 
the country.  Phoenix is listed on the Philippine Stock Exchange  (PSE) 

 
3. 
 

The Sale Shares 

The shares subject of sale to Phoenix are as follows: 
 
a. 1,092,500,000 common shares of PHP1.00 par value each and 1,511,325 

redeemable preferred shares of PHP1.00 par value each in PEPI (collectively 
referred to as “PEPI Shares”), representing 100% equity interest in PEPI for a cash 
consideration of USD120.1 million; and 

 
b. 457,500 common shares of PHP100.00 par value each in DUTA (“Duta Shares”), 

representing 100% equity interest in DUTA (including a shareholder advance by 
PDB to DUTA) for a cash consideration of USD6.1 million;  

 
4. 
 

Information on the Acquired Corporations 

Petronas Energy Philippines, Inc. (PEPI) 
 

PEPI is a private stock corporation incorporated on 20 June 1995 and registered with 
the Securities and Exchange Commission of the Philippines (“SEC”). 
 
As at the date of this Announcement, PEPI is a wholly-owned subsidiary of PDB via 
PDBN, which is also a wholly-owned subsidiary of PDB. 

 
PEPI’s authorized capital stock is PHP1,100,000,000 comprising 1,100,000,000 
common shares with par value of PHP1.00 per share, of which 1,092,500,000 common 
shares have been issued while PEPI’s authorized redeemable preferred share capital is 
PHP2,000,000 comprising 2,000,000 redeemable preferred shares of PHP1.00 each, of 
which 1,511,325 redeemable preferred shares have been issued and fully paid-up. 
 
PEPI is primarily engaged in the buying, selling, storing, distributing, and marketing at 
wholesale of all kinds of goods, including but not limited to liquefied petroleum gas and 
other petroleum products. 
 
As at the date of this Announcement, PEPI does not have any subsidiary or associated 
company. 
 
The shareholders and/or directors of PEPI together with their respective shareholdings 
as of 30 June 2017 are as follows:  
 
 



 

Name 

Class of shares  
No. of 

ordinary 
shares 

No. of 
preferred 

shares % of ownership 
    
PDBN 1,092,499,996 1,511,325 100.0 
Lu Jia Lih(1) 1 - * 
Norliwati Abdul Wahab(1) 1 - * 
Mohd Shobri Bin A Bakar(1) 1 - * 
Mohd Ibrahimnuddin Bin Mohd Yunus(1) 1 - * 
Total 1,092,500,000 1,511,325 100.0 

 
Notes: 
 
(1) The Directors of PEPI who hold one (1) ordinary share each in trust for PDBN. 
 
* Negligible. 
 
Based on the latest audited financial statements of PEPI for the financial year ended 
(“FYE”) 31 December 2016, PEPI registered a net income of PHP153.4 million  and 
net assets (“NA”) of PHP2,532.2 million. 
 
 

Duta, Inc. (DUTA) 
 
DUTA is a private stock corporation incorporated on 9 November 1994 and 
registered with the SEC. 
 
As at the date of this Announcement, the ownership of DUTA is 40%owned by PDBN, 
30% owned by Alsons and 30% owned by Masaligan. DUTA is an indirect associated 
company of PDB.  
 
DUTA’s authorized capital stock is PHP51,000,000 comprising of 510,000 common 
shares with par value of PHP100.00 per share, of which 457,500 common shares have 
been issued and fully paid-up. 
 
DUTA is primarily engaged in the business of buying, investing, exchanging, selling 
securities of every kind and description and leasing land. 
 
As at the date of this Announcement, DUTA has a wholly-owned subsidiary, namely 
Kaparangan, Inc (“Kaparangan”).   Kaparangan was incorporated and registered with 
the SEC on 21 January 1994 and is primarily engaged in the business of buying, 
investing, exchanging, selling securities of every kind and description and leasing 
land. 
 
The shareholders and/or directors of DUTA together with their respective 
shareholdings as at 30 June 2017are as follows:  
 
 



Name 
No. of ordinary 

shares 
% of 

ownership 
   
PDBN 182,996 40.0% 
Tomas I. Alcantara 54,850 12.0% 
Tirso G. Santillan, Jr. 82,400 18.0% 
Tarcisio M. Medalla 82,400 18.0% 
Roy R. Romano 54,850 12.0% 
Lu Jia Lih 1 * 
Norliwati Abdul Wahab 1 * 
Mohd Shobri Bin A Bakar 1 * 
Mohd Ibrahimnuddin Bin Mohd Yunus 1 * 
Total 457,500 100.0 
 

 *Negligible. 
 
Based on the latest audited consolidated financial statements of DUTA for the FYE 31 
December 2016, DUTA registered a net loss of PHP9.5 million and NA of PHP34.7 
million. 

 
5. Discussion on Major Project and Investments of Acquired Companies: 

 
As of 2016 until to date, there are no major projects or investments undertaken by PEP, 
DUTA or Kaparangan. 
 

6. Source of Funds:    
 
Funding for the subject purchase shall be primarily sourced from banking loans or lines 
duly approved for the purpose. 

 
7. Net Asset Valuation of the Acquired Corporations: 
 

The combined net assets of PEPI and DUTA is PHP 2,567.0 million as of 31 December 
2016 

 
8. Manner, Mode and Terms of Settlement 
 

The total Purchase Price of USD126.1 million (equivalent to Php6,268.6 million*)will be 
satisfied entirely via cash in the manner as set out below: 
 
  Payment to be received 
Payment terms Timing USD million PHP million* 
    
(i) Mode of settlement pursuant to acquisition of PEPI by Phoenix 
    
Deposit sum Within 3 business days after the 24.0 1,193.3 



execution of the SPAs  
Balance Payment in full upon completion of 

the Divestment  
96.1 4,773.2 

Subtotal  120.1 5,966.5 
    
(ii) Mode of settlement pursuant to divestment of PDBN and other shareholders in 

Duta 
    
Total 
consideration 

Payment in full upon completion of 
the Divestment  

6.1 302.1 

    
Subtotal  6.1 302.1 
Total  126.10 6,268.6 
*Assumes USD$1.00 = Php 49.70 
 
 

9. Principle followed in determining the amount of consideration. (Basis of 
consideration) 

 
The basis for determining the consideration of USD126.10 million was arrived at on a 
willing-buyer-willing-seller basis, after taking into consideration the following: 
 

i. The audited financial performance of PEPI and DUTA for the FYE 31 December 
2016; and 

ii. The combined new assets of Php2,567.0 million of PEPI and DUTA for FYE 31 
December 2016 of which the total purchase price or consideration represents a 
price-to-book ratio (“PB ratio”) of approximately 2.44 times. 

 
10. Other salient conditions 
 

a. Purchase Price Adjustment   
 

The purchase price will be adjusted based on the working capital position, cash and 
non-trade receivables position, and debt and non-trade payables position of DUTA 
as at the completion date of the accounts of DUTA which shall be the same date as 
the DUTA Completion Date (as defined in paragraph b below). 

 
b. Completion 

 
The completion of PEPI SPA shall take place, on the last calendar day of the same 
month during which the Conditions Precedent as provided in Paragraphs c below 
are satisfied or waived, unless the date when all of the said conditions precedent are 
satisfied or waived is less than 3 business days prior to the last day of the same 
month, then the PEPI Transaction Completion shall be deemed to occur on the last 
calendar day of the subsequent month, or at another time, date and/or place as the 
Purchaser and PDBN may agree in writing.   



 
c. Conditions precedent 

 

The obligation of the Sellers and the Purchaser to consummate the transactions 
contemplated by the Duta SPA is subject to the satisfaction, or waiver, on or 
before the Long Stop Date (as defined in paragraph d below), of the completion 
of the sale and purchase of all of the PEPI Shares in PEPI to the Purchaser 
occurring at the same time as the completion of the sale and purchase of the 
Duta Shares to the Purchaser. 

 

d. Long Stop Date 
 

a. The Long Stop Date means the date 2 years from the date of the signing of the 
PEPI SPA or such later date the parties may mutually agree in writing, for the 
parties to satisfy the Conditions Precedent. 

b. In the event that any of the Conditions Precedent of the Purchaser and PDBN 
has not been fulfilled on or before Long Stop Date, the PEPI SPA shall 
terminate unless the parties agree on or prior to the Long Stop Date to 
extend the Long Stop Date to a later date. 

 
11.   Effects on the business, financial condition and operation of the Issuer (Phoenix) 

 
For PEPI 

 
a. Capital Structure of PEPI 

 
Common shares Before After 

Authorized Capital Stock 1,100,000,000 shares 1,100,000,000 shares 
Issued and Subscribed Capital 
Stock 

1,092,500,000 shares 1,092,500,000 shares 

Par Value Per Share Php1.00  Php1.00 
 

 
Redeemable Preferred shares Before After 

Authorized Capital Stock 2,000,000 shares 2,000,000 shares 
Issued and Subscribed Capital 
Stock 

1,511,325 shares 1,511,325 shares 

Par Value Per Share Php1.00  Php1.00 
 
 
 
 
 



 
b. Ownership Structure of PEPI BEFORE the transaction 

 

Name 

Class of shares  
Before the Transaction 

 

No. of 
ordinary 

shares 

No. of 
preferred 

shares 
% of 

ownership 
    
PDBN 1,092,499,996 1,511,325 100.0 
Lu Jia Lih 1 - * 
Norliwati Abdul Wahab 1 - * 
Mohd Shobri Bin A Bakar 1 - * 
Mohd Ibrahimnuddin Bin Mohd Yunus 1 - * 
Total 1,092,500,000 1,511,325 100.0 

 
c. Ownership Structure of PEPI AFTER the transaction: 
 

Name 

Class of shares  
AFTER the transaction 

 

No. of 
ordinary 

shares 

No. of 
preferred 

shares 
% of 

ownership 
P-H-O-E-N-I-X Petroleum Philippines, 
Inc. 

1,092,499,996 1,511,325 100.0 

Dennis A. Uy 1 - * 
Henry Albert R. Fadullon 1 - * 
Joseph John L. Ong 1 - * 
Romeo B. de Guzman 1 - * 
Total 1,092,500,000 1,511,325 100.0 

 
d. Current members of the Board of Directors of PEPI: 

 
i. Mohd Ibrahimnuddin Bin Mohd Yunus Chairman 

ii. Lu Jia Lih     President & CEO 
iii. Norliwati Binti Abdul Wahab 
iv. Mohd Shobri Bin A Bakar 
v. Nicanor N. Padilla    Corporate Secretary 

vi. Evelyn C. Taneo    Treasurer/CFO 
 

For DUTA 
 
e. Capital Structure of DUTA 

 
Common shares Before After 

Authorized Capital Stock 510,000 shares 510,000 shares 
Issued and Subscribed Capital 
Stock 

457,500 shares 457,500 shares 

Par Value Per Share Php1.00  Php1.00 



 
f. Ownership Structure of DUTA BEFORE the transaction 

 

Name 
No. of common 

shares 
% of 

ownership 
   
PDBN 182,996 40.0% 
Tomas I. Alcantara 54,850 12.0% 
Tirso G. Santillan, Jr. 82,400 18.0% 
Tarcisio M. Medalla 82,400 18.0% 
Roy R. Romano 54,850 12.0% 
Lu Jia Lih 1 * 
Norliwati Abdul Wahab 1 * 
Mohd Shobri Bin A Bakar 1 * 
Mohd Ibrahimnuddin Bin Mohd Yunus 1 * 
Total 457,500 100.0 

 
g. Ownership Structure of DUTA AFTER the transaction 

 

Name 
No. of ordinary 

shares 
% of 

ownership 
   
P-H-O-E-N-I-X Petroleum Philippines, Inc. 457,493 99.99% 
Dennis A. Uy 1 * 
Henry Albert R. Fadullon 1 * 
Romeo B. de Guzman 1 * 
Socorro Ermac Cabreros 1 * 
Joseph John L. Ong 1 * 
Alan Raymond T. Zorrilla 1 * 
Domingo T. Uy 1 * 
   
Total 457,500 100.0 

*Negligible 
 
12.    Rationale of the acquisition of PEPI 
 

The Company views the LPG business as a strong strategic fit as it broadens its product 
portfolio and petroleum presence across the country, with cross selling opportunities in 
fuel and LPG to consumers and corporates 
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