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SEC FORM 12-1, AS AMENDED °*

REGISTRATION STATEMENT UNDER THE SECURITIES REGULATION CODE
|, SEC Identification Number A200207283

. P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

Exact name of registrant as specified in its charter

. Philippines 4. 006-036-274
Province, country or other jurisdiction of BIR Tax |dentification Number

incorporation or organization

. To engage in, conduct and carry on the business of buying, selling, distributing,
marketing at wholesale and retail insofar as may be permitted by law, all kinds
of goods, commodities, wares and merchandise of every kind and description
and all merchandise, supplies, materials and articles, such but not limited to
petroleum, lubricants and other chemical products, as shall be necessary or
expedient in conducting the business; to enter into all kinds of contracts for the
export, import, purchase, acquisition for its own account as principal or in
representative capacity as manufacturer's representative, merchandise broker,
commission_merchant, factors or agents, upon consignment of all kinds of
goods. wares, merchandise or products, whether natural or artificial.

General character of business of registrant.

Industry Classification Cod (SEC Use Only)

Address: Stella Hizon Reyes Road, Bo. Pampanga, Lanang. Davao City 8000

Tel No. +6382-235-8888

Fax. No. +6382-233-0168

Address, including postal code, telephone number, FAX number including area code, of
registrant's principal offices .

. NOT APPLICABLE
If registrant is not resident in the Philippines, or its principal business is outside the
Philippines, state name and address including postal code, telephone number and FAX

number, including area code, and email address of resident agent in the Philippines.

. Fiscal Year Ending Date (Month and Day) : December 31



Computation of Registration Fee

Title of each Amount to be Proposed Proposed Amount of
class of registered Maximum maximum registration fee
securities to be offering price per aggregate offering
registered unit price
Preferred 20,000,000 £2100.00 £2,000,000,000.00 R1,073,125.00
Shares

Registration Statements filed pursuant
accompanied by a fee as follows:

to Section 12 of the Code shall be

Maximum aggregate price of securities to
be offered

Amount of filing fee

Not more than P500 Million

0.10% of the maximum aggregate price
of the securities to be offered

More than P500 Million but not more than

P500,000 plus 0.075% of the excess

P750 Million over P500 Million
More than P750 Million but not more than | P687,500 plus 0.05% of the excess over
P1 Billion P750 Million

More than P1 Billion

P812,500 plus 0.025% of the excess
over P1 Billion

In the case of warrants which have no issue value, the filing fee shall be P50,000.

A legal research fee of 1% of the filing fee paid for filings made pursuant to SRC Rule
8.1 shall also be paid at the time of the filing.

PART | - INFORMATION REQUIRED IN PROSPECTUS

ltem 1. Front of the Registration Statement and OQutside Front Cover Page of
Prospectus.
The information required by Part VI, paragraph (A) of “Annex C, as amended”
is contained in the front of the registration statement and on the outside front
cover page of the Prospectus.

ltem 2. Inside Front Cover and First Two or More Pages of Prospectus.

The following information required by Part VI, paragraph (B) of “Annex C, as
amended” are contained on the inside front cover page of the Prospectus and

the first two or more pages:
(1)
(@)

Information contained in the first page or the inside front cover:

Number of shares offered by current stockholders is not applicable;



Item 3.

(b) Total number of preferred shares outstanding after the offering ts found
on page 2 of the draft Prospectus;

(©) Total proceeds raised by the offering is found on pages 2 and 3 of the
draft Prospectus;

(d) Reference to a brief description of use of proceeds from the offering is
found on the inside front cover of the draft Prospectus and the
description of the use of proceeds is contained on page 38 of the draft
Prospectus under the heading “Use of Proceeds”;

{(e) Reference to the Underwriters' fees or the commission to be received
by the Domestic Lead Underwriter is found on the inside front cover of
the draft Prospectus and the detailed discussion on the underwriting -
fees and commissions is further contained on page 41 of the draft
Prospectus under the heading “Plan of Distribution”;

H a brief discussion on the dividend policy of the Registrant is found on
page 3 of the draft Prospectus; and

(@) Address and telephone number of the company's principal office is
found on the inside front cover of the draft Prospectus

(2) Table of Contents is found on page 6 of the draft Prospectus;

(3) The brief description of the Registrant’s business is found on page 12 of
the draft Prospectus entitied “Summary” and a detailed discussion under the
heading “Business” on page 57 of the draft Prospectus;

(4) Referénce to the key points characterizing the risks of the offering is
found on the inside front cover of the draft Prospectus. A more detailed
discussion is found on page 270f the draft Prospectus entitled “Risk Factors”

(5 The Summary of Financial Information, which inciudes the abbreviated
income statement data for the prior three years and the second quarter of the
current year abbreviated balance sheet data for the prior three years and the
second quarter of the current year are found on pages 18 and 19 of the draft
Prospectus:;

(6) A Glossary which defines all technical terms used in the Prospectus is
found on page 8 of the draft Prospectus:

(7) The legends and the statements required by the Securities Regulation

Code (*SRC”) to be contained in the draft Prospectus are found in the front
cover and on page 5 of the draft Prospectus;

Risk Factors and Other Information

The information required by Part VI, paragraph (C) and (D) of “Annex C, as
amended” is found on page 27 of the draft Prospectus under the heading “Risk
Factors.” With respect to the discussions on how the Registrant shall manage
such risks, please refer to pages 55 and 56 under the heading “The Company”
and sub-headings “Competitive Strengths” and “Business Strategy’ and

3



Item 4.

Item 5.

Item 6.

Item 7.

Item 8.

item 9.

Item 10.

pages 75 to 86 under the heading “Management’s Discussion and Analysis
of Financial Condition and Results of Operations”.

Paragraph (D) of Annex C, as amended is not applicable as the Registrant is
hot a specialized registrant.

Use of Proceeds.

The information required by Part VI, paragraph (E) of “Annex C, as
amended” is found on page 38 of the draft Prospectus under the heading
“Use of Proceeds”;

Determination of Cffer Price.

The-information required by Part VI, paragraph (F) of “Annex C, as amended”
is found on page 39 of the draft Prospectus under the heading “Determination
of Offer Price.”

Dilution.

The information required by Part VI, paragraph (G) of “Annex C, as
amended” is not applicable to the Registrant since the Registrant is subject to
the reportorial requirements of Section 17 of the SRC. In any event, please
refer to the information provided under the heading “Dilution” found on page
40 of the draft Prospectus.

Selling Security Holders.

The information required by Part VI, paragraph (H) of “Annex C, as
amended” is not applicable as there are no selling shareholders in this
transaction.

Flan of Distribution.

The information required by Part VI, paragraphs (1) and (J) and (K) of “Annex
C, as amended” is found on page 41 of the draft Prospectus under the heading
“Plan of Distribution.”

Paragraph (K) of Part VI of “Annex C, as amended” is not applicable as there
are no finders in this transaction.

Description of Securities to Be Registered.

The information required by Part Il, paragraph (B) of “Annex C, as amended”
is found on page 20 of the draft Prospectus under the heading “The Offer”
and on page 45 of the draft Prospectus under the heading “Description of
Offer Shares.”

Interests of Named Experts and Independent Counsel.

The information required by Part VI, paragraph (L) of “Annex C, as amended”
is found on page 47 of the draft Prospectus under the heading “Interest of
Named Experts and Independent Counsel.”



Item 11.

(a)

(c)

(e)

(f)

(9}

Information with Respect to the Registrant.

Information required by Part |, paragraph (A) of “Annex C, as amended”,
Description of Business;

Please refer to the information provided under the following headings:
“Business” found on page 57 of the draft Prospectus; “Industry Overview
and Competitive Overview” found on page 48 of the draft Prospectus;
“Transactions With or Dependence on Related Parties” found on page 65
of the draft Prospectus; “Material Contracts and Agreements” found on
page 105 of the draft Prospectus and “Risk Factors” found on page 27 of the
draft Prospectus;

Information required by Part |, paragraph (B) of “Annex C, as amended’,
Description of Property;

Please refer to the information provided under the heading “Description of
Property” found on page 69 of the draft Prospectus;

Information required by Part [, paragraph (C) of “Annex C, as amended”,
Legal Proceedings;

Please refer to the information provided under the heading “Legal
Proceedings” found on page 71 of the draft Prospectus;

Where common equity securities are being offered, information required by
Part Il, paragraph (A)(1) through (4) of “Annex C, as amended”, Market
Price of and Dividends on the Registrant's Common Equity and Related
Stockholder Matters:

Please refer to the information provided under the following headings:
“Market Information and Dividends on Registrant’s preferred shares
and Related Stockholder Matters” found on page 72 of the draft
Prospectus; “Dividends” found on page 72 of the draft Prospectus; and
“Description of Offer Shares” found on page 45 of the draft Prospectus

Information required by Part Ill, paragraph (A) of “"Annex C, as amended”,
Management's Discussion and Analysis or Pian of Operation;

Please refer to the information provided under the heading “Management’s
Discussion and Analysis of Financial Condition and Results of
Operations” found on page 75 of the draft Prospectus.

Information required by Part Ill, paragraph (B} of “Annex C, as amended’,
Changes 'in and Disagreements With Accountants On Accounting and
Financial Disclosure;

There are no changes in and disagreements with accountants on accounting
and financial disclosures.

Information required by Part IV, paragraph (A) of “Annex C, as
amended”, Directors, Executive Officers, Promoters and Control
Persons;



(i)

ltem 12.

Item 13.

Please refer to the information provided under the heading “Directors and
Senior Management” found on page 89 of the draft Prospectus.

Information required by Part IV, paragraph (B) of “Annex C, as amended”,
Executive Compensation;

Please refer to the information provided under the heading “Board of
Directors and Senior Management” and the sub-heading “Executive
Compensation” found on page 99 of the draft Prospectus.

information required by Part |V, paragraph (C) of “Annex C, as amended’,
Security Ownership of Certain Record and Beneficial Owners and
Management;

Please refer to the information provided under the heading “Security
Ownership of Certain Beneficial Owners and Management” found on
page 100 of the drait Prospectus.

Information required by Part IV, Section (D) of “Annex C, as amended’,
Certain Relationships and Related Transactions.

Please refer to the information provided under the heading “Transactions

With or Dependence on Related Parties” found on page 65 of the draft
Prospectus.

Financial Information

The financial information as required by SRC Rule 68 is contained in the SEC
Form 17-A for the calendar year ended December 31, 2014 and SEC Form
17-Q for the calendar quarter ended June 30, 2015 filed by the Registrant
with the SEC, which are attached hereto as Exhibits 13-A and 13-B,
respectively, and hereto incorporated by reference.

PART Il - INFORMATION INCLUDED IN REGISTRATION STATEMENT

BUT NOT REQUIRED IN PROSPECTUS

Other Expenses of Issuance and Distribution. f

The information required by Part VI, paragraph (M) of “Annex C, as
amended” is found on page 38 of the draft Prospectus under the heading
‘Use of Proceeds”.



Item 14.

Exhibits.

Please find incorporated herein by reference the following exhibits:

Description

Exhibit No.

Publication of Notice re: Filing

1

Plan of Acquisition, Reorganization,
Arrangement, Liquidation, or Succession

Not applicable

(A) Articles of Incorporation
(B) By-laws

2-A
2-B

Instruments Defining the Rights of Security
Holders, Including Indentures

Not Applicable

Exhibits to be filed for Warrants Issues

Not Applicable

securities offering and authorizing the filing of
the Registration Statement

Notarized Curriculum Vitae and 3
Photographs of Officers and Members of the

Board of Directors

Copy of the BOI Certificate for BOI Registered 4
Companies

Authorization re: Registrant's Bank Accounts. 5
Additional  Exhibits: Revised Manual on 6
Corporate Governance

Copy of Board Resolution approving the 7

Duly verified Board Resolution of the
Issuer/Registrant or Selling Shareholder/s

Included in Exhibit No. 7

Secretary’s Certificate certifying that the
company’s Board of Directors has adopted
affirmative resolution with respect to the
submission of a Manual on Corporate
Governance, Adoption of Fit and Proper Rule
for the selection of corporate directors and
officers, undertaking to allowing the SEC to
resolve conflicting issues regarding the election
of an Independent Director/s.

8

Opinion re: Legality

9

Opinion re: Tax Matters

10

Voting Trust Agreement

Not Applicable

Holders

Material Contracts with cover letter signed by 11
the issuer/Registrants CFO  requesting

confidentiality of information

FORM 17-A or Annual Report to Security 12-A




Description Exhibit No.
FORM 17-Q or Quarterly Report to 12-B
Security Holders
Material Foreign Patents Not Applicable
Letter re: Unaudited Interim Financial Not Applicable
Information
Letter re: Change in Certifying Not Applicable
Accountant

Subsidiaries of the Registrant

13

Published Report Regarding Matters Submitted
to Vote of Security Holders

Not Applicable

Consents of Experts and Independent Counsel

14

Power of Attorney

Not Applicable

Statement of Eligibility of Trustee

Not Appiicable

Exhibits To Be Filed With Commercial
Papers/Bond issues

Not Applicable

Exhibits To Be Filed With Stock Options/Rights
Offering

Not Applicable

Exhibits To Be Filed By Investment Companies

Not Applicable

Exhibits to be filed for proprietary or non-
proprietary shares issues

Not Applicable

Secretary’s Certificate as to adoption by the
Board of certain corporate governance
|_principles

Included in Exhibit No. 8

Consolidated Audited Financial Statements
together with Statement of Management
Responsibility on the Financial Statements

15

Reporting and Attestation of Pro-Forma
Financial Information

Not Applicable

Note: Underwriting Agreement to follow as terms of underwriting have yet to be finalized. Listing
application to be provided via a supplemental report upon its filing with the Philippine Stock Exchange.

Item 15.

There are no other documents the omission of which will render the foregoing
material facts or any other part of the Registration Statement misleading.
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SIGNATURE

Pursuant to the requirements of the Code, this registration statement is signed on

behalf of t i the undersigned, thereunto duly authorized, in the City of
RaKAT Sr¥ ol 2 49 2013015. d v

By:

Chliief Finance Officer

SUBSCRIBED AND SWORN to before me this AUGapof 2013 2015
affiant exhibiting to me his Residence Certificate, as follows:

NAME PASSPORT # DATE OFISSUE PLACE OF
ISSUE

JOSEPH JOHN L. ONG EC1282932 01 JUN 20
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Appoi No. M-449 (2015-2016}
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Salcedo Village, Makati City, Tel No.: 8924711
Email: jalaylo.dblaw@gmail.com
TIN: 301-440-360
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SECURITIES AND EXCHANGE

e

ON DEPT.

i T REGULATI
EYP%/T!ME: e, S

P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

Primary Offer in the Philippines of up to 20,000,000 Preferred Shares
consisting of 10,000,000 cumulative, non-voting, non-participating, non-
convertible, peso-denominated, Perpetual Preferred Shares
With an Oversubscription Option for up to an additional 10,000,000

Preferred Shares having the same features
Series “3A”:[.] per annum
Series “3B":[ . |per annum
AT THE OFFER PRICE OF £100.00 PER PREFFERED SHARE
TO BE LISTED AND TRADED WITH THE PHILIPPINE STOCK EXCHANGE, INC.

Sole Issue Manager

Penta Capital & Investment Corporation

Joint Lead Underwriters

Penta Capital & Investment  Multinatioral Investment AB Capital and Investment
Corporation Bancorporation Corporation

Prospectus dated [.] 2015

THE SECURITIES AND EXCHANGE COMMISSION HAS NOT APPROVED THESE SECURITIES OR
DETERMINED IF THIS PROSPECTUS IS ACCURATE OR COMPLETE. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE AND SHOULD BE REPORTED IMMEDIATELY TO THE
SECURITIES AND EXCHANGE COMMISSION. '

PPPI Prospectus Draft Version 8.0 - 8.22.15 ; ‘ /D




P-H-G-E-N-}-X PETROLEUM PHILIPPINES, INC.
STELLA HIZON REYES ROAD

BO. PAMPANGA, LANANG,

DAVAOQ CITY, PHILIPPINES

TELEPHONE NQ. 63 82 235 3288

This Prospectus relates to the sale and new issuance of up to 20,000,000 cumulative, non-voting,
non-participating, non-convertible, peso-denominated, perpetual preferred shares consisting of
10,000,000 preferred shares (the “Firm Shares”) with an option to subscribe to an additional
10,000,000 preferred shares (the “Option Shares”) both having a par value of £1.00 per share of
P-H-O-E-N-I-X Petroleum Philippines, Inc.,, a corporation organized under Philippine laws (the
“Company”) at the issue price of £100.00 per share for a total amount of up to £2,000,000,000.00 in
proceeds. The Firm Shares and the Option Shares comprise the Offer Shares. This issuance of the
Offer Shares is being taken from the authorized but unissued preferred capital stock of the
Company.

This issuance of the Offer Shares is the third tranche ("Third Tranche") in the preferred shares
securities category of the Company. The first and second tranches of preferred shares were issued
on September 21, 2010 and December 20, 2013, respectively.

The Company will register this issuance with the Securities and Exchange Commission {the
“Commission”} and, thereafter, will list the same with the Philippine Stock Exchange, Inc. {the
“Exchange”}. Approval by the Exchange will be granted, subject to compliance by the Company with
the requirements for listing. However, such approval for listing is merely permissive and does not
constitute arecommendation orendorsement of the Offer by the Exchange. The Exchange assumes
no responsibility for the correctness of any of the statements made or opinions expressed in this
Prospectus. Furthermore, the Exchange makes no representation as to the completeness and
expressly disclaims any liability whatsoeverforany loss arising from or in reliance upon the whole or
any part of the contents of this Prospectus.

The Company has a total of 2,550,000,000 authorized capital stock, divided into 2,500,000,000
common shares and 50,000,000 preferred shares, out of which 1,428,777,232 common shares and
5,000,000 preferred sharesare issued and outstanding. For purposes of this Prospectus, immediately
after the completion of this offering, the Company will have a total of up to 25,000,000 preferred
shares issued and outstanding.

There are two classes of securities issued by the Company, common and preferred. On March 8,
2010, aftercomplyingwith the necessary documentaryrequirements, as well as separate approvals
from the Company’s Board of Directors and from the shareholders owning and/or holding at feast
2/3 of the outstanding capital stock entitled to vote, the Commission approved the reclassification of
50,000,000 preferred shares with the following features: {i)non-convertible into common shares; {ii)
non-participating in any other corporate activities or further dividends and non-voting except in
cases specified by law; {iii) no pre-emptive rights to anyissue of the Company's share but shall enjoy
preference over the holders of common shares as to distribution of net assets in the event of
dissolution orliquidationand in the payment of dividends at aspecified rate. The Board of Directors
shalldetermine its issued value at the time of issuance and shall determine its dividend rates and the
dividends shall be paid cumulatively; (iv) The preferred shares shalibe redeemable at the Company's
option undersuchtermsas the Board of Directors may provide at the time of issuance. It shall aiso
be re-issuable when fully redeemed. '

PPPI Prospectus Draft Version 8.0 — 8.22.15
Page 2




The Company expects to raise gross proceeds of up to EZ 000,000,000.00 from the offering. The
underwritingand sellingfeesto be paid by the Company in relation to the Offer shalt be eguivalent
to 1.50% while the issue management fees shall be equivalentto 0.50% for a total of 2% of the gross
proceeds fromthe Offer. Afterdeductinglisting fees, taxes and other fees and expensesrelated to
the Offer, the net proceeds from the Offeris estimated at about®[.].

On August 24, 2015, the Company filed a Registration Statement with the Commission in connection
with the registration and licensing of the Offer Shares with an aggregate amount of up to
#2,000,000,000.00 constituting the Offer. The SEC is expected to issue an Order rendering the
Registration Statement effective in connection with the listing of the Offer Shares with the Exchange.

The Companyis allowed under Philippine laws to declare dividends, subjectto certain requirements.
The Company‘s Board of Directors is authorized to declare dividends only from its unrestricted
retained earnings. Dividends may be payable in cash, shares or property, or a combination of the
three, as the Board of Directors shall determine. The declaration of stock dividends is subject to the
approval of shareholdersholding atleasttwo-thirds of the Company’s outstanding capital stock. The
Board of Directors will not declare and pay dividends where (a) payment would cause the Company
to breach any of itsfinancial covenants underexistingagreements or (b) the profits available to the
Company to distribute as dividends are not sufficient to enable the Company to pay in full both the
dividends on the preferred shares and the dividends on all other classes of the Company’s shares
that are scheduled tobe paid on or before the same date as the dividends on the preferred shares,
and that have an equal right to dividends as the preferred shares.

The price of securities can and does fluctuate; any individual security may experience upward or
downward movements; and may even become valueless. Thereis an inherentrisk that losses may be
incurred rather than profit made as a result of buying and selling securities. This Prospectus is not
intended to provide the sole basis of any evaluation and decision whether or not to purchase the
OfferShares. Each investorshould make his/its own independent evaluation of the issue, and of the
relevance and accuracy of the information contained herein, and should make such other
investigation as he/it deems necessary to determine whether he/it should purchase the Offer
Shares. An investment in the Offer Shares in this Prospectus involves a certain degree of risk. A
prospective purchaserof Offer Shares should carefully consider several risk factors inherent to the
Company (detailed in Risk Factors on pages 27 to 37 of this Prospectus), in addition to the other
information contained in this Prospectus, in deciding whether to invest in the Offer Shares.

This Prospectus contains certain “forward-looking statements”. These forward-looking statements
can generally be identified by use of statements thatinclude words or phrases such as the Company
or its Management “believes”, “expects”, “intends”, “plans”, and other words or phrases of similar
import. Similarly, statements that describe the Company’s objectives, plans, and goals are also
forward-looking statements. All forward-iooking statements are subject to certain risks and
uncertainties that could cause actual results to differ materially from those contemplated by the
relevant forward-looking statements. Nothing in this Prospectus is or should be relied upon as a
promise or representation as to the future. The forward-looking statements included herein are
made only as of the date of this Prospectus, and the Company undertakes no obligation to update
such forward-looking statements publicly to reflect subsequent events or circumstances.

Unless otherwise stated, all information contained in this Prospectus has been supptied by the
Company. The Company, through its Board of Directors, having made all reasonable inquiries,
accepts full responsibility for the information contained in this Prospectus and confirms that this
Prospectus contains all information with regard to the Company, its business and operations and the
Offer Shares, which, as of the date of this Prospectus, are material in the context of the offering;

PPPI Prospectus Draft Version 8.0 — 8.22.15
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that, to the best of its knowledgeand belief as of the date hereof, the information contained in this
Prospectus are true and correct and are not misleading in any material respect; that the opinions
and intentions expressed herein are honestly held; that projections are fair and accurate in afl
material respects having regard to the circumstances now prevailing and in light of assumptions
made; and that there are no otherfacts, the omission of which makes this Prospectus, as a whole or
in part, inaccurate, untrue or misleading in any material respect. The delivery of this Prospectus shall
not, under any circumstances, create any implication that the information contained herein is
correct as of any time subsequent to the date hereof. The Company accepts responsibility forthe
information contained in this document.

Penta Capital & Investment Corporation {“PentaCapital” or the “Sole Issue Manager and Joint Lead
Underwriter’) has been mandated by the Company to arrange the offering described in this
Prospectus.

PentaCapital has not independently verified the information, opinions, projections or statements
contained orreferredtoin the Prospectus, and no representation orwarranty, expressed orimplied,
isgiven by PentaCapital orits affiliated companies as to the completeness or accuracy thereof or of
any further information, opinions, projections or statements that may be supplied in connection
with the Offer Shares. This Prospectus does not purport to be all-inclusive or to contain ali
informationthata prospective investor may desire and PentaCapital does not undertake to update
or keep under review the information contained herein.

The Offer Shares are offered solely on the basis of the information contained and the
representations made inthis Prospectus. No dealer, salesman or other person has been authorized
by the Company or PentaCapital, or any of the Joint Lead Underwriters, or any participating
underwriter, to issue any advertisement or to give any information or make any representation in
connectionwiththe offering, other than those contained in this Prospectus and, if issued, given or
made, such advertisement, information or representation must not be relied upon as having been
authorized by the Company or PentaCapital, or any of the loint Lead Underwriters, or any
participating underwriter.

The information in this Prospectus is strictly confidential and may not be reproduced or used, in
whole orin part, forany purpose whatsoever otherthan forthe purpose of determining whether to
participate in the Offer Shares, without the written permission ofthe Company and PentaCapital. If
at any time any such reproduction or use is made and PentaCapital suffers loss, damage or liability of
any kind arising out of or in connection with any such reproduction or use, the recipient of this
Prospectus breaching the restriction on reproduction or use shall indemnify PentaCapital from and
against such loss, damage or liability.

This Prospectus does not constitute an offer of, or an invitation by or in behalf of, the Company or
PentaCapital, or any of the Joint Lead Underwriters, or any participating underwriter, to subscribe
for or purchase any of the Offer Shares. Neither may this Prospectus be used as an offer to, or
solicitation by, anyone in any jurisdiction or in any circumstance in which such offer or solicitation is
not authorized or lawful. The distribution of this Prospectus and the Offer in certain jurisdictions
may be restricted by law. Persons who come into possession of this Prospectus are required by the
Company, PentaCapital and the other Joint Lead Underwriters to inform themselves about, and to
ohserve, any such restrictions.

PPPI Prospectus Draft Version 8.0 — 822,15
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A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION BUT HAS NOT YET BEEN DECLARED EFFECTIVE. NO
OFFER TO BUY THE SECURITIES CAN BE ACCEPTED AND NO PART OF THE PURCHASE PRICE CAN BE
ACCEPTED OR RECEIVED UNTIL THE REGISTRATION STATEMENT HAS BECOME EFFECTIVE, AND ANY
SUCH OFFER MAY BE WITHDRAWN OR REVOKED, WITHOUT OBLIGATION OR COMMITMENT OF
ANY KIND, AT ANY TIME PRIOR TO NOTICE OF ITS ACCEPTANCE GIVEN AFTER THE EFFECTIVE DATE.
AN INDICATION OF INTEREST IN RESPONSE HERETO INVOLVES NO OBLIGATION OR COMMITMENT
OF ANY KIND. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICATION
OF AN OFFER TO BUY,

Any inquiries regarding this Prospectus should be addressed to P-H-O-E-N-I-X Petroleum Philippines,
Inc. (Attention: Office of the Corporate Secretary) at Stella Hizon Reyes Road, Bo. Pampanga, Lanang,
Davao City, Philippines, with telephone number +6382 235 8338,

P-H-O-E-N-1-X PETROLEUM PHILIPPINES, INC.

By:

Dennis A, Uy
Presidentand Chief Executive Officer

SUBSCRIBED AND SWORN tc before me on August 24, 2015 in Makati City, Philippines, affiant exhibiting to me
his Taxpayer's Identification No. 172-020-135 issued by the Bureau of Internal Revenye,

Doc. No. ;
Page No. ;
Book No. ;
Series 6T 2015.
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DEFINITION OF TERMS

An application to subscribe for the Offer Shares pursuant to
the Offer

Anyday in a week {except Saturdays, Sundays and helidays) on
which banks are not required or authorized to close in Makati
City, Philippines

The Bureau of Fire Protection of the Philippines

The Bureau of Internal Revenue of the Philippines

Board of Investments of the Philippines

Bangko Sentral ng Pilipinas (the central bank of the Philippines)
Barrels per day

Chevron Texaco Phils.

Republic Act No. 8749 or “The Philippine Clean Air Act”
Republic Act No. 9275 or “The Philippine Clean Water Ac't”
Company-Owned, Dealer-Operated retail service stations

The Company’s shares of commeon stock, each with a par value
of P1.00

The Securities and Exchange Commission of the Philippines
P-H-O-E-N-1-X Petroleum Philippines, Inc. or Phoenix

The members of the Board of Directors of the Company.
Dealer—bwned, Dealer-Operated retail sérvice stations

The Department of Energy of the Philippines

Davao Qil Terminal Services Corporation

Republic Act No 8479 and its implementing rules and
regulations

The Department of Trade and Industry of the Philippines

Applicants who are qualified to subscribe to the Offer Shares

Page 8
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Petron......coievivcnsriinneseanen

Philippine National.................
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Energy Regulatory Board (now Energy Regulatory Commission)
of the Philippines

The Philippine Stock Exchange, Inc.
The Company and its wholly-owned subsidiaries .

Thousand Barrels

Millicn Barrels
Mean of Platts Singapore
The National Power Corporation

the public offering of up to 20,000,000 cumulative, non-voting,
non-participating,  non-convertible, peso-denominated
perpetual preferred shares of the Company

P 100.00 per OfferShare
collectively, the Firm Shares and the Option Shares
The Oil Industry Management Bureau of the DOE

Philippine Pesos, the lawful currency of the Republic of the
Philippines

Petron Corporation

The term shall mean any of the following: {1) a citizen of the
Philippines or a domestic partnership or association wholly
owned by citizens of the Philippines; or (2) a corporation
organized under the laws of the Philippines at least sixty per
cent{60%) of the capital stock outstanding and entitled to vote
of which is owned and held by citizens of the Philippines; or (3)
a trustee of fundsfor pension orotheremployee retirement or
separation benefits, where the trustee is a Philippine national
and at least sixty per cent (60%) of the fund will accrue tothe
benefit of the Philippine nationals. Where acorporation and its
non-Filipino stockholders own stocks in an SEC-registered
enterprise, at least sixty per cent (60%) of the capital stock
outstanding and entitled to vote of both corporations must be
owned and held by citizens of the Philippines and at least sixty
per cent {(60%) of the members of the Board of Directors of
both corporations must be citizens of the Philippines, in order
that the corporations shall be considered a Philippine national.

The unique system relatingtothe establishment, development
and operation of the Phoenix retail gasoline station developed
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by the Company. The distinguishing characteristics of the
system include, but are not limited to, petroleum products,
services and signages, and the Phoenix Confidential Operations
Manual; uniform operating methods, procedures and
techniques; other confidential operation procedures; and
methods and techniques for inventory and cost controls,
record keeping and reporting, personnel management, sales
promotion, marketing and advertising; and optional operation
of onsite convenience store, all of which may be changed,
improved and further developed by the Company.

Phoenix Petroleum Holdings, Inc.

Banco de Oro Unibank, Inc.-Trust and Investments Group
Trading Participants of the Exchange

Pilipinas Shell Petroleum Corporation

Penta Capital & Investment Corporation or PentaCapital

Republic Act No. 8799, otherwise known as The Secdrities
Regulation Code

Total Philippines Corporation
Any day on which trading is allowed in the PSE
Udenna Corporation

Udenna Management & Resources Corp.
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EXECUTIVE SUMMARY

The following summary does not purport to be complete and is taken from and qualified in its
entirety by the more detailed information including the Company’s financial statements and notes
relating thereto appearing elsewhere in this Prospectus. For a discussion of certain matters that
should be considered in evaluating any investment in the Offer Shares, see the section entitled “Risk
Factors” beginning an page 27 of this Prospectus. Terms defined elsewhere in this Prospectus shall
have the sarme meanings when used in this summary. Prospective investors should therefore read this
Prospectus in its entirety.

OVERVIEW OF THE COMPANY

P-H-O-E-N-I-X Petroleum Philippines, Inc. {the “Company” or “Phoenix”, interchangeably) was
incorporated in the Philippines on May 8, 2002 under its original name “Qilink Mindanao
Distribution, Inc.” On January 11, 2004, the Company amended its Articles of Incorporation
changing its name from Qilink Mindanao Distribution, Inc. to “Davao Oil Terminal Services
Corp.” On August 7, 2006, the SEC approved the Amended Articles of Incorporation of the
Company changing its name from Davao Qil Terminal Services Corp. to “P-H-O-E-N-1-X
Petroleum Philippines, Inc.” The Company is 41.22% owned by PPHI, a company organized in
the Philippines.

The Company is registered with the BOI effective November 16, 2005 as a new industry
participant with new investments in storage, marketing and distribution of petroleum
products underRepublic Act (RA) No. 8479 or the Downstream Oil Industry Deregulation Act.
Under its registration, the Company is required to observe certain general and specificterms
and conditions stated in the provisions of the Omnibus Investment Code of 1987. Under its
registration, the Company is also entitled to certain tax and non-tax incentives to include
Income Tax Holiday (ITH) for five (5) years from November 16, 2005.

The Company was alsoregistered with the BOI in 2010 and 2012 as a new industry participant
with new investments in storage, marketing and distribution of petroleum products under RA
8479 for its storage tanksin variouslocations. Underits registration, the Companyis required
to observe certain general and specific terms and conditions stated in the provisions of the
Omnibus Investments Code of 1987. _
Under its registration, with respect to its transactions relating to its BO| registered
investments, the Company is also entitled to certain tax and non-tax incentives. Details of
these registrations are as follows:

Location of Date of Income Tax Holiday
Project Registration Period Expiry
Calaca, Batangas February 26, 2010 Svyears February 25, 2015
Davao Expansion May 14, 2010 Syears May 13, 2015
Zamboanga November 25,2010 Syears November24, 2015
Bacolod City May 10, 2012 5Years May 9, 2017
Cagayan de Oro City May 10, 2012 5Years May 9, 2017

OnJuly11, 2007, the Company went publicmaking available twenty-five per cent (25%) of its
total outstanding shares to the public. The Company, thus, became the first petroleum
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company to listinthe Exchange afterthe enactment of RA 8479 in 1998. The aforementioned
law encourages petroleum companies to be listed in the Exchange.

The Company’s operations consist of trading, terminalling and hauling services. Under trading,
the Company offers its refined petroleum products (including Jet A1) and lubricants to retailers
and commercial/industrial customers. As of June 30, 2015, the Company has a total of 443
service stations, where 158 service stations are in Luzon, 62 in Visayas and 223 in Mindanao.
The retail service stations are classified as CODO or DODO.

The Company’s terminalling and hauling services involve leasing of storage space in its
terminal depots, hauling and into-plane services (hauling of Jet A1 fuels to airports and
refueling of aircraft) in Davao, Cagayan de Oro, General Santos City, Cotabato City, Ozamis
City, Pagadian City and Zamboanga City. Starting 2005, Cebu Pacific designated the Company
as its exclusive logistics partnerin all its Mindanao operations.

Subsidiaries:
The Company is the 100% owner of the following subsidiaries as of June 30, 2015:

* P-H-O-E-N-I-X Global Mercantile, Inc. (“PGMI”)

*  P-F-L Petroleum Management, Inc. (“PPMI")

* PhoenixPetroterminals & Industrial Park Corp. (“PPIPC”} (forme rly
Bacnotan UnionIndustrial Park Corporation)
Subic Petroleum Trading and Transport Phils., Inc, (“SPTT”).

® ChelseaShippingCorp.{“CSC”)

* PGMI was incorporated on July 31, 2006. It was previously engaged in the
manufacture, production and creation of all kinds of motor, and all other
transportation lubricants, fluids and additives of all kinds, and other petroleum
products purposely for motorvehicles and other transportation. PGMItempeorarily
ceased its operations and is currently dormant.

* PPMlisprimarily engaged in organizing, managing, administering, running and
supervising the operations and marketing of various kinds of service-oriented
companies such as petroleum service stations. PPMlwas organized and registered
on January 31, 2007. PPMI maintains its business address at 26/F Fort Legend
Towers, 3rd Ave. corner 31st Street, Bonifacio Global City, Taguig City, Metro
Manila.

* PPIPC{formerly knownasthe Bacnotan Union Industrial Park Corporation or BIPC)
was organized and registered last March 7, 1996 and is engaged in real estate
development. PPIPCisalsoregistered with the Housing and Land Use Regulatory
Board (HLURB) under Executive Order No. 648 and was granted a license to sell
parcels of land on March 31, 2000 covering the Phoenix Petroterminal and
Industrial Park (the “Park”). PPIPC owns, manages and develops the Park, which
occupies 94 hectares of land and issituated within three (3) Calaca barangays of
Salong, Puting Bato West and Lumbang Calzada, with its own port facilities.
PPIPC was granted a permit to operate a permanent and non-commercial port
by the Philippine Ports Authority on April 6, 1999 untilthe expiration date of the
Foreshore Lease Contracton July 22, 2022. PPIPC’s principal place of business is
at Km. 117, National Highway, Calaca, Batangas, 4212 Philippines.
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* SPTTisengagedin the buying and selling, supply and distribution, importation
and exportation, storage and delivery of all types of petroleum for industrial,
marine, aviation and automotive use. [t does not carry any inventory at any
given time. SPTT is duly registered with Subic Bay Metropolitan Authority and
was issued the Certificate of Registration and Tax Exemption on May 7, 2015
effective until May 6, 2016, subject to annual renewal by SPTT. It was organized
and registered on February 20, 2007. The registered office of SPTT, whichis also
its principal place of busine s, is at Units 113 and 115 Subic International Hotel,
Alpha Building, Rizal Highway, Subic Bay Freeport Zone, Zambales.

® (CSC is engaged in maritime trade through conveying, carrying, loading,
transporting, discharging and storing of petroleum products, goods and
merchandise of every kind, over waterways in the Philippines and in the Asia-
Pacificregion. Ithas 12 vesselsinits fleet, two of which serve the regionaltrade
route (Taiwanto Philippines). Chelsea owns the two largest Philippine- registered
oiltankers"M/T Chelsea Thelma" and" M/T Chelsea Donatela" with 9,366 gross
tonnage each. With a total fleet size of 48,367.96 gross tonnage, Chelsea is
among the top 5 major petroleum tanker owners in the country. It was
registered and organized on July 17, 2006, and started commercial operations
on January 1, 2007. The registered office of CSC, which is also its principal place
of business, is located at Stella Hizon Reyes Road, Bo. Pampanga, lanang, Davao
City.

As of the end of 2014, the Company estimates that it has a 6.4% share of the retail service stations
networkin the Philippines and has captured 4.1% of the total petroleum products market based on
the DOE Oil Supply/Demand Report for the full year 2014.

COMPETITIVE STRENGTHS

The Company believes that its strengths lie in the following:

Brand. In an industry that has been dominated by 3 strong brands for decades, the Company is
exerting huge effortsin widening the recognition of its brand. It continues to build up its brand
through major marketing activities like mass media placements, celebrity endorsements,
participating in trade expositions, and sponsoring key sports events. Its spending on brand
equityisa necessary accompanimentto its investments in its retail and logistics infrastructure.

Cost-effective approach. The Company’s no-frills investment and station design approach aliows
a faster start-up time in putting up retail stations, allowing it to realize sales earlier than its
competitors. The approach further emphasizes right-sizing in orderfor the Company and the
dealer to realize a shorter payback on investment.

Simple organizational structure. The relativelyflat organizational structure allows the Company
to respond fastertodevelopments in the market. The Company’s quick and proactive mindset
allows itto seize opportunities asthey become availabie. The managementteam has been built
up with the addition of many key personnel with extensive experience in various areas of the
petroleum industry.
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BUSINESS STRATEGY

The Company continuesto expand in other areas by building on its existing business model and by
improvingthe alignment of its frontline revenue units with the logistics and other support areas of
the organization. The Company is cognizant of the need to enhance further its profit-oriented and
cost-effective approachand maintains a highly responsive organization. Its strategy focuses on the
following elements:

Retail Network Expansion. The increase in retail presence in viable trade areas allows the
Company to increase its assured base volume of fuel sales. The retail network expansion
likewise enhancesthe market forthe Company’s lubricants. A growing base volume for retail
fuelsalso provides the Company with greater flexibility in transacting fue! importations with
regional traders at more advantageous terms. The Company believes it has developed the
competencies in network planning and operations necessary for efficiently managing the
growth of its retail business.

As of June 30, 2015, the Company had 443 retail service stations throughout the Philippines
of which 158 are in Luzon, 62 in Visayas and 223 in Mindanao and additional 61 service
stations which are under various stages of construction.

In this regard, the Company is planning to establish more retail stations throughout the
Philippines in 2015. The related expansion and strengthening of its depot, terminalling and
distribution facilities will support the implementation of this business plan.

In line with the expansion of its retail service network, the Company continues to develop
and strengthen its Retail Network Management Systems in order to support its retail
network expansion program in collaboration with dealers and franchisees.

Terminal/Depot Expansion. The Company continues to make strategic investments in
storage and transportation to support its retail network expansion program, and the
broadening of its commercial customer base. Regional storage facilities will be required
where the scale of the prospective retail network growth justifies the investment. Depots
pay for themselves in terms of, among other things, savings in freight and handling costs,
better aggregation of bulk fuel procurements and faster response time (and incremental
profit margin opportunities) to upswingsin trade areademand, especially for wholesale and
commercial customers.

A major investment by the Company in 2009 was the acquisition of 100% of the shares of
PPIPCthen known as BIPC, the owner/foperator of the Park. The Company has installed a 110
million liter installation in the Park, thereby strengthening its ability to service new retail
stationsin Metro Manilaand SouthernTagalog. The Company’s expansion program calls for
additional storage capacity for various sites throughout the country.

Direct Fuels Importation. The Company imports almost 100% of its fuel require ments. Aside
from diversifying fuelsupply sources, importations yield higher gross profit margins due to
the multiplicity of price-competitive offshore supply sources.

Jet Fuel Trading & Service Business. The Company markets itself as the logistics partner of
choice forthe leading domesticairlines. As the exclusive logistics partner of Cebu Pacific in
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Mindanao for the last ten (10} years, the Company also expanded its business with Cebu
Pacific in Luzon and the Visayas. It has built a track record of delivering good service and
adherence to quality standards.

* Financial Strength. Realizing that financial strength is a critical success factor in the
fulfillment ofits plans, the Company increased its equity capitalfrom P194 million in 2006 to
P7.050 billion in 2014. As of June 30, 2015, shareholder’s equity amounted to P7.399 billion.
The Company will continue to take advantage of the current liquidity in the financial and
capital markets to improve its financial condition by lowering its average cost of capital.
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RISKS OF INVESTING

Befare makinganinvestment decision, investors should carefully consider the risks associated with
an investmentinthe Offer Shares. The risk factors summarized below are of equal importance and
are only separated into categories for easy reference. The risk factors will be discussed further
starting on page 27. These risks include:

Risks Relating to the Offer Shares

* Dividends onthe Offer Shares may not be paid.

® The Offer Shares are subordinated to the Company’s other indebtedness.

* Holders of Offer Shares may be exposed to insufficient distributions upon liquidation of the
Company.

* The Offer Shares have no stated maturity and the Company has the sole right to redemptiaon.

" Holders of Offer Shares have no voting rights except as specifically provided by law.

Risks Relating to the Company and Its Subsidiaries

* Volatility of fuel prices;

* Significant competition in the downstream oil industry;

* Dependence on the successful execution of its expansion plans;

* Effect of environmental laws on the Company’s business;

* Effect of the Company’s debt levels on its business strategies;

* Significant disruption in operations;

* Dependence on certain key personnel;

® Interest of the majority shareholders;

" Increase in the number or severity of claims for which the Company is insured; and

* Reversal of the favorable ruling on the case involving the Company’s President and CEO as a
reputational risk.

Risks Relating to the Philippines

" Slow growth rates and economicinstability globally and in the Philippines;
" Political or social instability;

* Possible occurrence of natural catastrophes or major power outages;

* Possible imposition of foreign exchange controis;

® Philippine foreign ownership limitations;

®* Fluctuations in the value of the Philippine Peso against the U.S. dollar; and
* Regulatory decisions and changes in the legal and reguiatory environment.
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THE COMPANY’S PRINCIPAL OFFICE )

The Company’s principal office is located at Stella Hizon Reyes Road, Bo. Pampanga, Lanang, Davao
City, Philippines. The Company's telephone number at this address is (+6382) 235 8888. Information
on the Company can be obtained on its website: www.phoenixfuels.ph.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth financial and operating information of the Company. Prospective
investors of the Offer Shares should read the summary financial data below together with the
financialstatements andthe notes thereto included in this Prospectus, as well gs the “Management's
Discussion and Analysis of Financial Condition and Results of Operation”. The summary financial data
for the three years ended December 31, 2014, 2013, and 2012, as well as forthe 2 quarter of 2015,
are derived fromthe Company’s audited financial statements and the notes thereto, which are found

elsewhere in this Prospectus.

Income Statement Data
(in P millions)

January-June

2012+* 2013 2014 2015+

Revenues 34,586 43,552 34,734 14,408

Cost and Expenses 33,435 42,240 33,321 13,570

Otherincome/

{Charges) {479) (646) (794) {399)

Income/ (Loss) Before

Tax and Otherltems 671 666 619 43%

Pre-Acquisition Loss

Excess of Fair Value over

Acquisition Costs

Tax [ncome {Expense) (20) (1) {3) {14)

NetIncome 651 665 616 " 425

**Re-stated Figures
Consolidated Financial Position Data
January-June
2012** 2013 2014 2015

ASSETS
Current Assets
Cash and cash
equivalents 439 as7 555 823
Trade and other
receivables 3,557 7,344 7,833 6,847
Inventories 3,689 3,813 2,871 3,502
Land held forsale 502 504 486 486
Due from related parties 3 3 10 14
Restricted deposits 33 95 70 71
Inputvalue-added tax 393 449 604 577
Othercurrent assets 282 490 1,147 1,108
Total Current Assets 8,953 13,055 13,576 13,428
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2012%+* 2013 2014 January-lune
2015

Non-current Assets '
Installment Receivable
Property, plant and
equipment — net 6,998 8,628 10,688 11,256
Land held forfuture
development 289 298 313 313
Investmentin Associate ‘ 2 2 2
Goodwill 85 85 85 85
Othernon-currentassets —
net 168 270 336 a50
Total Non-current Assets 7,540 9,283 11,424 12,106
Total Assets 16,493 22,338 25,000 25,534
LIABILITIES AND EQUITY
Current Liabilities
Loans and borrowings 4,119 8,207 8,479 9,973
Trade and otherpayables 1,547 1,570 3,735 1,924
Due to related parties 86 64 17 0
Total Current Liabilities 5,752 9,842 12,231 11,897
Nen-current liabilities
Loans and borrowings 5,796 5,544 5,364 5,834
Due to related parties - - - ‘-
Deferred Tax Liabilities-net 106 77 72 142
Othernon-currentliabilities
- net 357 377 283 263
Total Non-current
Liabilities 6,259 5,998 5,719 6,238
Total Liabilities 12,011 15,840 17,950 18,135
Equity
Capital stock-Common 906 1,429 1,429 1,429
Preferred Stocks 5 5 5 5

Additional paid-in capital 2,052 3,368 3,368 3,368
Revaluation and Other
Reserves (341) {350) (251) {232)
Retained earnings 1,860 2,046 2,499 2,829
Total Equity 4,482 6,498 7,050 7,399
Total Liabilities and Equity 16,493 22,338 25,000 25,534

*¥Re-stated Figures
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THE OFFER

The Company is offering to the public 10,000,000 cumulative, non-voting {except as specifically
provided by law}, non-participating, non-convertible peso-denominated perpetual preferred shares
at an Offer Price of £100.00 per share (“Firm Shares”). In the event of an oversubscription of the
offering ofthe Firm Shares, the Company, upon consultation with the Sole Issue Manager and Joint
Lead Underwriters, shall have the right to further issue up to an additional 10,000,000 preferred
shares having the same features as the Firm Shares (“Option Shares”). The Firm Shares armd the
Option Shares comprise the Offer Shares. The Offer Shares have a par value of £1.00 per share and
shall be issued by the Company from the unissued portion of its 50,000,000 authorized preferred
share capital.

SUMMARY OF THE OFFER

The following do not purport to be a complete listing of all the rights, obligations and privileges of
the Offer Shares. Some rights, obligations or privileges may be further limited or restricted by other
documents and subject to final documentation. Prospective shareholders are enjoined to perform
their own independent investigation and analysis of the Company and the Offer Shares. Fach
prospective shareholder must rely on his/its own appraisal of the Company and the proposed
investment and his/its own independent verification of the information contained herein and any
other investigation he/it may deem appropriate for the purpose of determining whether to
participate in the proposed public offering and must not rely solely on any statement or the
significance, adequacy or accuracy of any information contained herein. The information and data
contained herein are not a substitute for the prospective shareholder’s in dependent evaluation and
analysis.

The following overview should be read as an introduction to, and is qualified in its entirety by
reference to, the more detailed information appearing elsewhere in this Prospectus. This overview
may not contain all of the information that prospective investors should consider before decidin gto
invest in the Offer Shares. Accordingly, any decision by a prospective investor to invest in the Offer
Shares should be based on a consideration of this Prospectus as a whole. Should there be any
inconsistency between the summary below and the final documentation, the final documentation
shall prevail,

The Offer The Company, through the Sole Issue Manager and Joint Lead

Underwriters, is offering the Offer Shares in the following series:

Series3Ais entitled to an Optional Redemption as defined herein on the 3°
anniversary of the Listing Date and subject to a Step-Up Dividend Rate on
the 5" anniversary of the Listing Date; and

Series 3B is entitled to an Optional Redemption as defined herein on the
5th anniversary of the Listing Date and subject to a Step-Up Dividend Rate
on the 7th anniversary of the Listing Date.

Par Value The Offer Shares shall have a par value of £1.00 per share.
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OfferPrice The Offer Shares shall be offered at a price of £ 100.00 per share.

Dividend Rate As and if dividends are declared by the Company’s Board of Directors,
dividends onthe Offer Shares shall be paid at a fixed rate as follows:

ForSeries 3A: [ . ]% perannum based on the simple average of the closing
per annum rates of the 5-year PDST-R2 for three (3} consecutive days
ending on and including the Dividend Rate Setting Date plus an initial
spread per annum; and

For Series 3B: [.]% perannum based on the simple average of the closing
per annum rates of the 7-year PDST-R2 for three (3) consecutive days
ending on and including the Dividend Rate Setting Date plus an initial
spread perannum.

Dividend Rate Setting Date is[.].

ConditionsonPayment The Offer Shares shall have priority in the payment of dividends at the
of Dividends stipulated rate at the time of issuance and in the distribution of corporate
assets in the event of dissolution and liquidation of the Company.

As such, the Company’s Board of Directors to the extent permitted by iaw
shall declare dividends each quarter sufficient to pay the dividend rate on
the Offer Shares.

Dividends on the Offer Shares shall be cumulative. If, for any reason, the
Company’s Board of Directors does not declare a dividend on the Offer
Shares for a particular dividend period, the Company shall not pay a
dividend on the Dividend Payment Date forthat dividend period. However,
on any future Dividend Payment Date on which dividends are declared,
holders of the Offer Shares shall receive the dividends due them on such
Dividend Payment Date, as well as all dividends accrued and unpaid to the
holders of said shares prior to such Dividend Payment Date.

Holders of Offer Shares shall not be entitled to participate in any other or
further dividends beyond the dividends specifically payable on the Offer
Shares,
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Dividend Payment
Dates

Step-Up Dividend Rate

Debtto Equity Ratio

Oversubscription
Option/Condition on
the Issuance of Option
Shares

Optional Redemption
and Purchase

Subject to limitations described in this Prospectus, dividends on the Offer
Shares shall be payable on [.], [.],[.]and[.] of each year {each a
“Dividend Payment Date”),

.

The dividends on the Offer Shares shali be calculated on a 30/360-day basis
and shall be paid quarterly in arrears on the last day of each 3-month
dividend period based on the OfferPrice calculated in respect of each share
for each dividend period, as and if declared by the Company’s Board of
Directors.

If the Dividend Payment Date is not a Banking Day, dividends shall be paid
on the next succeeding Banking Day, without adjustment as to the amount
of dividends to be paid.

Unlessthe Offer Shares are redeemed by the Company, the Dividend Rate
will be adjusted as follows:

For Series 3A: the Dividend Rate plus 2.00% per annum on the 5"
anniversary of the Listing Date ; and

For Series 3B: the Dividend Rate plus 2.00% per annum on the 7"
anniversary of the Listing Date.

The Company shall maintain a Debt to Equity Ratio of 3:1throughout the
life of the Offer Shares.

.

In the event of an oversubscription of the offering of the Firm Shares, the
Company, upon consultation with the Sole Issue Manager and Joint Lead
Underwriters, shall have the right to issue the Option Shares.

As andif declared by the Company’s Board of Directors, the Company may
redeem the Offer Shares as follows:

For Series 3A: on the third (3" anniversary of the Listing Date; and
For Series 3B: on the fifth (5th) anniversary of the Listing Date

(the “Optional Redemption Date”) or on any Dividend Payment Date
thereafter subject to a minimum of ninety (90) days’ written notice to all
holders of the Offer Shares prior to the Optional Redemption Date, at a
redemption price equalto the Offer Price of 8100.00 per share plus accrued
and unpaid dividends for all dividend periods, if any, up to the date of
actual redemption by the Company.
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Early Redemption Due
to Taxationor
Accounting Standards

Taxation

Liquidation Rights

If dividend payments become subject to additional orincreased tax or any
new tax as a result of certain changes in law, rule or regulation, or
accounting standards, or in the interpretation thereof, and such change
cannot be avoided by the use of lawful measuresavailable to the Company,
the Company may redeemthe Offer Sharesin whole, but notin part, on any
Dividend Payment Date at the Offer Price of £ 100.00 per share pius alt
accrued and unpaid dividends, if any; provided, that notice must be givento
all holders of the Offer Shares at least thirty (30} days but not more than
sixty {60} days prior to the redemption date.

Allpaymentsinrespectofthe OfferShares are to be made free and clear of
any deductions or withholding for or on account of any present or future
taxes or duties imposed by or in behalf of the Republic of the Philippines,
including, but not limited to, stamp, issue, registration, documentary, value-
added or any similar tax or other taxes and duties, including interest and
penalties. If such taxes or duties are imposed, the Company will pay
additional amounts sothat holders of the Offer Shares will receive the full
amount of the relevant payment which otherwise would have been due
and payable; provided, however, that the Company shall not be liable for:
(a) the applicable withholdingtax on dividends earned on the Offer Shares
as prescribed under the National Internal Revenue Code of 1997; (b) the
expanded value adde d tax which may be payable by any holder of the Offer
Shares on any amount to be received from the Company under the Offer;
and (c) any withholding tax on any amount payable to any holder of the
Offer Shares; provided, that all sums payable by the Company to tax-
exempt entities shall be paid in full without deductions for taxes, duties,
assessments or governmental charges provided said entities present
sufficient proof of such tax-exempt status from the tax authorities.

Y

Documentary stamp tax for the primary issue of the Offer Shares and the
documentation, if any, shall be for the account of the Company.

The standard taxes applicable tothe subsequent sale orother disposition of
the Offer Shares by any holder of the Offer Shares, which are the same
taxes for any sale or disposition of the common shares of the Company,
shall be for the account of said holder.

See also the discussion under “Taxation” on page 109.

In the eventofa return of capital in respect of the Company’swinding up or
otherwise (whether voluntary orinvoluntary) but not on a redemption or
purchase by the Company of any of its share capital, the holders of the
OfferSharesat the time outstanding will be entitled to receive, in Pesos out
of the Company’s assets available fordistribution to shareholders, together
with the holders of any other of the Company’s shares ranking, as regards
repayment of capital, pari passu with the Offer Shares, and before any
distribution of assets is made to holders of any class of the Company’s
shares ranking after the Offer Shares as regards repayment of capital,
liquidating distributions in an amount equal to the Offer Price of the Offer
Shares plus an amount equal to any dividends declared but unpaid in
respect of the previous dividend period and any accrued and unpaid
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dividends for the then current dividend period up to {(and including) the
date of commencement of the Company’s winding up or the date of any
such other return of capital, as the case may be. If, upon any return of
capital in respect of the Company’s winding up, the amount payable with
respect to the Offer Shares and any other of the Company’s shares ranking
as to any such distribution pari passu with the Offer Shares are not paid in
full, the holders of the Offer Shares and of such other shares will share
ratablyin any such distribution of the Company’s assets in proportion to the
full respective preferential amounts to which they are entitled. After
payment ofthe full amount ofthe liquidating distribution to which they are
entitled, the holders of the OfferShares will have no right or claim to any of
the Company's remaining assets and will not be entitled to any other or
further participation or return of capital in a winding up.

OtherFeatures The OfferShares shall have no voting rights except as specifically provided
of the OfferShares: No by the Philippine Corporation Code. Thus, holders of the Offer Shares shall
Voting not be eligible, for example, to vote foror elect the Company’s Directors or
(ingeneral); to vote for or against the issuance of a stock dividend. Holders of the Offer
No Pre-emptive Shares, however, may vote on matters which the Philippine Corporation
Rights; and Non- Code considers significant corporate acts that may be implemented only
Convertibleto with the approval of shareholders of the Company, including those holding
Common Shares shares denominated as non-voting in its Articles of Incorporation. These

acts, which require the approval of shareholders of the Company
representing atieast 2/3 of the total issued and outstanding capital stock of
the Company in a meeting duly called for the purpose, are as follows:

* Amendmentofthe Company’s Articles of Incorporation {including any
increase or decrease of its capital stock);

* Amendment of the Company’s By-laws;

" Sale, lease, exchange, mortgage, pledge or other disposition of all or
substantially all of the Company's assets:

* Incurring, creating or increasing the Company’s bonded indebtedness;
" Increase ordecrease of the Company’s capital stock:

® Merger or consolidation of the Company with another corporation or
corporations;

* Investment of corporate funds in any other corporation or business or
for any purpose otherthan the primary purpose for which the Company
was organized; and

= Dissolution of the Company.

There are no pre-emptive rights extended to holders of the Offer Shares
over all share issuances of the Company.

The Offer Shares shall not be convertible into the Company’s common
shares. ‘
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Form, Title and
Registration of the
OfferShares

Status of the Offer
Sharesinthe
Distributionof
Corparate Assetsin the
Event of Dissolution

i

Title and Transfer

Governing Law

Other Terms of the Offer

Minimum Subscription
to the OfferShares

Eligible Investors

The Offer Shares will be issued in scripless form through the book-entry
system of the Registrar for the Offer and lodged with the Philippine
Depository and Trust Corporation (“PDTC”} as depository agent through the
PSE Trading Participants nominated by the Applicants.

Legal title to the Shares will be shown in a register of shareholders {the
“Registry of Shareholders”) which shail be maintained by the Registrar. The
Registrar shall send a transaction confirmation advice confirming every
receipt or transfer of the Offer Shares that is effected in the Reéistry of
Shareholders {at the cost of the requesting shareholder).

Afterthe listing date, shareholders may request the Registrar through their
nominated PSE Trading Participants, to (a) open a scripless registry account
and have theirholdings of the Offer Sharesregistered under their name, or
(b) issue stock certificates evidencing their investment in the Offer Shares.
Any expense that shall be incurred in relation to such registration or
issuance shall be for the account of the requesting shareholder.

The OfferShares will constitute the direct and unsecured obligations of the
Company and shall have priority in the distribution of corporate assets in
the event of dissolution and liquidation of the Company.

Legaltitle tothe OfferShares shall pass by endorsementand delivery tothe
transferee and registration in the Registry of Shareholders to be maintained
by the Registrar.

The OfferShares will be issued pursuant to the laws of the Republjcof the
Philippines.

Each Application shall be for a minimum of 500 Offer Shares, and
thereafter, in multiples of 100 Offer Shares. No Application formultiples of
any other number of Offer Shares will be considered.

The OfferShares may be purchased, owned or subscribed to by any natural
person of legal age, or any corporation, assodiation, partnership, trust
account, fund or other entity. .

Due to the constitutional limit on foreign ownership applicable to the
Company, foreign shareholdings in the Company cannot exceed forty
percent (40%) of the issued and outstanding capital stock thereof. The
Company reserves the right to reject or scaledown applications received
from foreign applicants if acceptance of such applications will result in a
violation by the Company of foreign ownership restrictions applicable to it.
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Procedure for
Application

Payment of the Offer
Shares

Listing Date

Registrarand Paying
Agent '

Applications to Purchase (“ATP”) may be obtained from any of the loint
Lead Underwriters or any of the participating unde rwriters and any of the
Selling Agents. All ATP’s shall be evidenced by the ATP duly executed in
each case by an authorized signatory of the Applicant and accompanied by
two (2} completed signature cards, the corresponding payment for the
Offer Shares covered by the ATP and all other required documents,
including documents required for registry with the Registrarand PDTC. The
duly executed ATP and required documents should be submitted to the
Joint Lead Underwriters or any participating underwriter at or priok to 5:00
p.m., Manila time of the last day of the Offer Period. If the Applicantis a
corporation, partnership, or trust account, the ATP must be accompanied
by the following documents:

(a) a certified true copy of the Applicant’s. latest articles of

incorporation and by-laws and other constitutive docu ments, each

as amended to date, duly certified by the corporate secretary;

(b) a certified true copy of the Applicant’s SEC certificate of
registration, duly certified by the corporate secretary; and

(c} a duly notarized corporate secretary’s certificate settihg forth
the resolution of the Applicant’s board of directors or equivalent
body authorizing (i) the purchase of the Offer Shares indicated in
the ATP and (ii) the designated signatories for the purpose,
including their respective specimen signatures. Individual
Applicants must also submit a photocopy of any one of the
following identification cards (“1D"): passport/driver's license,
company ID, Social Security System/Government Service and .
Insurance System IDand/or Senior Citizen's ID or such other 1D and
documents as may be required by or acceptable to the Selling
Agents.

.

An Applicant who is exempt from or is not subject to withholding tax or
who claims reduced tax treaty rates must indicate such exemption or
entitlement in the ATP and also submit additional documents as may be
required by the Company, including but not limited to, the documents
described in page 111 of the Prospectus.

The OfferShares must be paid infull on Listing Date.

[.],2015

Banco de Oro Unibank, inc.-Trust and Investments Group
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RISK FACTORS
General Risk Warning

The price of securities can and does fluctuate; any individual security moy experience upword or
downword movements; ond moy even become valueless. There is oninherent risk that losses moy be
incurred rather thon profit mode as a result of buying and selling securities. Past performance is not
a guide to future performance,

There is an extra risk of fosing money when securities are issued by smaller companies. There may be
a big difference between the buying price and the selling price of these securities.

Investors dealin a range of investments, each of which may corry a different level of risk.
Prudence Required

The risk disclosure does not purpart ta disclose all the risks and other significant aspects of investing
in these securities. Investors should undertake independent research and study on the trading of
these securities before commencing any trading activity. Investars may request publicly-available
information on the Offer Shares and the Company from the Commission and the Exchange.

Professional Advice

Aninvestorshould seek professionaladvice if he/it is uncertain of, or has not understood, any dspect
of the securities to investin arthe nature of risks invoived in tradin g of securities, especially high-risk
securities.

Risk Factors

An investment in the Offer Shares described in this Prospectus invalves a certain degree of risk. A
prospective purchaser of the Offer Shares should carefully consider the factors belo W, in addition to
the other information contained in this Prospectus, in deciding whether to invest in the Offer Shares.
This Prospectus contains forward-looking statements that invalve risks and uncertainties. The
Company adopts what it considers conservative financial and operational controls and paolicies to
manage its business risks. The Company’s actual results may differ significantly from the results
discussed in this Praspectus. Factors that might cause such differences, thereby making the offering
speculative or risky, may be summarized into those that pertain to the business and operations of the
Company, in particular, and those that pertain to the over-all political, economic, and business
environment, in general. These risk factors and the manner by which these risks shall be managed
are presented befow. The risk factors discussed in this section are of equal impaortance and are only
separated into categories for ease of reference.

Investars should carefully considerali the information contained in this Prospectus, including the risk
foctars described below, before deciding to invest in the Offer Shares. The Com pany’s business,
financiaicondition and results of operations could be materially affected by any of these risk factors.
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RISKS RELATING TO THE COMPANY AND ITS SUBSIDIARIES

The following discussion is not intended to be a comprehensive description of all applicable risk
considerations, and is not in any way meant to disclose all risk considerations or other significant
aspects of investment in the Offer Shares. investors are encouraged to make their own independent
legal, financial, and business evaluation of the Company.

EXTERNAL FACTORS

Volatility of the price of crude oil may have an adverse effect on the Company’s business, results of
operations and financial condition.

The Company’s financial resultsare primarily affected by the difference between the price and cost
of its petroleum products, which accounts for almost 90% of the Company’s total cost of goods sold.
A numberofdomesticand international factors influe nce the price of petroleum products, including,
but notlimited to, the changesin supplyand demand forcrude oil, economicconditions, conflicts or
acts of terrorism, weather conditions, and governmental regulation. :

International crude oi! prices have been volatile, and are likely to continue being volatile going
forward. International crude oil prices were espedially volatile in 2014. Demand for oil started to
decline and oil prices followed shortly after. Dubai spot crude oil was at US$105/bbl in July 2014 and
went down to under US$62/bbl in December 2014, There is no assurance that prices will remain
stable over the near- and medium- term,

The Company holds about twenty (20) to thirty (30) days of inventory and uses the average method
to account for its inventory. Shouid global fuel prices suddenly drop significantly, this could affect
the Company which may translate intothe Company being forced to sell its petroleum products at a
selling price below acquisition cost of its existing inventory. In a period of rising crude oil prices,
social and competitive concerns, and government intervention can further force the Company to
keep current selling prices resulting in an inability to pass on price fluctuations in a timely manner.
The Government has previously intervened to restrict price increases for petroleum products,
following adeclaration of a state of national calamity by former President Gloria Macapagal-Arroyo
after typhoons “Ondoy” and “Pepeng” left a trail of disaster. n 2013, during the declaration of a
state of calamity brought about by the monsoon rains in Luzon and the earthquake in Bohol, Cebu
and neighboring places, the Department of Trade and Industry issued a price freeze order on basic
commaodities including fuel. Another declaration of a state of national calamity may result in the
Company beingunable to pass on price fluctuations effectively, which could affect profitability for
the period of effectivity of such order. Such inability to pass on price fluctuations may result to an
adverse effect onthe Company’s business, results of operations and financial condition. Demand for
the Company’s products may also be affected as a result of price increases, following passing on of
the increased costs of imported oil.

A sharp rise in oil prices will require higher working capital and may force the Company to acquire
higher financing costs. A material adverse effect on the Company’s financial condition and results of
operations may follow should the Company face challenges in securing short-term financihg for
working capital.

To mitigate this risk, the Company closely monitors the prices of fuel in the international and
domesticmarkets. This enables the Companyto anticipate any significant price movement and plan
out contingencies to hasten the disposition of its existing inventory as necessary to various
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distributors and wholesalers.

The Company’s business, financial condition and results of operations may be affected by intense
competition.

The Company faces intense multinational, national, regional and local competition in the sale of
refined petroleum products and otherrelated productsinthe Philippines. Competition is driven and
dictated primarily by the price, as oil is one of the basic commodities. Differences in product
specifications, and other overhead costs such as transportation, distribution and marketing costs,
account forthe price differentials amongst industry players. Some competitors, notably Petron, Shell
and Chevron, have significantly greater financialand operating resources, and access to capital than
the Company, and could arguably dictate domestic marketing and selling conditionstothe detriment
of the Company.

As competition is mainly driven by price, the Company’s business, operational and financial
condition may be materially affected if it is unable to compete effectively against other players,
which will be primarily driven by its ability to manage overhead costs, streamline transportation and
distribution costs, and maximize utilization of its assets.

Smuggling andillegaltrading activities of petrole um products have affe cted the domestic petroleum
market. These activities have translated to lower sales price and volumes for legitimate market
playersinthe domestic market. The Company’s financial condition and results of operations may be
affected if the Government is unable to properly enforce and regulate the domestic oil market.

Competitionriskis primarily mitigated by the Company continually strengthening and expanding its
distribution network to improve its presence in both growing and high potential markets, The
Company continuestoinvest in building brand equityto ensure that it is consistentlyrecognized and

recalled by itstarget market, and improving customerservice to a leve| at parwith orsuperiorto its

L}

competitors.

Continued compliance with safety, health, environmental and zoning laws and regulations may
affect the Company’s results of operations and financial condition.

The operation of the Company’s business is subject to a number of national and local faws and
regulations, including safety, health, environmentaland zoning laws and regulations. These laws and
regulationsimpose controls on airand water discharges, storage, handling, discharge and disposal of
waste, location of storage facilities, and otheraspects of the operations of the Company’s business.
Financial penalties, administrative and/or legal proceedings against the Company, or revocation or
suspension of the Company’slicenses or operation of its facilities may arise should the Company fail
to comply with relevant laws and regulations.

The Company has incurred, and expects to continue to incur operating coststo comply with such
laws and regulations. in addition, the Company has made and expects to continue to make capital
expenditures on an ongoing basis to comply with safety, health, environmental and zoning laws and
regulations.

There can be no assurance that the Company will be in compliance with all applicahle laws and
regulations, or will not become involved in future litigation or other proceedings or be held
responsible in any future litigation or proceedings relating to safety, health, environmental and
zoning matters, the costs of which could be material. Safety, health, environmental and zoning laws
and regulations inthe Philippines are becoming more and more stringent over the years. There can
be no assurance that the adoption of new safety, health, environmental and zoning law’s and
regulations, new interpretations of existing laws, orincreased governmental enforcement of safety,
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health, environmental and zoning laws or other developments in the future will not result in the
Company being subject to fines and penalties or having to incur additional capital expenditures or
operating expenses to upgrade or relocate its facilities.

To mitigate this risk, the Company keeps itself updated on government policies and regulations
pertaining to the oil industry. Through its Corporate Affairs Department, the Company maintains
lines of communication with regulatory agencies to allow the Company to identify potential
regulatory risks and proactively respond to these risks.

Regulatory decisions and changes in the legal and regulatory environment could increase the
Company’s operating costs and affects its business, results of operations and financial condition.

Even though the local downstream oil industry is a deregulated industry, the Government has
historically intervened to limit and restrict increases in the prices of petroleum products. On
October2, 2009, a state of national calamityin view of the devastation caused bytyphoons “Ondoy”
and “Pepeng” was called by former President Gloria Macapagal-Arroyo. Executive Order 839 was
issued which called for the prices of petroleum products in Luzon to be kept at October 15, 2009
levels effective October23,2009. As a result of the Executive Order, prices of oil products were kept
at said levels by the Company affecting its profitability in Luzon for the period that the executive
order was in effect. On November 16, 2009, the price freeze was lifted. There is no assurance that
the Government will notinvoke similar measures or reinstate price regulation in the future, which
may affect the Company’s results of operations.

The Company’s operations are subject to various taxes, duties and tariffs. The oil industry in the
Philippines has experienced some key changes in its tax and duty structure. Import duties for crude
oiland petroleum productswere increased in January 1, 2005 from 3% to 5% which was then rolled
back to 3%. In 2006, an additional 12% VAT was imposed by the Government on the sale or
importation of petroleum products. As of July 4, 2010, import duties on crude oil and petroleum
preducts were lifted. Such taxes, duties and tariffs may or may not change going forward, and this
could resulttoa material adverse effect onthe Company’s business, financial condition and results
of operations.

As indicated in the previous item, the Company’s Corporate Affairs Department is dedicated to
monitoring compliance with regulations, as well as anticipating any new regulations that may be
implemented by the authorities. This ensures that any additional costs resulting from changes in the
legal and regulatory environment can be anticipated and prepared for by the Company. )

The Company’s business and financial condition may be impacted by the fluctuations in the value
of the Philippine Peso against the U.S. Dollar. :

The Company’s revenues are denominated in Philippine Pesos (Pesos) whilethe bulk of its expenses,
notably the cost of its imported petroleum products, is U.S. Dollar-denominated. The Company’s
reporting currency in its financial statements is in Pesos. Further, the Company has several U.S.
Dollar loans from certain banks which were used to finance its capital expenditures. Changesin the
US Doilar-Peso exchange rate may affect the financial condition of the Company. Should the Peso
depreciate, this would translate to higher foreign currency denominated costs and effectively
affecting the Company’s financial conditions. There can be no assurance that the Company could
increase its Peso-denominated product prices to offset increases in its cost of goods sold or other
costs resulting from any depreciation of the Peso. There can be no assurance that the value of the
Pesowill notdecline orcontinue tofluctuate significantly against the U.S. dollar and any significant
future depreciation of the Peso could have a material adverse effect on the Company’s margins,
results of operations and financial condition.
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The Company has swapped 100% of its long-term U.S. Dollar loans to Pesos to effectively eliminate
its exposure to foreign currency denominated liabilities. The risk posed by foreign exchange
fluctuationsin the cost of its imported petroleum products is generally mitigated by the Company’s
ability to pass on any such additional costs by way of adjustments to its selling prices.

¥

The Company currently benefits from income tax holidays on the operation of certain depots. If the
Companydid not have the benegfit of income tax holidays, its profitability will be affected, as it will
have to pay income tax at the prevailing rotes.

Under its registration with the BOI, the Company enjoys certain benefits, including an income tax
holiday (“ITH”) on the operations of the Davao Extension, the Calaca (Batangas) and the Zambceanga
depots. In additicn, the Company got approval in 2012 for BOI registration with corresponding ITH
for its Cagayande Oro City {Phividec) and Bacolod depots. The ITH runs for a period of five (5) years
from the commencement of operations of each depot. Upon expiration of a tax holiday, the
Company’s income from a depot will be subject to prevailing income tax rates. In addition, if the
Company failsto meet certain conditions imposed by the BQI, it may lose its right to the ITH. In such
an event, the Company may not be able to continue to avail of the benefits underthe ITH. The loss
of the {TH would affect the Company’s profitability as it would have to pay income tax at prevailing
rates. In addition, thereis no guarantee that the Company will be able te secure similar ITH forany
new depotsthat it may establish in the future or for the statutes granting said ITH to be superseded
or amended. For exampie, the Company’s registration as a New Industry Participant with New
Investment in Storage, Marketing and Distribution of Petroleum Products (with Certificate of
Registration No. 2010-184) providesthatitisentitled toITH until 15 November2010. Afterthe lapse
of the ITH, the Company became liable for the regular corporate income tax. Any such inability by
the Company to enjoy ITH benefits will have a material effect on its business prospects, financial
condition and results of operations.

The Company continuously menitorsits compliance with the requirements and conditions imposed
by the BOI tc mitigate this risk.

Reversal of the favorableruling in the case involving the Company’s President and CEO may pose a
reputational risk to the Company and its business.

The Department of Justice (DOJ) filed twenty-two {22) Informations against Mr. Dennis A. Uy,
President of the Company, for alleged violation of the Tariff and Customs Code of the Philippines
with the Regional Trial Court of Davac City.

On October 4, 2013, the Regional Trial Court of Davao City ordered the dismissal of the criminal
cases against Mr. Uy. The subsequent Motion for Reconsideration of the Plaintiff, People of the
Philippines, was alsodenied in an Orderdated August 18, 2014. Hence, the People of the Philippines
{“Petitioner”) filed on October 27, 2014 with the Court of Appeals {CA), Cagayan de Oro City a
Petition for Certiorari under Rule 65 of the Rules of Court. On December 2, 2014, Mr. Uy received a
copy of the Resolution dated November 19, 2014 directing him to file a comment on the Petition
withinten {10} days from notice. OnJanuary 12, 2015, Mr. Uy filed his Comment on the Petition. On
February 17, 2015, Mr. Uy received Petitioner's Reply dated February 12, 2015. The resolution of the
Petition is still pending before the Special 21st Division of the CA, Cagayan de Oro City.

Mr. Uy has questioned the basis of the filing of the above Informations by the DOJ which are the
Resolutions issued by the Secretary of Justice (SOJ) dated April 24, 2013 and August 13, 2013 (“SOJ
Resolutions”) finding probable cause against him. Mr. Uy filed a Petition for Certiorari on September
4, 2013 with the Special Former Special 10th Division of the CA, which was granted on July 25: 2014
thereby nullifying the SOJ Resolutions. The CA Decision granting the Petition further directed that
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the Informations be withdrawn and/ordismissed forlack of probable cause. The SOJ and the Bureau
of Customsfiled a Motion for Reconsideration dated August 19, 2014 of the CA Decision. On March
11, 2015, Mr. Uy filed his Comment/Opposition to the Motion for Reconsideration. On April 13,
2015, the Special Former Special 10th Division of the CA issued a Resolution stating that the
foregoing Motion is submitted for resolution. Said Motion was denied for lack of merit in a
Resolution promulgated by the Special Former Special 10th Division on July 2, 2015.

In another case, the Regional Trial Court of Batangas, inits Order dated December 6, 2013 (“Order”),
denied the Motion forRe consideration with Motion for Inhibition of Judge Ruben A. Galvez filed by
the DOJ. The court issued a Certificate of Finality dated July 7, 2014 stating that the above Order has
become final and executory since no appeal was filed therefrom.

The criminal case subject of the Petition for Certiorari the resolution of which is currently pending
before the CA, Cagayan de Oro City (“Subject Case”) may pose a reputational risk to the Company
consideringthat Mr. Uy is the chief executive of the Company. Being the face of the Company, any
negative publicity against Mr. Uy may have a negative impact on the Company and its business.

To mitigate this risk, the Company has represented that Mr. Uy has strong defenses in the Subject
Case, and the Company is very optimistic that Mr. Uy will be absolved from any and all liability in
said case.

INTERNAL FACTORS

The growth of the Company is dependent on the successful execution of its expansion plans.

Proper execution and successful implementation of the Company’s expansion plans is critical to
maintain the growth of the Company going forward. These plans are based on certain assumptions
about oil demand, oil prices, competition, financing cost and acquiring the necessary timely
reguiatory approvals, among other things. The Company cannot and does not represent with
absolute certainty that the se assumptions would materialize as predicted. In the event that these
prove to be incorrect, the Company’s future financial performance may be negatively affected.

To mitigate thisrisk, the Company continually reviews its network expansion program by identifying
and anticipating target locations, dealers and operating and logistical requirements up to a yearin
advance. The Companyis able to mobilize financial and operating resources in a timely manner and
allocate resources effectively to support the Company’s expansion plans.

The Company’s business strategies require significant capital expenditures and financing, which
are subject to a number of risks and uncertainties, Its financial condition and results of operations
may be affected by its debt levels.

The Company’s business is capital intensive, particularly the importation, storage and distribution of
petroleum products. The Company’s financial condition, sales, net income and cash flows, will
depend on its capital expenditures for, among others, the construction of storage and wholesale
distribution facilities and equipment, the construction of retail gas stations and the acquisition of
tanker trucks. Its business strategies involve the construction of new terminal facilities and the
expansion of its service station networks. If the Company fails to compiete its capital expenditure
projects ontime or at all or within the allotted budget, orto operate such facilities at their designed
capacity, it may be unable to maintain and increase its sales and profits or to capture additional
market share as planned, and its business, results of operations and financial condition could be
affected.
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The Company has incurred additionalindebtedness to support its capital expenditure program. The
Company’s ability to follow this program and meet its debt obligations wili partly depend on the
ability of the business to generate cash flows from its operations and obtain additional financing.
There can be no assurance that the Company will be able to generate sufficient cash flows from its
operations or obtain adequate financing for its capital expenditure projects, or to meet its debt
servicingobligations, on acceptable termsorat all. The inability of the Company to meet its capital
expenditure program whether through unsuccessful implementation or insufficient funding could
affect its business, financial condition and results of operations.

Financingriskis mitigated asthe Company follows a conservative financing strategy to optimize its
leverage and ensure that the costs of financing are well within the Company’s ability to meet these
costs.

Any significant disruption in operations or casualty foss at the Company’s storage and distribution
facilities could affect its business and results of operations and result in potential liakilities.

The Company’s operation of its storage and terminal facilities and retail gasoline stations could be
affected by several factors, including, but not limited to, equipment failure and breakdown,
accidents, powerinterruption, human error, natural disasters, and other unforeseen incidents and
issues. These disruptions could result in product run-outs, facility shutdown, equipment repair or
replacement, increased insurance costs, personal injuries, loss of life and/or unplanned inventory
build-up, all of which could have a material adverse effect onthe business, results of operations and
financial condition of the Company.

The Company has purchased insurance policies covering a majority of foreseeable risks but do not
cover al! potential losses as insurance may not be available for all such risks or on commercially
reasonable terms. Operational disruptions may occur going forward, and as such, insurance may not
be able to adequately coverthe entire scope orextent ofthe losses or other financial impact on the
Company.

The Company aims to mitigate this risk by following best practices to prevent the occurrence of or
minimize the impact of accidents or otheruntoward incidents. These include measurestoisolate the
physical effects of any incidents (for example, the dispersed locations of its storage depots and
alternative storage arrangements), minimize their financial impact onthe Company (by ensuringthat
insurance coverage is adequate) and prevent their occurrence (for example, by ensuring that
maintenance and safety procedures follow 1SO standards and maintaining an adequate security
force). .

The Company depends on certain key personnel, and its business and growth prospects may be
disrupted if their services are lost.

Certain key executives and employees are critical to the continued success of the Company’s
business. There is no assurance that such key executives and employees will remain employed with
the Company. Should several ofthese keypersonnelbe unable or unwilling to continue their present
roles, the Company may face difficulties in looking for replacements and the business and operations
may be disrupted as a result translatingto a pote ntial material effect on the financtal condition and
operating results of the Company.

To mitigate this risk, the Company ensures that its compensation and benefit packages for its
officers, staff and rank-and-file are competitive with industry standards. Promotions and pay raises
are merit-based and performance appraisals are conducted regularly. Key personnel are also
regularly senttotraining programs inthe Philippines and abroadto ensure thattheirknowledge and
skills are continually updated. The Company has alsoestablished a Company-wide succession plan.
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The Company’s controlling shareholder may have interests that may not be the same as those of
other shareholders.

Udenna Corp., directly or indirectly with PPHI and UMRC, holds 63.15% of the Company’s
outstanding common equity as of !une 30, 2015. Neither Udenna Corp. nor PPHI is obligated to
provide the Company with financial support or to exercise its rights as a shareholder in the
Company’sbestinterests orinthe best interests of the Company’sothershareholders. Should there
be a conflictbetween the interests of Udenna Corp. or PPHI| and the interests of the Company, the
Company may be affected by the actions of Udenna Corp.

The Company has an operating lease agreement with its parent, Udenna Corp., forthe use of various
properties forits operations and for office space. The Company also avails of the freight forwarding
services of anotheraffiliate, F2 Logistics, Inc., forthe delivery of goodsto customers and for internal
movement of non-commercial cargo. While the Company believes that the terms of these
transactions were negotiated on an arms-length basis, there is no assurance that the Company
cannot avail of betterterms if it contracted with parties other than its affiliates.

To mitigate thisrisk, the Company follows good carporate governance standards in dealing with its
shareholdersand otherrelated parties. These standards include, but are not necessarily limited to,
“arms-length” practicesin all commercial dealings with related interests and transparency and full
disclosure in all such dealings.

if the number or severity of claims for whichthe Company s insured increases, or if it is required to
accrue or pay additional amounts because the cost of damages and claims prove to be more
severe than its insurance coverage, the Company’s financial condition and results of operations
may be materially affected.

The Company uses a combination of self-insurance and reinsurance to cover its properties and
certain potential liabilities. The Company’sinsurance coverage includes property, marine cargo and
third party liability. The Company estimatesthe liabilities associated with the risks retained by it in
part by considering historical claims, experience and other actuarial assumptions which, by their
nature, are subject to a degree of uncertainty and variability. A number of external factors affect
theiruncertainty and variability including, but not limited to, future inflation rates, discount rates,
litigation trends, legal interpretation and actual claim settlement patterns. If the numberor severity
of claims farwhich the Company is insured increases, orif it is required to accrue or pay additional
amounts because the claims prove to be more severe than its original assessment, the Company's
financial condition, results of operations and cash flows may be materially affe cted.

To mitigate thisrisk, the Company continually reviews and updatesitsinsurance policies sa that it is
reasonably protected from foreseeable events and risks. Insurance coverage is acquired through
competitive bidding to ensure that the Company’s premium costs are reasonable and at par with
industry standards.
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Risks Relating to the Philippines

The Company’s business and sales may be negatively affected by slow growth rates and economic
instability globally and in the Philippines.

The Company, since its commencement of operations, has derived all of its revenues and operating
profits fromsales of its petrole um products in the Philippines. The Company’s business has mostly
been influenced by the Philippine economy and the level of business activity in the country.

In the past, the Philippines has experienced periods of slow or negative growth, high inflation,
significant devaluation of the Philippine Peso and debt restructuring, and has been significantly
affected by economicvolatilities inthe Asia-Pacific region. The Company cannot assure prospective
investors that one or more of these factors will not negatively impact Philippine consumers’
purchasing power, which could materially affect the Company’s financial condition and results of
operations.

In addition, global financial, credit and currency markets have, since the second half of 2007,
experienced, and may continue to experience, significant dislocations and liquidity disruptions.
There is significant uncertainty as to the potentiat for a continued downturn in the U.S. and the
global economy, which would be likely to cause economic conditions in the Philippines to
deteriorate.

A slowdown in the Philippine economy may affect consumer sentiment and iead to a reduction in
demand forthe Company’s products. There is also no assurance that current or future Government
administrations will adopt economic policies conducive to sustaining economic growth.

Political instability or acts of terrorism in the Philippines could destabilize the country and may
have a negative effect on the Company.

The Philippines has experienced political and military instability. In the past decade, political
instability has been observed headlined by impeachment proceedings against former presidents
Joseph Estrada and Gloria Macapagal-Arroyo, and public and military protests arising from alleged
misconduct by previous administrations. There is noassurance that acts of election-related viglence
will not occur in the future and such events have the potential to negatively impact the Philippine
economy. An unstable political environment, whether due to the imposition of emergency
executive rule, martial law orwidespread popular de monstrations orrioting, could negatively affect
the general economicconditions and operating e nvironment in the Philippines, which could have a
material adverse effect on the Company’s business, financial condition and results of operations.

The occurrence of natural catastrophes or major power outages may materially disrupt the
Company’s operations.

The Philippines has encountered and is expected to experience a number of major natural
catastrophes including typhoons, volcanic eruptions, earthquakes, mudslides, droughts or floods.
Such natural catastrophes may cause disruption tothe Company’s operations, and distribution of its
petroleum products. Power outages are also experienced caused by insufficient power generation
following strong typhoons and other natural catastrophes. These types of events may materially
disrupt and affect the Company’s business and operations. The Company cannot assure prospective
investors that the insurance coverage it maintains for these risks will adequately compensate the
Company for all damages and economic losses resulting from natural catastrophes or major power
outages, including possible business interruptions.
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If foreign exchange controls were to be :'mposqd, the Company’s ability to access foreign currency
to purchase petroleum, petroleum products, raw materials, equipment and other imported
products, could be affected.

Generally, Philippine residents may freely dispose of their foreign exchange receipts and foreign
exchange may be freely sold and purchased outside the Philippine banking system. The Monetary
Board of the BSP, with the approval of the President of the Philippines, has statutory authority,
during a foreign exchange crisis orintimes of national emergency, to suspend te mporarily orrestrict
salesof foreign exchange, require licensing of foreign exchange transactions or require delivery of
foreignexchange to the BSP or its designee. The Governmenthas, in the past, instituted restrictions
on the conversion of Pesos into foreign currency and the use of foreign exchange received by
Philippine residents to pay foreign currency obligations. The Company purchases some critical
materials, particularly petroleumand petroleum products, and some capital equipment from abroad
and needs foreign currency to make these purchases. Although the Government has from tiime to
time made public pronouncements of a policy not to impose restrictions on foreign exchange, there
can be noassurance that the Government will maintain such policy or will not impose economic or
regulatory controls that may restrict free access to foreign currency. Any such restrictions imposed
inthe future could affectthe ability of the Company to purchase petroleum and other materials and
equipment from abroad in U.S. dollars.

The Company’s Shares are subject to Philippine foreign ownership limitations.

The Philippine Constitution and related statutes restrict the grant of leases covering foreshore land
to Philippine Nationals. As of the date of this Prospectus, the foreshore l1and overwhich the pier
facilities of the Company’s wholly-owned subsidiary, PPIPC, are located is leased fromthe Philippine
government and, therefore, foreign ownership in the Company is limited to a maximum of 40% of
the Company’s issued and outstanding capital stock. Furthermore, the Company owns land which
likewise subjects it to foreign ownership restrictions under the Philippine Constitution. This
nationality restriction on ownership may affect the liquidity and market price of the Qffer Shares to
the extent international investors are restricted from purchasing the Offer Shares in normal
secondary transactions. This risk is beyond the control of the Company.

Foreign ownership of common shares of the Company as of 31July 2015 is at 14.4%. As of the same
date, there is no foreign ownership of preferred shares.

RISKS RELATING TO THE OFFER SHARES

Payment of dividends subject to unrestricted retained earnings

Under existing law and the Commission’s regulations, the Company may not pay dividends during
any period where the Company does not have unrestricted retained earnings out of which to pay
dividends.

The payment of dividends by the Company may be limited by the terms of the Company’s other
indebtedness. The terms of the Company’s existing loans contain provisions that could limit the
ability of the Company to make dividend payments on the Offer Shares. Also, the Company may,
directly orindirectlythroughits subsidiaries, enter into otherfinancing arrangements in the future
which may restrict or prohibit the ability of the Company to make dividend payments on the Offer
Shares. There can be no assurance that existing or future financing arrangeme nts will not affect the
Company’s ability to make payments on the Gffer Shares.
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The Offer Shares are subordinated to the Company’s other indebtedness.

The Company’s obligations in respect of the Offer Shares are subordinated to all of the Company’s
indebtedness, and it will not make any payments under the Offer Shares unless it can satisfy in full
all of its other obligations that rank senior to the Offer Shares.

The Company’s obligations under the Offer Shares are unsecured and will, in the event of the
winding-up of the Company, rank juniorin rightof paymentto allindebtedness of the Company and
junior in right of payment to securities of, or claims against, the Company which rank or are
expressed to rank seniorto the OfferShares. Accordingly, the Company’s obligations underthe Offer
Shareswill not be satisfied unlessit can satisfyin full all of its otherobligations ranking seniorto the
OfferShares.

There are no terms in the Offer Shares that limit the Company’s ability to incur additional
indebtedness, including indebtedness that ranks senior to or pari passu with the Offer Shares.

Holders of Offer Shares may be exposed to insufficient distributions upon liquidation of the
Company.

Upon any voluntary orinvoluntary dissolution, liquidation or winding up of the Company, holders of
Offer Shares will be entitled only to the available assets of the Company remaining after the
Company’sindebtednessis satisfied. If any such assets are insufficient to pay the full amount due to
the holders of the Offer Shares, then holders of the Offer Shares shall share ratably in any such
distribution of assets in proportion to the full distributions to which they would otherwise be
respectively entitled.

The Cffer Shares have no stated maturity date and the Company has the scle right to redemption.
The Offer Shares have no fixed maturity date, and the Offer Shares are not repayable in cash unless
the Company, at its sole discretion, redeems them forcash. Furthermore, holders of the Offer Shares
have no right to require the Company to redeem the Offer Shares. The Offer Shares are only
redeemable at the option of the Company on the Optional Redemption Date or any Dividend
Payment Date thereafter. In addition, the Offer Shares may be redeemed by the Company in the
event that dividend payments become subject to additional or increased tax oranynewtaxasa
result of certain changesinlaw, rule or regulation, or accounting standards, orin the interpretation
thereof, and such change cannot be avoided by the use of lawful measures available to the
Company. Accordingly, if the holder of the Offer Shares wishes to obtain the cash value of the
investment, the holder will have to sell the Offer Shares in the secondary market.

Holders of Offer Shares have no voting rights.

Holders of Offer Shares will not be entitled to elect the Directors of the Company. Except as
specifically setforthinthe Articles of Incorporation and as provided by Philippinelaw, holders of the
Offer Shares will have no voting rights (see “‘Description of the Offer Shares” on page 45).

MANAGEMENT CF RISKS

In general, the Company believes that the risk factors discussed herein are mitigated by its
competitive strengths and business strategies. See discussion on Competitive Strengths and
Business Strategy on pages 55 and 56 of this Prospectus.
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USE OF PROCEEDS

The Offer shall enable the Company to raise up to £2,000,000,000.00 in gross proceeds at £100.00
per share for 20,000,000 preferred shares. The whole amount of the proceeds, net of taxes and
expenses, shall be usedtofinance capital expenditure and additional working capital requirements.
Except for the purpose stated in the preceding paragraph, there are no other current plans for the
proceeds or any significant portion thereof.

Nothinginthe proceeds shall be used to reimburse any of the officers, directors, employees orother
shareholders for services rendered, assets previously transferred, loans, advances or otherwise.
Hence, expenses for the Offer shall be absorbed by the Company as follows:

Particulars of Expenses Amount
Issue Management Fee (0.50%) 10,000,000.00
Underwritingand Selling Fees (1.50%) 30,000,000.00
SECfilingand legal research fees 1,073,125.00
PSE listing and processing fees 2,050,000.00
Otherissuance fees [.1
Reimbursement of out-of-pocket expenses [.]
LegalServices+12% VAT 1,960,000.00
Documentary Stamp Tax 100,000.00
Total Expenses [.]

In the event of any deviation/adjustment in the planned use of proceeds, the Company shall inform
the shareholders and seek approval from the Commission before its implementation.

The Companyfiled itsapplication for the listing of the Offer Shares with the Exchange on [#], 2015.

PPPI Prospectus Draft Version 8.0 — 8.22.15 .
Page 38

H




DETERMINATION OF OFFER PRICE

The Offer consists of the issuance of up to 20,000,000 Offer Shares out of the Company's unissued
and authorized preferred share capital stock. The Offer Price of £100.00 per share is at a premium
to the par value of the Offer Shares. The Offer Price was arrived at by dividing the desired gross

proceedsbythe numberof Offer Shares. Prior to the Offer, there has been no market for the Offer
Shares.
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DILUTION

The Offer pertains to the registration of the Company's preferred shares which have no voting rights,
except those granted under the Philippine Corporation Code. Hence, there is no dilution in the
common shares of the Company and/or its stockholders holding said common shares. In other

words, the ownership of the common shareholdersshall have no effect onthe Offer and issuance of
the Offer Shares.
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PLAN OF DISTRIBUTION

THE UNDERWRITERS

The Offer Shares were underwritten by the Sole Issue Manager and Joint Lead Underwriter,
PentaCapital, and otherJoint Lead Underwriters, Multinational Investment Bancorporation and AB
Capital and Investment Corporation, on a firm basis up to the aggregate principal amount of its
Underwriting Commitment pursuant to the Underwriting Agreement dated [e] 2015.

PentaCapital is a leading independent investment house in the Philippines known for its unique
expertisein project developmentand financing, especially forreal estate, leisure and infrastructure
projects. It has acquired its niche in the investment banking and financial services sectors,
specifically: money market operations, consumer financing (through its 98%-owned subsidiary,
PentaCapital Finance Corp.), debt and equity underwriting, financial advisory and project financing,
especially for Build-Operate-Transfer/Build-Lease-Transfer projects, and securitization transactions.
PentaCapital has extensive experience in merchant, investment and commercial banking, corporate
finance, underwriting, project financing, mergers and acquisition, securities dealership, money and
capital markets, and investment management.

PentaCapital isaccredited and licensed by the Commission as an Investment House underCR No. 01-
2008-00231 effective November 7, 2014 to November 6, 2015.

Except for the 3,000,000 (second tranche) preferred shares of the Company it holds, PentaCapital
doesnot have any director indirectinterestin the Company or in any securities thereof {including
options, warrants or rights thereto}, and other than as Sole Issue Manager and loint Lead
Underwriter for the Offer, it does not have any relationship with the Company. Neither does
PentaCapital have any right to designate or nominate a member/s on the Board of Directors of the
Company.

Multinational Investment Bancorporation (“MIB”) is the oldest existing independent investment
house inthe Philippines. it providesa full range of investment banking services thatinclude debt and
equity underwriting, loan syndication and financial advisory services for mergers and acquisitions,
corporate reerganization and financial restructuring.

Multinational Investment Bancorporation is accredited and licensed by the Commission as an
[nvestment House under CR No. 01-2004-00161 effective January 1, 2015 to December 31, 2015.

MIB does not have any direct or indirect interest in the Company or in any securities thereof
{including options, warrants or rights thereto), and other than as Joint Lead Underwriter for the
Offer, it does not have any relationship withthe Company. Neitherdoesthe MIB have anyright to
designate or nominate a member/s on the Board of Directors of the Company.
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AB Capital and Investment Corporation is an investment house that has built its capability on three
major areas of strength: corporate finance, fixed-income securities dealership and fund
management licensed by the SEC. In March 2011, Vicsal Investment, Inc. signed a Share Purchase
Agreement with the Phinma Group forthe purchase of AB Capital and Investment Corporation, and
AB Capital Securities, Inc. '

AB Capital and Investment Corporation is accredited and licensed by the Commission as an
Investment House under CR No. 01-2008-00209 effective January 1, 2015 to December 31, 2017,

AB Capital does not have any direct or indirectinterestin the Company or in any securities thereof
{including options, warrants or rights thereto}, and other than as Joint Lead Underwriter for the
Offer, it does not have any relationship with the Company. Neither does the AB Capital have any
right to designate or nominate a member/s on the Board of Directors of the Company.
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UNDERWRITING COMMITMENT

The Company granted the Joint Lead Underwriters the authority to offer for subscription and
purchase the Offer Shares to any number of qualified buyers in the Philippines.

It was agreed thatthe OfferShares shall be issued infull on aone-time basis onthe Listing Date, [e],
2015 in accordance with the procedure for the issuance of the Offer Shares set forth in the
Subscription Agreement.

The Joint Lead Underwriters, pursuant to its firm commitment, agreed to have irrevocably
subscribed forand agreed to purchase on the termssetforth any portion of the underwritten shares
not taken up by its investors provided that the liability of the Joint Lead Underwriters to the
Company arising from the Offer is strictly limited to the amount underwritten by it.

The Company and the Sole Issue Manager have agreed that the issue management fee in relation to
the Offer shall beequivalent to 0.5% of the gross proceeds from the Offer while the underwriting and
sefling fees shall consist of 1.5% of the gross proceeds from the Offer or a total of 2% of the gross
proceeds of the Offer.

PLAN OF DISTRIBUTION

The Company granted the Joint Lead Underwriters the authority to offer for subscription and
purchase up to Twenty Million (20,000,000.00) Peso-denominated perpetual preferred shares,
consisting of 10,000,000 Firm Shares and 10,000,000 Option Shares, to any number of qualified
buyers in the Philippines, subject to the restrictions on the transfer, assignment or resale of the
Offer Shares under applicable [aws.

The actual numhber of the Offer Shares that an investor will be allowed to subscribe to shall be
subject to the confirmation of the Joint Lead Underwriters. The Company, through the Joint Lead
Underwriters, shall have the right to accept or reject, in whole orin part, any offerto subscribe to or
purchase the Offer Shares or to scaledown the amount of the Offer Shares for which such offeris
made.

In the eventthat the OfferShares forming part of the underwriting commitment are insufficient to
satisfy the offers to subscribe received by the Joint Lead Underwriters from investors, orinthe event
of an oversubscription of the OfferShares, the Company, through the Joint Lead Underwriters, shall
exercise the discretion toreallocate the numhberand amount of the Offer Shares which any investor
can suhscribe to. .

The distribution and sale of the Offer Shares shall be undertaken by the Joint Lead Underwriters
which shall sell and distribute the Offer Shares to third party buyers/investors. The Joint Lead
Underwriters are authorized to organize a syndicate of underwriters, soliciting dealers and/or selling
agents for the purpose of the Offer. '

Eighty per cent of the Firm Shares are being offered, through the Joint Lead Underwriters, for
subscription and sale to qualified institutionalbuyers and the general public. The Company plans to
make available the remaining 20% for distribution to the respective clients of the 133 trading
participants of the Exchange, acting as Selling Agents. The Company will not allocate the Firm Shares
to Local Small Investors (LSI). As defined in the Exchange’s Revised Listing Rules, an LSl is a share
subscriber whose subscription does not exceed #25,000.00. The Offer will have a minimum
subscription amount of #50,000.00 which is beyond the prescribed maximum subscription amount
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for LSI. Prior to the close of the Offer Period, any of the Firm Shares not taken up by the Exchange’s
. trading participants shall be distributed by the Joint Lead Underwriters directly to their clients and
the general public.

Prior to the close of the Offer Period, the Sole Issue Manager and Joint Lead Underwriters, in
consultation with the Company, reserve the right but not the obligation toincrease the offer size up
to an additional 10,000,000 preferred shares (the Option Shares).

The oversubscription option, to the extent not fully exercised by the Sole Issue Manager and Joint
Lead Underwriters, shall be deemed cancelled and the relevant filing fee therefor shall be deemed
forfeited.
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DESCRIPTION OF THE OFFER SHARES .
Set forth below Is information relating to the Offer Shares. This description is only a summary and is
qualified by reference to Phifippine law and the Company’s Articles of incarparation and By-laws,
copies of which are avaifable at the SEC.

The Company’s Share Capital

A Philippine corporation mayissue common or preferred shares, or such otherclasses of shares with
such rights, privileges orrestrictions as may be provided for in the Articles of Incorporation and the
By-Laws of the corporation.

On March 8, 2010, the SEC approved the application of the Company for the reclassificatihon of
50,000,000 out of its 130,839,323 unissued common shares into 50,000,000 preferred shares and
the corresponding amendment to its Articles of Incorporation.

The Company’s Board of Directors approved on January 18, 2010 an amendment to the Company’'s
Articles of Incorparation to reclassify a total of Fifty Million (50,000,000} unissued common shares
with par value of One Peso (#£1.00) per share to Fifty Million (50,000,000} million preferred shares
with par value of One Peso (£1.00) per share. The amendment was likewise approved by the
stockholders holding at least two-thirds of the gutstanding capital stock of the Company through
written assent on January 18, 2010.

As of February 18, 2010, the Company had an authorized capital stock consisting of 400,000,000
common shares with a par value of £1.00 per share, of which 269,160,674 shares were issued and
gutstanding.

As of March 8, 2010, and following the SEC approval of the Amended Articles of Incorporation
embaodying the preferred shares, the Company had an authorized capital stock consisting of:

{a) 350,000,000 commaon shares with a par value of #1.00 per share ¢f which 267,660,677
shares are issued and outstanding and
{b) 50,000,000 preferred shareswitha par value of #1.00 pershare, which are unissued.

On September 7, 2010, the Commission approved the Company’s increase in authorized capital
stock from 400,000,000 shares divided into 350,000,000 Common Shares with a parvalue of £1.00
per share and 50,000,000 preferred shares with a par value of £ 1.00 per share, to 800,000,000
shares divided into 750,000,000 common shares with a par value of £ 1.00 per share and 50,000,000
preferred shares with a par value of # 1.00 per share. The amendment was approved by the
Company’s Board of Directors on April 8 2010 and by the shareholders holding at least 2/3 stock of
the Company during the annual stockholders’ meeting on tuly 15, 2010.

On September 21, 2010, the Company issued 5,000,000 preferred shares (the first tranche)} at the
issue price of £100.00 by way of private placement and/or sale under SRC Rute 10.1 (k) and (I} to
Qualified Institutional Buyers underwritten by PentaCapital.

On April 23, 2012, the SEC approved the Company’s increase in authorized capital stock from
800,000,000 shares divided into 750,000,000 common shares with a par value of £ 1.00 per share
and 50,000,000 preferred shares with a par value of £ 1.00 per share to 2,550,000,000 shares,
divided into 2,500,000,000 common shares with a par value of # 1.00 per share and 50,000,000
preferred shares with a par value of # 1.00 per share. The amendment was approved by the
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Company's Board of Directors on February 8, 2012 and by shareholders holding at least 2/3 of the
outstanding capital stock of the Company during the annual Shareholders’ meeting on March 8§,
2012.

Following the Offer, the Company will have the followingissued and outstanding shares:

(a) 1,428,777,232 common shares; and
(b) 25,000,000 preferred shares (assumingthe Offerisfuily taken up).

PPPI Prospectus Draft Version 8.0 — 8.22.15 .
Page 46




INTEREST OF NAMED EXPERTS AND INDEPENDENT COUNSEL

All legal opinions and matters in connection with the issuance of the preferred shares which are
subject of this Offer shall be passed upon by DB Law Partnership (“DB Law for the Sole Issue
Manager and Joint Lead Underwriter), and the Law Firm of Uy Cruz Lo & Associates {“UCLA") for the
Company. DB Law and UCLA have nodirect and indirect interest in the Company. DB Law and UCLA,
from time to time, are engaged by the Company to advise in its transactions and perform legal
services on the same basis that they provide such services to its other clients,

Independent Auditors

The Company’s results of operations and financial position have been and will be affected by certain
changesto the Philippine FinancialReporting Standard (“PFRS"), which are intended to further align
PFRS with the International Financiat Reporting Standards.

The Financial Statements of the Company appearing in this Prospectus have been audited by
- Punonghayan & Araullo (“P&A"), independent auditors, as set forth in their report thereon
appearing elsewhere in this Prospectus.

The Company’s Audit Committee reviews and approves the scope of audit work of the independent
auditor and the amount of audit fees for a given year. The amount will then be presented for
approval by the stockholdersinthe annual meeting. Asregards the services rendered by the extemal
auditor otherthan the audit of financial statements, the scope of and the amount for the same are
subject to review and approval by the Audit Committee.

The Company’s aggregate audit fees for each of the last two fiscal years for professional services
rendered by the external auditor were £ 6,102,140 and # 6,088,090 for 2013 and 2014, respectively.

Except for the subscription by the Sole Issue Manager and Joint Lead Underwriter of the Company's
Offer, thereisno direct orindirect interest in the Company of any named expert as defined by the
SRC nor its independent counsel. ’
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INDUSTRY OVERVIEW and COMPETITIVE OVERVIEW

The information and data contained in this section have heen taken from sources in the public
domain. The Company does not have any knowledge that the information herein is inaccurate in any
material respect. Neither the Company, the Underwriter nor any of their respective affiliates or
advisors has independently verified the information included in this section.

PHILIPPINE OIL INDUSTRY

Followingthe enactment of the Downstream Qil Industry Deregulation Act in 1998, the deregujated
Philippine downstream cil industry is currently dominated by three majorplayers, Petron, Shell, and
Chevron (whohad previously converted its refinery into an import terminai in 2003 and operates as
a marketing and distribution company)} which accounted for 72.8% of the total market share as at
yearend 2014,

On the other hand, other 15 new players include foreign owned firms to such as PTT of Thailand,
Petranas of Malaysia, Liquigaz of Netherlands and Total of France. While other local ptayers
including Phoenix Petroleum, Isla Gas, W. Precision, Cross Country, Ixion, letti, Prycegas, Seaoil
Caorp., TWA/Filpride, Filoil, Micro Dragon capturing 27.4% of the market for the said year.

The entry of these new players resulted in increased competition amongst local players leading to
better quality products and facilities, improved service at gas stations, and a shift to a new imége of
- retail service stations which provide amenities (i.e. convenience stores, restrooms, and automated
teller machine counters, etc.} within their premises.

TOTAL PETROLEUM PRODUCTS (MARKET SHARE}:

Other Players

| B Phooni

; B Seadif
B Liquigaz
A Uil
g7Pc
BPITPC
Belf
oA
014/ Gas
B Microdragon
K Peloptas
HPRtegas
o Fliaf!
B Eastern

. Bferdds

Market Shere

Source: DOE website
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The following activities are characterized under the Philippine downstream oil industry:

e Crude oil Importation from foreign suppliers; .

e Refineries as processing and storage of intermediate and refined products;

s Logistic transfers to various bulk plants/depots through tankers barges or the Batangas-Manila
pipeline; and

» Refined/finished products from depots to retail outlets and industrial clients via land distribution

- DEMAND

Petroleum Product Demand

Year-to-date December 2014 total demand of finished petroleum products grew by 6.0 percent to
124,503 MB from 117,489 MB of year-to-date December 2013. This can be translated to an average
daily requirement of 341.1 MB compared with |ast year's level of 321.9 MB.

Compared with year-to-date December of 2013 figures, all products showed increases in demand
volume. Fuel oil recorded the highest growth of 7.1 percent. Diesel oil and gasoline demand also
rose by 6.3 and 4.2 percent, respectively.

Product demand mix comprised mostly of diesel oilat42.3 percent, gasoline at 23.0 percent, fuel oil
and kerosene favturbo at 10.7 percent, LPG at 10.5 percent, and other products at 2.8 percent share
in the total product mix (Fig. 2).

Petroleum Product Exports

FY 2014 total country’s petroleum products exports were up by 10.2 percent from 8,616 MB of 2013
to 9,496 MB. Condensate exports, the top exported product for the period, increased by 15.3
percent vis-a-vis year 2013. Likewise, fuel exports increased by 1.9 percent for the same period.
However, naphthaexportdecreased by 25.7 percent. Meanwhile, all petro-chemical products such
as mixed xylene, toluene, benzene and propylene increased vis-a-vis last year.

" The total export mix comprised of condensate (46.4 percent); naphtha (17.7 percent); fuel oi! {17.0
percent); mixed xylene (7.3 percent); toluene (3.8 percent); pygas (2.9 percent); propylene (2.0
percent); benzene {1.8 percent); reformate (1.2 percent) and LPG (0.02 percent).

The oil refiners’ exports accounted for 50,7 percent of the total export mix while the remaining 49.3
percent was accounted to the export of Shell Philippines Exploration B. V. {SPEX), Liquigaz and
Petronas.

Crude Oil Exports
A total of 2,833 MB crude oil from Galoc {Palawan Light) were exported for the yearwhich increased
by more than 100 percent from 2013’'s 1,388 MB.

MARKET SHARE

Total Petroleum Products

The major oil companies (Petron Corp., Chevron Phils. and Pilipinas Shell Petroleum Corp.) got 68.9
percent market share of the total demand while the other industry players, which include PTT
Philippine Corp. {PTTPC), Total Phils., Seaocil Corp., TWA, Filpride, Phoenix, Liquigaz, Petronas,
Prycegas, Micro Dragon, Unioil, Isla LPG Corp., Jetti, Eastern Corp., Perdido and Filoil Gas Co., as well
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as the end userswho directlyimport part of their requirements captured 31.1 percent of the market
{Fig. 3).

Meanwhile, the local refiners {Petron Corp. and Pilipinas Shell) captured 60.9 percent of the total
market demand while 39.1 percent was credited to direct importers/distributors.

LPG

Since Pilipinas Shell sold the share capital of Shel|| Gas (LPG) Philippines Inc. to Isla LPG Corp. in'2012,
the LPG market share of the oil refiners wasreduced to 35.5 percent. The otherplayers on the other
hand, with the inclusion of [sla LPG, increased to 64.5 percent.

Amongthe otherLPG players, Liquigaz got the biggest market share with a20.4 percent share,
followed by Isla LPG with a share of 14.5 percent. Next was Petronas with a share of 8.7 percent {Fig.
4).

Petronas ioft
2.7% Linioil
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Filoil
G.002%....
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Downstream Oil industry Deregulation Law

RA 8479, otherwise known as the Downstream Oil Industry Deregulation Act of 1998 (the “Qil
Deregulation Law™), provides the regulatory framework for the country’s downstream oil industry.

Under the Qil Deregulation Law, any person may import or purchase any gquantity of crude oil and
petroleum products from foreign and domestic sources, lease or own and operate refineries and
- other downstream oil facilities, and market such crude oil and petroleum products either in a
generic name or in its own trade name, or use the same for its own requirement. The same law
declared as policy of the state the liberalization and deregulation of the downstream oil industry in
orderto ensure atruly competitive market under a regime of fair prices, adequate and continuous
supply of environmentally clean and high quality petroleum products. To ensure the attainment of
these objectives, the DOE, in consultation with reievant Government agencies, promulgated the
Implementing Rules and Regulations of the Oil Deregulation Law in March 1998 through Department
Circular No. 98-03-004. The DOE is the lead Government agency overseeing the oil sector. With the
enactment of the Qil Deregulation Law, the regutatory functions of the DOE were significantly
reduced. Deregulating the downstream oil industry effectively removed the rate-setting function of
the then Energy Regulatory Board solely to monitor prices and violations under the law, which
inciudes prohibited acts such as cartelization and predatory pricing.

Other functions of the DOE under the Oil Deregulation Law include the following:

(a) monitoring and publishingthe daily international crude oil prices, following the movements
of domestic oil prices, monitoring the quality of petroleum and stopping the operation of
businesses involved in the sale of petroleum products which do not comply with national
standards of quality;

(b}  monitoringthe refining and manufacturing processes of local petroleum products to ensure
clean and safe technologies are applied;

(c) maintaining a periodicschedule of present and future total industry inventory of petroleum
products for the purpose of determining the level of the supply andimmediately acting upon
any report from any person of an unreasonable rise in prices of petroleum products; and

(d) intimesofnational emergency, whenthe publicinterestsorequires, duringthe emergency and
underreasonable terms, temporarily taking over or directing the operations of any person or
entity engaged in the industry,

Trends in the Industry
Tighter Fuel Specifications

The Clean Air Act was enacted in 1999 which required gasoline and automotive diese! to have lower
sulfur and benzene content. The Act was intended to address growing and looming concerns over
the hazardous effects of gas emissions to both the environment and human health. Although local
requirements lag behind international standards, local fuel specifications are expected to catch up
and meet the stricterstandards of developed countries going forward. Effective January 2016, the
DOE will implement Euro IV fuel standard with sulfur contents reduced to 50 parts permillion {(ppm)
from its 500 ppm specification.

Alternative Fuels

The Biofuels Act of 2006 calls for the mandatory blending of biofuels of oil companies into their il
products to offer ethanol-blended gasoline products. The Biofuels Act also calls forincentives to

PPPI Prospectus Draft Version 8.0 — 8.22.15
Page 51

40




biofuels producers. A 5% blend of ethanol is mandated for gas by 2009 and 10% by 2011. For diesel
products, a 1% biend of biodiesel was required by 2007 and 2% starting 2009.

.

Taxi ownersand operators continue toconverttheirunitstoallow the use of LPG instead of gasoline
as a means to save on costs and improve theirprofitability. LPG pumps are slowly increasingin retail
service stations of oil companies and new companies are entering the LPG retail service station
industry to capture this growing market.

Anotheralternative fuelbeing eyedis compressed natural gas (CNG). While Congress has passed the
law providing incentives to producers and users of CNG, the necessary infrastructure has not yet
been putinplace. The planned “mother” and “daughter” natural gas stations of Shell, intended for
use by publicbuses plying the route of Southern Luzon, are not yet operationai.

Larger Retail Service Stations

Foreign-owned gasoline stations have put up retail stores following the liberalization of the retail
trade industry. Largerretail service stations have since then been seen more regularly with most of
thembeingput up instrategicareas along major expressways. These retail stations would also have
retail establishments where other businesses can look to lease or rent space for their own
operations and expansion. Among the common tenants of these retail establishments are guick
serve businessesincluding the likes of Jollibee, McDonald’s, KFCand Starbucks to name a few. These
large retail service stations cater to retail clients who look for gasoline products, snacks and
refreshments.

Furthermore, oil companies have putuptheirown convenience stores along side their retail service
stations, carrying their own brand. Petron has “Treats”, Shell has “Select” and Chevron has
“StarMart”. However, in recent years, these oil companies started to outsource the convenience
stores to locators like 7/11, Mini-stop and other local brands.

OIL IMPORT BILL

Year 2014 total oil import bill amounting to $13,522.9 million was only slightly up by 0.4 percent

from year 2013’s $13,471.2 million, which could be attributed to lowerimport cost {for both crude
and petroleum products) although import volume increased.

Total oil import costs were made up of 46.0 percent crude oil and 54.0 percent finished products.
Total import of crude oil which amounted to $6,215.5 million dropped by 0.5 percent from 6,247.8
million of 2013, due to lower CIF price per barrel from 2013's $110.887/bbl to $95.715/bbl. On the
other hand, total product cost increased by 1.2 percent to 57,307.4 million from 2013's 7,223.4
million. However, CIF average price is lower at $107.257/bbl compared with 2013’s $116.297bbl.

Meanwhile, the country’s petroleum exports earnings for the period rose by 14.4 percent from
2013’s $1,076.0 million to $1,230.9 million in 2014. Overall, the country’s 2014 net oil import bill
amounting to $12,292.0 million was down by 0.8 percent from 2013's $12,394.9 million.
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THE COMPANY

1. OQVERVIEW

The Company is engaged inthe business of trading refined petroleum products, lubricants and other
chemical products, operation of oil depotsand storage facilities, and allied services. Its operations
started in Southern Mindanao and soon expanded in the islands of Luzon and the Visayas. lts
products and services are distributed and marketed under the PHOENIX Fuels Life ™ trademark.

The Company was incorporated in the Philippines on May 8, 2002 under its original name of “Qilink
Mindanao Distribution, Inc.” On 11 January 2004, the Company amended its Articles of
Incorporation changing its name from Qilink Mindanao Distribution, inc. to “Davac Qil Terminal
Services Corp.” On August 7, 2006, the SEC approved the amended articles of incorporation of the
Company changing its name from Davao Qil Terminal Services Corp. to “P-H:O-E-N-I-X Petroleum
Philippines, Inc.” Itisowned by PPHI, Udenna Corporation, and Udenna Managementand Resources
Corporation to the extent of 63.15% in the aggregate. These are companies organized in the
Philippines which are controlled by the Company’s founder.

The Company is registered with the BOI effective November 16, 2005 as a New Industry Participant
with the New Investment in Storage, Marketing and Distribution of Petroleum Products pursuant to
the Downstream Oil Industry Deregulation Act. As a registered company, it is entitled to certain
benefitsincluding Income Tax Holiday fora period of five {5) years from the date of registration. The
Company furtheravails of BOl benefits underthe law as result of the additions and expansion of its
storage facilities.

Its operations are divided between Trading, and Terminalling and Hauling Services. Under Trading,
the Company offers its refined petroleum products and lubricants to retailers and industrial
customers. The Company sells its products through its network of retail service stations numbering
443 as of end-June 30, 2015. The retail service stations are classified as CODOs or DODOs.

The Company’s Terminailing and Hauling Services involve leasing of storage space in its terminal
depot, hauling and into-plane services (hauling of let A1 fuel to airports and refueling of aircraft)
Davac, Cagayan de Oro, General Santos City, Cotabato City, Ozamis City, Pagadian City and
Zamboanga City.

HISTORY : .

* The Company was incorporated underthe laws of the Republic of the Philippines and registered with
the Commission on May 8, 2002.

The Company is engaged in the business of trading refined petroleum products, lubricants and other
chemical products, operation of cil de pots and storage facilities, and allied services. The Company’s
operations started in the Sguthern Philippines in 2002 and by 2008, operations had expanded to
Luzon and the Visayas. The Company’s products and services are distributed and marketed under
the PHOENIX Fuels Life™ trademark.

The Company’s operations comprisetrading, terminalling, depot and hauling services. Undertrading,
the Company sellsits refined petroleum products (including let A1 fuel} and lubricants to retailers
and commercial and industrial customers.
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As of June 30, 2015, the Company has a total of 443 service stations with 158 service stations
locatedin Luzon, 62 in the Visayas and 223 in Mindanao. The retail service stations are classified as
CODO or BODO. Its main area of retail operations is in Mindanao, where the Company started
operationsin 2002. The Company presently hasa natichwide network of depots and retail stations.
Its industrial customers include air, land and sea transport companies and other industrial users.

The Company’s terminalling, depot and hauling services involve the leasing out of storage space at
its terminal depot, hauling of fuels and into-plane services (hauling of Jet Alfuel to airports and
refueling of aircraft) in Davao, Cagayan de Oro City, General Santos City, Cotabato City, Ozamis City,
Pagadian City and Zamboanga City. Since 2005, the Company has been providing all of Cebu Air's
terminal, hauling and into-plane requirements for its Mindanao operations. -

Since the inception of its commercial operations, the Company managed to increase its market share

fromzero in 2005 to 4.1% as of 2014 in total petroleumsales. Inthe 2014 Qil Supply/Demand report
of DOE, the Company’s market share is pegged at 4.1% of the total petroleum industry. )

Corporate Structure

The Company is a publicty-listed company jointly owned by the Udenna Corporation, Udenna
Management & Resources Corp., Phoenix Petroleum Holdings, Inc., and the general public. The chart
. below setsforth the ownership structure of the common shares of the Company as of June 30, 2015.
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. The Company wholly owns the following subsidiaries:

Phoenix Global Mercantile Inc. (PGM{) wasincorporated also inJuly 31, 2006 and is a wholly-owned
subsidiary of PPPL Its primary purpose is to engage in the manufacture, production and creation of
all kinds of motor and/or all other transportation lubricants, fluids and additives of all kinds and
other petroleum products purposely for motor vehicles and other transportation.

PFL Petroleum Management Inc. (PPMI) was incorporated in January 31, 2007 and is a wholly-
owned subsidiary of PPPI, that as of now has five (5) gasoline stations in operation, one {1} in
Lanang, Davao City, two (2) in Panabo City, one {1} in Cebu City and one (1) in Ozamis City. Its
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primary purpose is to engage in and carry on the business of organizing, managing, administering,
running and supervising the operations and marketing of various kinds of service-oriented
companies such as petroleum service stations, hauling companies and such other companies
desirous of strengthening and establishingtheir o peration processes, exce pt management of funds,
securities and portfolio and similar assets of managed utilities.

Phoenix Petroterminals & Industrial Park Corp. (PPIPC}is engaged in reat estate development and is
a wholly owned subsidiary of PPPI. PPIPC was registered with SEC on March 7, 1996 and with the
Housing and Land Use Regulatory Board (HLURB} under Executive Order No. 648 and it was granted
a license to sell parcels of land on March 31, 2000 covering 25.4 hectaresfor Phase 1 of PPIP located
at Km. 117, National Highway, Calaca, and Batangas.

Subic Petroleum Trading and Transport Phils., Inc. (SPTT} was registered with the SEC on February
20, 2007 and is engaged inbuyingand selling, supply and distribution, importation and exportation,
storage and delivery of all types of petroleum for industrial, marine, aviation and automotive use. It
does not carry any inventory at any given time,

Chelsea Shipping Corporation {CSC} is engaged in maritime trade through conveying, carrying,
loading, transporting, discharging and storing of petroleum products, goods and merchandise of
" every kind, over waterways in the Philippines and in the Asia-Pacific region. It has 12 vessels in its
fleet, two of which serve the regicnal trade route (Taiwan to Philippines). Chelsea owns the two
largest Philippine-registered oil tanker"M/T ChelseaThelma® and" M/T Chelsea Donatela" with 9366
GRT each). With a total fleet size of 48,367.96 GRT, Chelsea is among the top 5 major petroleum
tanker owners in the country. It was registered and organized on July 17, 2006 and started
commercial operations onJanuary 1, 2007. The registered officeofthe CSC, whichis alsoits principal
place of business, is located at Stella Hizon Reyes Road, Barrio Pampanga, Davao City.

Key Competitive Strengths
The Company believes that its principal strengths include the following: .

*  Management strength and expertise;
*  NumberOne (1} Independent Playerand Numberfour(4)inthe Philippine Petroleum Industry
+ leading playerinthe Southern Mindanao region;
»  Consistent growth in volume sales;
integrated supply chain and logistics infrastructure;
s  Over-all presence inthe downstream oil industry products;
*»  Apgressive expansion plans;
¢ Strategicterminal location;
_» Increasing storage capacities;
e lean organizational structure; and
e  Growing brand equity

COMPETITIVE STRENGTHS

The Company believes that its strengths lie in the following:

= Brand. In anindustrythat has been dominated by strong multinational brands for decades, the
Company is engaged in a commensurate effort to develop and popularize the Phoenix brand.

Comparedtoits peers among the emergent players the Company believes it has made greater
headway in obtaining better brand recognition. This is centered on cost-effective media
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placements, participation in trade fairs, selective events sponsorships and well-managed
celebrity endorsements.

* Cost-effective approach. The Company emphasizes aninvestmentreturn approach to dealership
developmentthat centers on a no-frills right-sizing of investments in retail stations that would
resultinthe fastest payback time at an attractive return on investment. This approach allowsthe
dealer a shorter market launch timetable which allows the Company to generate sales earlier
than its competitors. This further instills loyalty among such dealer-business partners who can
investamore affordable amountand obtain quicker returns that is invariably not possible with
the major oil players.

= Simple organizational structure. The relatively flat organizational structure enables faster
decision-making and shorterreaction time. The Company adheres to a philosophy of devolving
decision-making in most of its operational processes which enables the senjor management
team to focus more on strategy execution and exploitation of new business and potentia!
growth opportunities.

BUSINESS STRATEGY

The Company will continue toexpand in other areas of the Philippines, apart from its stronghold in
Mindanao, by building on its existing business modeland furtheraligning its frontline revenue units
with the logistics and other supportareas of the organization. The Company’s strategies shall focus
on the following elements:

Brand Strengthening

In an industry that has been dominated by strong multinational brands for decades, the Company is
focusing on broadening its brand recognition among consumers and to make its Phoenix products
the brand of choice of motorists and commercial users. It continues to build up its brand through
major marketingactivities such as mass media placements, celebrity endorsements, participation in
trade expositions and sponsorship of major sports events. The Company’s expenditures for brand
equity complement its investments in retail and logistics infrastructure.

Retail Network Expansion

The increase in retail presence in viable trade areas will allow the Company to increase its assured
base volume of fuel sales. The retail network expansion will likewise enhance the market for the
company’s lubricants. A growing base volume for retail fuels will also provide the Company with
greaterfiexibility in transacting fuel importations with regional traders at more advantageousterms.
The Company believes it has developed the competencies in network planning and operations
necessary for efficiently managing the growth of its retail business. )

As of June 30, 2015, the Company had 443 retail service stations throughout the Philippines and an
additional 61 retail stations under construction. In this regard the Company is planning for the
establishment of more retail stations throughout the Philippines peryear. Specificsuitable locations
have already been identified and are now in different stages of negotiations, development or
construction. The related expansion and strengthening of its depot, terminalling and distribution
facilities will support the implementation of this business plan.
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In line with the expansion of its retail service network, the Company will continue to develop and
strengthenits Retail Network Management Systems in order to support its retail network expansion
program in collaboration with dealers and franchisees.

Expand the Depot, Terminalling and Distribution Facilities

The Company will continue to make strategic investments in storage and transportation to support
itsretail network expansion program, and the broadeningof its commercial customerbase. Regional
storage facilities willbe required where the scale of the prospective retail network growth justifies
the investment. Depots pay for themselves in terms of, among other things, savings in freight and
- handling costs, better aggregation of bulk fuel procurements and faster response time (and
incremental profit margin opportunities) to upswings in trade area demand, especially forwholesale
and commercial customers.

A majorinvestment by the Company in 2009 was the acquisition of 100% of the shares of BIPC (now
renamed to PPIPC), the owner/operator of the Bacnotan Industrial Park (now renamed to PPIP). The
Company has installed a 50.4 million liter depot in the Park, thereby strengthening its ability to
service new retail stations in Metro Manila and Southern Tagalog.

Direct Importation of Fuel Supplies

The Company imports almost 100% ofits fuel products. Aside from diversifying fuel supply sources,
importationsyield higher gross profit margins due to the multiplicity of price-competitive offshore
supply sources.

Strengthen the Jet Fuel Trading & Service Business

The Company marketsitself as the logistics partner of choice forthe leading domesticairlines. As the
exclusive logistics partner of Cebu Air in Mindanao for the last ten years, the Company also
expanded its business with Cebu Pacific to Luzon and eventually in the Visayas. The Company has
" built a track record of delivering fast and reliable service and adherence to quality standards.

Building Financial Strength

The Company increased its equity capital from P194 million in 2006 to P 7.050 billion in 2014. As of
30 June 2015, shareholder’s equity amounted to P7.399 billion. The Company will continue to take
advantage of the current liquidity in the financial and capital markets to improve its financial
condition by lowering its average cost of capital.

BUSINESS

The Company is engaged in the business of trading refined petroleum products, lubricants and other
chemical products and the operation of petrochemical depots, storage facilities and allied services
nationwide. Its products are distributed and marketed under the brand name PHOENIX Fuels Life
™.

The operation of the Company is divided between trading, and terminalling and hauling services.
Under its trading operations, the Company offers its refined petroleum products and lubricants to
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retail and industrial customers. Terminalling involves the storage of petroleum products, mainly
refined gasoline, diesel and otherpetrochemical products, while hauling involves the transport and
provision of fuel to industrial customers.

Trading
Retaif Trading

The Company’s products are sold through its network of retail service stations numbering 443 as of
lune 30, 2015, The retail service stations are classified as CODOs or DODOs. Ina CODO retail service
station, the Company provides the stationitselfincluding the site and the equipment (storage tanks,
dispensing pumps, pylon, signage, and other equipment necessary to run the retail service station}
and supply of petroleum products. The current standard CODO agreements generally have aterm of
five (5) yearsrenewable foranother five (5) years. The term of the DODO agree ments varies but is
generally for a term of five (5) to ten (10) years. CODO retail stations are normally established in
locations where the Company sees the need to construct larger retail stations, based on local market
evaluation, but where existing dealers cannot afford the initial outlay for construction. ’

Ina DODO retail service station, the dealer provides the site and builds the required civil structures
. based on the Company’s site selection criteria and station design standards. All necessary
equipment and supply of petroleum products are provided by the Company. in both cases, the
Company is paid a franchise fee.

The table below shows the growth in the Company’s retail service stations from 2013 to June 30,
2015:

Luzon

CODO 46 16 62 15 77

DODO 66 13 79 2 81
Total Luzon 112 29 141 17 158
Visayas .

CODO 34 8 42 5 47

DCDO 13 1 14 1 15
Total Visayas 47 9 56 6 62
Mindanao '

CoDOo 65 8 73 1 74

DODO 144 4 148 1 ] 149
Total Mindanao 209 12 221 2 223
Total CODO 145 32 177 21 198
Total DODO 223 18 241 4 245
Total Stations 368 50 418 25 443

The Company offers a wide range of petroleum products to cater to the needs of all customers.
Listed below are the different PHOENIX Products offered by the Company in its retail service
stations: ‘

v
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PPPI List of Fuel Products and Lubricants

A low-sulfur product whose carbon content is no mare than 2%
sulfur

An environment-friendly premium gasoline with an octane rating
of 98. Restores lost engine performance.

An environment-friendly premium gasoline with an octane rating
of 95.

An environment-friendly gasoline with an octane rating of 91

Aviation fuel specifically described asJet A: AFQRIOS issue (ASTM
D 1655-06 or EF STD 51-91 issue 5, amended March 2006)
commonly used by commercial airlines and general aviation.

A high quality, fully synthetic SAE 15W40 gasoline engine oil
formulated to enhance protection of high performance turbo-
charged gasoline powered engines requiring the latest API SN
rating.

A premium quality, multi-grade SAE 15W40 heavy-duty diesel
engine oil designed for extreme protection of turbo-charged
engines and commercial mixed fleet requiring the latest AP1 Ci-
4/5L rating.

A premium quality, SAE 20W50 motorcycie engine oil designed
for superior protection of high-revving motorbikes requiring wet-
clutch system and JASO MA2/ API 5! rating.

A high quality two-stroke motorcycle oil which exceeds JASO FB
. specifications, designed for use in tricycles and scooters.

Commercial and Industrial Trading

The Company presently services the fuel requirements of large industrial accounts in different
industries throughout the Philippines. These include the air, land and sea transport sectors (Cebu

Air, Bachelor Express, Davao Reyer, Lite Shipping), banana and pineapple plantations {Un

ifrutti

Group of Companies, Sumifru Philippines Corp.and Lapanday Group of Companies), mining
companies {Adnama Mining, Carrascal Mining, Apex Mining, Platinum Mining), sugar cane milling
(Filinvest Farm Group), Power Sector {Davao Light, PSALM, MNapocor, Mapalad Power),
Manufacturing Sector (Steel Asia) and the construction and property sectors {DMCI, Ayala Land}.
The products are usually delivered to the area of operations of the client. However, forhigh-volume

accounts, the Company sets-up its own pump station within the clients’ area of operations.
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Terminalling and Hauling Services

The Company’s terminalling and hauling services involve the leasing out of storage space at its
terminal depot, hauling of fuels and into-plane services (hauling of Jet Al fuel to airports and
refueling of aircraft) in Davao, Cagayan de Oro, General Santos City, Cotabato City, Ozamis City,
Pagadian City and Zamboanga City. Starting in 2005, the Company has been providing all of Cebu
Air's terminalling, hauling and into-plane requirements for its Mindanao operations.

The Company’s oil depots are located throughout the Philippines. The Company will have a total
storage capacity in excess of 343.9 million liters to be completed by 2015 from 282 million liters in
2014.

Each of these locations has port facilities to accept sea-going fuel tankers. This allows the Company
to directly receive importations into its depots, minimizing the need to transport fuel by land from
remote portsto the depots. The port facilities also allow the Company to efficiently transfer fuel in
between depots should the need arise. .

Franchising

Through dealership agreements, the Company offers for franchising the right to operate a Phoenix
gasoline retail station and use of the Company’s retail operations and management system. The
Company requires new Phoenixgas stations to occupyan area of at least 800 to 1,000 square meters
with at least a 30-meter frontage and be located along highways or main thoroughfares. In speciai
cases, the Company may opt to open a station smaller than 800 sqm. depending on the economic
sense. As 30 June 2015, the Company had 443 franchisees. The Company expects to grow the
number of its dealers by 60 to 80 dealers per year forthe next 3to 4 years.

The main criterion in selecting a retail station site is the viability of the proposed location of the
retail service station. Thisshould be in a high-traffic area that can support the minimum volume to
keep the dealership operations profitable. In selecting a dealer, the finandial capability, business
acumen and character of a prospective dealer are the main criteria in qualifying a dealer. The
Company selects itsdealersthrough a Dealership Selection Panel (DSP) composed of representatives
from various departments in the Company such as Sales, Legal and Finance.

In support of its franchisees, the Company provides the following assistance to the prospective
business partner:

- Pre-Operations .

e  Site Evaluation Assistance and Station Lay-Out Assistance
s  Pre-opening and start-up assistance

Operations

e  Provision of Station Equipment (pumps, tanks and signages)
s  The Phoenix Confidential Operations Manual

s  Technical Training

s  Continuous research and product development

s  Continuing visits, guidance and business evaluation support
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Marketing

* Use of Phoenix brand, system and design
*  local marketing and promotional assistance
s  Salesterritory protection

Product Supply & Importation

The Company imports almost 100% ofits petroleum requirements from a number of foreign regional
sources. The Company imports its refined petroleum products from neighboring Asian countries
such as Taiwan, Singapore, China, Koreaand Thailand. The Company believes that the larger number
of offshore suppliers allows for much greater pricing flexibilityand stability of supply. The Company
is not dependent on a single or limited number of suppliers for its supply of products.

Importations are conducted mainly through the issuance of letters of credit, while domestic
purchasesare conducted through invoices. Products are purchased based on the prevailing domestic
wholesale price or on the basis of the average MOPS plus an agreed premium. To maintain flexibility
insupply, the Company does not maintain any long-term supply contracts with its major suppliers.
Imported products are offloaded directly at the Company’s depots, which have port facilities of their
own to accommodate fuel tankers.

Product Distribution

. The Company’s depots and terminals have receiving facilities and multiple product storage tanks for
liquid fuels. From its oil depots, products are distributed to the various retail service stations and
direct consumer accounts using company-owned and third-party tanker trucks, and a variety of
smaller delivery vans & pick-ups for lubricants.

The Company also currently usestwo (2} shipping vessels owned by CSC, awholly-owned subsidiary
of the Company, for the transportation of petroleum products from the supplier’s terminal to the
Company’s depot terminals in Davao, CDO, Subic, and Batangas. The Company also uses ten {10)
shipping vessels of CSC as well as other third-party vessels for trans-shipments to other depots
within the Philippines. With this easy access to critical logistical support, potential risks of supply
disruptions due to scarcity of sea vessels are minimized,

Marketing

The Company’'s marketing organization is presently manned by marketing professionals. Retail
Territory Managers (RTM) are primarily responsible for prospecting suitable locations and dealers.
They also handle business dealings and maintain business relationship with the dealers as well as
audit compliance with the Company’s standards. ’

On the other hand, Commercial Accounts Managers (CAM) are responsible for developing and
maintaining business relationship with all other accounts except for retail station dealers.

tubes Accounts Managers {LAM) handles high street and lubes distributor accounts for lubricants,
chemicals and other car care products.

Retail Engineers attend to the logistical needs of retail service stations while the Equipment
Maintenance Group services the maintenance needs of the retail service stations and commercial
accounts.

Supporting the Company’s marketing activities is its integrated logistical facilities - receiving
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terminal, storage depots, lorries, delivery vans, time-chartered vessels and service stations —
allowing it to service all the requirements of its clients in a seamless manner.

Integrated Supply Network

The Company has established and continues to strengthen an integrated supply network that
encompassesimportations, terminals, storage de pots, lorries, delivery vans, time-chartered vessels
and retail sefvice stations to service the requirements of its customers in a seamless and cost-
effective manner,

v

- The Company’s moves to strengthen its supply network include the following:

. Expanding both the geographical distribution and capacity of its storage terminals. The
Company has established storage terminals throughout the country in line with the
nationwide expansion of its retail network. From a storage capacity of 167.5million liters by
the end of 2011, the Company aims to increase its total storage capacity to over 340 million
liters by the end of 2015. These additional storage capacities will support the Company’s
continued expansion of its retail stations.

) Expanding its retail network. The Company is targeting to expand its retail network by 60 to
80 stations pervyear.

. Strengthenits hauling operations. The Company hasa fleet of lorry trucks, and refueler trucks
and bridgingtanksto transport fueltoits retail stations, industrial customers and, in the case
of refuelertrucks and bridging tanks, forits into-jet operations. The Company will continue to
increase its fleet as its customer base grows to ensure timely delivery of its products.

. Affreightment with CSC undera longterm basis. The Company has entered into a Contract of
Affreightment with CSC, a wholly-owned subsidiary, under a long-term basis for its major
shipment from foreign suppliers as well as its regional transshipments to sub-depots
strategically located in various parts of the country. This assures the Company of the steady
and calculated deliveries of inventory not only to its clients but various depots that support
the Company’s retail and commercial network.

The Company competeswith other playersinthe industry in terms ofquallty of service and products
and strategic locations of its service station retail network.

The Company believes that its cost-effective approach of doing business, focus on brand building
and its integrated supply network, among other things, enables it to be competitive in its target
market. From 2009 to 2014 the Company’s sales volume grew by an average annual growth rate in
excess of 52%. '

COMPETITION

The Company’s main competitors are the major players in the downstream oil industry namely,
Petron, Shelland Chevron, foreign players Total and PTT, and the local independent players such as
Unioil, Seaoiland FlyingV. While the three major players control about 69% of the total Philippine
market as of 2014, the Company has grown from zero market share in 2005 to 4.1% as of 2014 in
total petroleum products,
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Please refer to the section “Industry Overview” on page 48 for a discussion on the trends in the
Philippine oil industry.

The Company competes with otherplayersinthe industry in terms of pricing, quality of service and
products, and strategic locations of its service station retail network.

As of June 30, 2015, the Company has a network of 443 retail service stations nationwide of which
223 are in Mindanao, 62 in Visayas and 158 in Luzon.

The Company believes that its cost-effective approach of doing business and focusing on brand
building, among other things, enables it to be competitive in its target market. From 2009 to 2014,
the sales volume of the Company grew by an average annual growth rate in excess of 52%.

DEPENDENCE ON DEALERS

Dealership Network

The Company’s products are sold through its network of retail service stations numbering 443 as of
June 30, 2015. However, the Company is notdependent upon asingle or few customers, the loss of
any or more of which would have a material effect on its financial condition and results of
operations.

Dealership Agreements

For the operation of retail service stations, the Company enters into dealership agreements with its
dealers, the pertinent terms of which are as follows:

Term

The current standard dealership agreements are effective for a period of five years, renewable for
another five years at the option of the Company.

Appointment of Dealer

In consideration of the compliance by the dealer with the requirements of the dealership
agreement, the Company grants to the dealer the right to operate a retail gasoline station and use
the equipment and the Phoenix System developed by the Company. In selecting a dealer, the
financial capability, business acumen and character of a prospective dealer are the main criteriain
qualifying a dealer. The Company selects its dealers through a Dealership Selection Panel {DSP)
" composed of representatives from various departments in the Company such as Sales, Legal and
Finance.

The Company provides and installs storage tanks, dispensing pumps, pylon signage and other
equipment to operate the system which will be its equity, among others, while the dealership
agreementisin force.

Troining and Assistance

The Company makes familiarization training courses available to the dealerand his/its employees. In
addition, for the first ten days of the first month of operation of the dealer’s facility, the Company
assigns one of its representatives to the facility, at the Company’s expense, to assist the dealerin
facilitating the opening of the gasoline station. During this period, such representative will also assist
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the dealerin establishingand standardizing procedures and techniques essential to the operation of
the station and shall assist in training personnel.

The dealer may be required to attend refresher or training sessions and dealership meetings with
the Company at such duration and frequency as the Company may determine.

Confidential Operations Manual

During the term of the dealership agreement, the Company loans to the dealer a copy of the
Confidential Operations Manual containing reasonable, mandatory and suggested specifications,
standards, operating procedures and rules prescribed from time to time by the Company for the
operation of the stations and infarmation relative to other obligations of the dealer under the
dealership agreement and the operation of its facility.

Advertising and Promotions

The dealer is required to fully participate in all marketing, sales promotion, advertising and other
incentive programs suggested, allowed and may be initiated by the Company for its retail stations.

The dealer shall pay the Company an annual advertising and promotions fee.

All advertising and promotion programs of the dealer for the station over and above programs and
activities of the Company shall be subject to the Company's approval, and the dealer shall have no
right to use any Company identification or advertising without the Company's consent.

Standards of Quality and Performance

~ The dealeragrees to purchase petroleum products only from the Company and sell only petroleum
products from the gasoline retail station. The dealer further agrees that should he purchase
petroleum products from any other source, he is liable to pay a fine of One million pesos
{P1,000,000.00) per deiivery from unauthorized suppliers. .

The gasoline station shall at all times be underthe direct, on-premises supervision of the dealer and
he shall spend at least four (4) hours daily in the station and, during his absence, be represented by a
trained and competent employee acting as supervisor.

‘Defaults and Termination

The dealership agreement shall, at the option of the Company, terminate automatically upon
delivery of notice to the dealer, if the dealer fails to meet Company standards on sales, safety,
customer service, payments and standard operating, financial and legal requirements as outlined in
the dealership agreements and operating manual.

Intellectual Property / Trademarks

The Company uses its registered trademark PHOENIX Fuels Life ™ to identify its brand, This
trademark was registered on April 27, 2009 and will expire on April 27, 2019. Branding is a
cornerstone of the Company’s marketing program. Itsellsits refined petroleum products under the
Phoenix trademarkand logo. Below are the approved trademarks by the Intellectual Property Office
of the Philippines {IPOPHIL) through the Bureau of Trademarks.
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PRODUCT

REGISTRATION NO.

Date of
Registration

Term .

NEST NecessitiesforLife 4-2008-012149 Feb. 9, 2009 10 yrs, until 2-9-2019

CAGE Free ur Spirit 4-2008-012148 Feb. 9, 2009 10 yrs, until 2-9-2019

PHOENIX Fuels Life 4-2009-000918 April 27, 2009 10 yrs, until 4-27-2019
PHOENIX Facing East 4-2009-000917 April 27, 2009 10 yrs, until 4-27,2019
PHOENIX Flame Kerosene 4-2008-005929 Oct. 13, 2008 10 yrs, until 10-13-2018
PHOENIXJetA-1 4-2008-005934 Oct. 27, 2008 10 yrs, until 10-27-2018
PHOENIX Magma Diesel 4-2008-005936 Oct. 13, 2008 10 yrs, until 10-13-2018

PHOENIX Raptor X Premium

4-2008-005932

Oct. 13, 2008

10 yrs, until 10-13-2018

PHOENIX Reguiar

4-2008-005931

Oct. 13, 2008

10 yrs, until 10-13-2018

PHOENIX Glide SuperUnleaded

4-2008-005933

Oct. 13, 2008

10 yrs, until 10-13-2018

ACCELERATE Supreme

4-2012-005161

July 26, 2012

10 yrs, until 7-26-2022

1 ZOELO Extreme Heavy Duty
Engine Qil

4-2012-005162

April 27, 2012

10 yrs, until 8-2-2022

PHOENIX Cyclomax Motorcycle 4-2012-005164 April 27, 2012 10 yrs, until 8-16-2022
Qils 4T Force

ZOELO Diesel Oil 4-2012-005163 Aug. 16, 2012 10 yrs, until 8-16-2022
PHOENIX Cyclomax Motorcycle 4-2012-005165 Jan. 03, 2013 10 yrs, until 1-3-2023
Qils '

ACCELERATE Vega Fully 4-2012-005169 Jan. 03, 2013 10 yrs, untif 1-3-2023

Synthetic Motor Qil

CYCLE Fork Qil

4-2012-00005168

June 14, 2013

10 yrs, until 6-14-2023

2T 2-5troke Motorcycle Oil

4-2012-00005167

Sept. 27, 2013

10 yrs, until 9-27-2023

2T MAX

4-2012-00005166

Sept. 12, 2013

10 yrs, until 9-12-2023

PHOENIX Premium 98

4-2014-002029

June 12, 2014

10 yrs, until 6-12-2024

PREMIUM 938

4-2014-002028

June 12, 2014

10 yrs, until 6-12-2024

TRANSACTIONS WITH OR DEPENDENCE ON RELATED PARTIES

The Company’s related parties include its Parent Company, PPHI, subsidiaries, affiliates,
stockholders, and key manage ment personnel. Transactions with said related parties are as follows:

Purchase of Services

.

The Company has an operating lease agreement with Udenna Corporation for the use of various
properties forits operations and for office space. Furthermore, the Company regularly charters the
use of marine tankers from CSC for the hauling of its fuel products from suppliers’ terminals and
from its own depots to Company depots and to its customers. The Company also avails of the
freight forwarding services of another affiliate, F2 Logistics, Inc., for the deliveries of goods to
customers and for internal movementof non-commercialcargo. These contracted services are made
on reasonable arms-length terms as would be obtainable from third party providers.

Due to and Due from Related Parties

The Company from time to time grants and obtains advances to and from the Parent Company and

its other associated companies.
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Due from related parties amounted to P13.7 million and P10.4 million as of June 30, 2015 and
December 31, 2014 respectively. This represents outstanding advances to Phoenix Philippines
Foundation, Inc. :

Total number of employees
The Company and its subsidiaries have a total of 750 employees as of June 30, 2015. This is broken
down as follows:

Company |Subsidiaries| TOTAL

Executives 23 6 29

Managers 24 7 31

Assistant

Managers 40 0 40 .
Supervisors 174 69 243

Rank and File 311 96 407

TOTAL 572 178 750

There are no labor unions in the Company and its subsidiaries nor are there any labor cases filed
- against the Company and its subsidiaries that may materially affect the Company’s financial or
operational results or position.

Aside fromthe statutory benefits, the Company grants group term life insurance and hospitalization
benefits fully paid by the Company. It also provides free uniforms, free meals, and vacation, sick,
emergency leaves and, recently, entitlement to avail of the Employee Stock Option Plan (ESOP} to all
its regular employees based on annual performance evaluation.

The Commission has approved the application for exemption from the registration requirement of
the Securities Regulations Code of the Company forthe proposed issuance of 24,493,620 common
shares for the Company’s ESOP. The ESOP Committee of the Company has already approved the
ESOP internal guidelines.

On 24 January 2013, the Board of Directors of the Company approved the setting of the initial
offering date for the ESOP on 01 March 2013. To date, grantees of the ESOP have yet to be named
by the Company.

Key Management Personnel Compensation
Included inrelated party transactionsare items of compensation payable by the Company to its key

management personnel consisting of salaries and wages, honoraria and allowances, 13" month pay
and bonuses, and SSS, PHIC, HDMF, and Others as follows:

2013 2014
Salaries 40,724,453 , 57,664,184
Honorariaand Allowances 4,447,058
13th Month and Bonuses 4,586,418 6,567,214 .
5SS, PHIC, HDMF and Others 269,819 776,513

50,027,748 65,007,911
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Insurance

The Company’s comprehensive insurance policies cover its terminal, depot facilities, head office
building, pier and pipeline structure and its accessories, steel cylindrical tanks, and stocks of all
petroleum products stored and contained inside the depot against any incidents of fire/lighting,
typhoon, and floods with extended coverage to include loss ordamage directly caused by explosion,
falling aircraft, vehicle impact and smoke.

All the trucks and tankers owned by the Company are covered with third party liability and
comprehensive insurance. The products carried by these heavy equipments are covered with in-
land cargo insurance. The Company believes that its insurable assets are adequately covered.

REGULATORY FRAMEWORK

Downstream Oil Industry Deregulation Act

The Company is required to obtain from the OIMB of the DOE a Certificate of Compliance with the
requirements prior to engaging in the business of selling liquid petroleum products. These
requirements include, among others, prior notice of the Company’s intention to engage in the
business of selling liquid petroleum products and submission of documentary require ments before
commencement of construction and operation, such as the following: )

" Fire Inspection Certificate issued by the BFP pursuant to Presidential Decree No. 1185 or The Fire
Code of the Philippines; and

= ECC or Certificate of Non-Coverage issued by the DENR’s Environmental Management Bureau
pursuant to Presidential Decree No. 1586 (Establishing an Impact Assessment System).

The Downstream Gil Industry Deregulation Act also requires all petroleum product transport
containers of the Company to be registered with the Industrial Technology Deve lopment Institute of
the Department of Science and Technology.

In addition tothe foregoing, the Company is required to obtain a permit or clearance from the DENR
priorto any importation of slop/used/waste oils, sludge and similar petroleum products pursuant to
Republic Act No. 6969 or The Toxic Substances, Hazardous and Nuclear Wastes Control Act of 1990.

The Company believes that its facilities and operations comply in all material respects with the
requirements of the Downstream Oil Industry Deregulation Act.

In respect of the operation of retail gasoline stations, the Company’s dealership agreement with its
dealers provide thatthe dealers shallbe responsible for securing alf the necessary permits from the
BFP, DENR and OIMB as required under the Downstream Qil Industry Deregulation Act, and such
other permitsand licensesrequired by the local government unit and/or the National Government.

Environmental Compliance

The Company’s operations are subject to evolving and increasingly stringent safety, health and
environmental laws and regulations. These laws and regulations address, amang other things, air
emissions, wastewater discharges, generation, handling, storage, transportation, treatment and
disposal of oil products, workplace conditions and employee exposure to hazardous substances.
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Among the permits applicable to the Company are the Environmental Compliance Certificate, Water
Discharge Permit, and the Permit to Operate a standby generator from the DENR.

Phoenix retail service stations are required to secure an Environme ntal Compliance Certificate prior
to their start of operations.

The Company believes that its facilities comply in all material respects with all applicable safety,
health and environmentai laws and regulations.

The cost of complying with environmental regulations is mainly made up of the equipment and
facilities required to be put up in each of the service stations. The estimated average cost of
complying with environmental regulations is P 50,000 per service station.

In respect of the operation of retail gasoline stations, the Company’s dealership agreement with its
dealers provide that the dealersshalibe responsible for securing all the necessary permits from the
- BFP, DENR and OIMB as required under the Downstream Oil Industry Deregulation Act, and such
other permits andliicenses required by the local government unit and/or the National Government.

Effect of Existing or Prohable Government Regulations on the Company's Business

Oilindustry playersare required to comply with the laws discussed above, and to follow strictly the
guidelines of the DENR. There can be no assurance that current laws and regulations applicable to
the Company will notincraase the costs of operating its facilities above currently projected levels or
require future capital expenditures. Although the Companyendeavors to maintain compliance with
applicable laws and regulations, the introduction or inconsistent application of, or changes in, laws
and regulations applicable to the Company’s business could have a material adverse effect onits
business, financial condition and results of operations.

PLANS AND PROSPECTS

Strengthen Oil Supply Security
The Company intends eventually to form strategic partnerships with foreign refined petrqgleum
products producers and traders, and domestic wholesalers.

Expand the Petroleum Depot, Terminalling and Distribution Facilities

" The Company plans to establish additional petroleum depot, terminalling and distribution facilities in
other strategic locations in key areas of the Luzon, Visayas and Mindanao regions to support its
expanded market presence bothinwholesale distribution as well as its retail network development.
Specificsuitable locations have already been identified and negotiations for some are in their final
stages, and more sites are under consideration.

Expand Retail Service Station Network

The Company plansto increase the current number of retail service stations by 60 to 80 stations per
year, Specific suitable locations have already been identified and are now in different stages of
negotiations, development or construction, The related expansion and strengthening of its depot,
terminalling and distribution facilities will support the implementation of this business plan.
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Strengthen Retail Management Systems & Operations

The Company shall continue to develop and strengthen its existing Retail Network Management
Systemin orderto supportits retail network expansion program in collaboration with its dealersand
franchisees.

Developing the Brand: A Marketing Cornerstone
Branding will continue to be a cornerstone of the Company’s marketing campaign to make Phoenix
as the brand of choice of customers and commercial users.

Expand Product Offerings and Distribution Channels

As part of the Company’sthrust to strengthen the brand, more products led by its lubricants line will
be faunched. These product offerings, covering the vehicles’ needs (except spare parts) as well as
drtving-related requirements, will be made available in selected Phoenix stations but also through
other traditional distribution channels of these products. .

The Company has also started to aggressively penetrate the bunker fuel market specifically to cater
to industrial customers such as power plants and shipping companies.

2. DESCRIPTION OF PROPERTY
The Company’s properties consist mainly of its terminal, depot facilities, head office building, pier
and pipeline structure and its accessories, steel cylindrical tanks, and stocks of all petroleum

~ products stored and contained inside the depot.

Below isthe list of the Company’s properties:

CORPORATE OFFICES:
Davao Head Office:
Manila Office:

Cebu City Office:
Bacolod City Office:

Generai Santos City Office:

Cagayan de Oro City Office:

Depots and Terminals:
Bacolod De pot:
Calaca Terminal:

Calapan Depot:
Cebu Depot:

Davao Terminal:
Dumaguit Depot:

Palawan Depot:

Subic Terminal:

Phoenix Bulk De pot, Lanang, Davao City 8000
25th Floor, Fort Legend Towers, 3" Avenue corner 31 Street, Fort
Bonifacio Global City, Taguig City 1634

. Phoenix Maguikay Gasoline Station, M. C. Briones St., National

Highway, Maguikay, Mandaue City, Cebu 6014

Door 5-7, round Floor, JFC Bldg., Palanca Avenue, BREDCO
Reclamation Area, Bacolod City

2" Floor, JMP Building 1, South OsmenaSt., General Santos City
9500

Suite 1 & 2, 8" Floor, Limketkai Gateway Center, Lapasan, Cagayan
de Oro City 9000 '

BREDCO Port Reclamation Area Cambodia Street Bacolod City

Km 117 Barangay Salong Phoenix Petroterminal and Industrial Park
Calaca Batangas

Sitio Silangan Brgy. Lazareto, Calapan City

Phoenix Petroleum Phils., Inc. MC Briones Ave., Maguikay, Mandaue
City

Stella Reyes Hizon Road B.O Pampanga Lanang Davao City
Dumaguit, New Washington, Aklan

Star Qil Depot, Rapols St., Brgy. Masipag, Parola Extension, Puerto
Princesa City

Unit 113/115 Alpha Bldg. Subic International Hotel Rizal Highway
Subic Bay Freeport Zone, 2222
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Villanueva Terminal: Zone 4 Barangay Katipunan Villanueva Misamis Oriental
Zamboanga De pot: Phoenix Buik De pot, Dumagsa Talisayan Zamboanga City

Leased Properties

The Company's headquarters, where substantially all of its operations are conducted, is currently
[ocated at Stella Hizon Reyes Road, Bo. Pampanga, Lanang, Davao City. The premises are covered by
existing lease contracts with Udenna Corporation and the Heirs of Stella Hizon Revyes, as lessors.

Following are the relevant terms of the lease contracts:

The lease contract with Udenna Corporation shall be for a term of twenty-five (25) years
commencing in August 2002, subject to renewal upon terms and conditions to be agreed to by
the parties; while the lease contract with the Heirs of Stella Hizon Reyes shal! be effective for
seventeen (17) years, commencing on March 20, 2010, subject to renewal upon terms and
conditions to be agreed to by the parties.

The Company shall pay Udenna Corporation a monthly rental at the rate of P 12.00 per sgquare
meter, ora total of P 132,000 per month, pfus 10% value-added tax and 5% withholding tax. The
rate shall be subject to a 10% increase every succeeding year commencing in August 2005. For
the property leased from the Heirs of Stella Hizon Reyes, the Company shall pay amonthly rental
at the rate -of R18.00 per square meter for the first two years of the contract and shall be
increased at a rate of 10% after every two years until the termination of the contract.

The |leased premises shall be used exclusively by the Company for its storage of petroleum and
fuel productsand for its pierfacilities orany other related business. The Company is prohibited
fromusing the leased premises for any other purpose without the prior written consent of the
iessors.

The Company may not introduce improvements or make alterations or changes without the
written consent of Udenna Corporation, except the construction of the necessary offices,
storage tanks and other improvements required by the business of the Company.

Udenna Corporation shall have the right to pre-terminate the lease on any of the following
grounds: (a) non-payment of rentals foratleast two {2) consecutive months; (b) if the Company,
at any time, fails or neglects to perform or comply with any of the covenants, conditions,
agreements, orrestrictions stipulated in the lease contract; or {c} if the Company shall become
insolvent. Udenna Corperation shall give the Company one (1) month notice prior to the
intended date of termination. The Company may pre-terminate the lease, upon prior thirty-day
written notice to Udenna Corporation,

Lease of Properties where CODOs are Located

In addition to the lease covering the premises where the Company’s headquarters is located, the
Company hasexistinglease contracts with various property owners covering the properties where
its CODOs are situated. Relevant terms of said lease contracts are typically as follows:

The |ease shall be for a term of ten to fifteen years, subject to renewal upon such terms and
conditions as may be agreed upon in writing and signed by the parties.

The Company shall pay monthly rentals plus applicable real estate and government taxes and
suchrentis subject to yearly escalation of 3% to 10%.

The {eased premises may be occupied and used by the Company exclusively asa gasoline service
station. It may include convenience stores, coffee shops, service bays and otherbusinesses.
The Company is permitted to assign or sublet the leased premises subject to notice to the
lessors.
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Future Acquisitions

The Company intends to establish terminal operations in other locations, expand its dealership
networkand itsservicesaswellas the necessary logistical requirements to support these activities.
For this purpose, the Company intends to increase its gasoline stations and acquire equipment and
otherdepotand logisticfacilities. Generally, the Company conducts competitive bids to determine
where to source its equipment and facilities. The main considerations are the cost, compatibility
with the existing equipment and facilities, and whether they meet the Company’s specifications.

3. LEGAL PROCEEDINGS

The Department of Justice (DOJ) filed twenty-two (22) Informations against Dennis A. Uy, President
of the Company, for alleged violation of the Tariff and Customs Code of the Philippines with the
Regional Trial Court of Davao City.

On October 4, 2013, the Regional Trial Court of Davao City ordered the dismissal of the criminal
© cases against Mr. Uy. The subsequent Motion for Reconsideration of the Plaintiff, People of the
Philippines, was also denied inan Order dated August 18, 2014. Hence, the People of the Philippines
{“Petitioner”) filed on October 27, 2014 with the Court of Appeals (CA), Cagayan de Oro City a
Petition for Certiorari under Rule 65 of the Rules of Court. On December 2, 2014, Mr. Uy received a
copy of the Resolution dated November 19, 2014 directing him to file a comment on the Petition
withinten (10) days from notice.OnJanuary 12, 2015, Mr. Uy filed his Comment on the Petition. On
February 17, 2015, Mr. Uy received Petitioner’s Reply dated February 12, 2015. The resolution of the
Petition is still pending before the Special 21st Division of the CA, Cagayan de Oro City.

Mr. Uy has questioned the basis of the filing of the above Informations by the DOJ which are the
Resolutions issued by the Secretary of Justice (50J) dated April 24, 2013 and August 13, 2013 (“SO)
Resolutions”) finding probable cause against him. Mr. Uy filed a Petition for Certiorari on September
4, 2013 with the Special Former Special 10th Division of the CA, which was granted on July 25, 2014
thereby nullifying the SOJ Resolutions. The CA Decision granting the Petition further directed that
the Informations be withdrawn and/or dismissed foriack of probable cause. The SOJ and the Bureau
of Customsfiled a Motion for Reconsideration dated August 19, 2014 of the CA Decision. On March
11, 2015, Mr. Uy filed his Comment/Opposition to the Motion for Reconsideration. On April 13,
2015, the Special Former Special 10th Division of the CA issued a Resolution stating that the
foregoing Motion is submitted for resolution. Said Motion was denied for lack of merit in a
Resolution promulgated by the Special Former Special 10th Division on July 2, 2015,

In anothercase, the Regional Trial Court of Batangas, inits Order dated December 6, 2013 (“Order”),
" denied the MotionforReconsideration with Motion for Inhibition of Judge Ruben A. Galvez filed by
the DOJ. The court issued a Certificate of Finality dated July 7, 2014 stating that the above Order has
become final and executory since no appeal was filed therefrom.

Othercourt cases typical and customary in the course of business operations of every company such
as those, among others, involving collection, B.P. 22, qualified theft and reckless imprudence have
been filed by the Company and/or its subsidiaries against its employees and/or third parties.

Exceptforthe above, to the best of the Company’s knowledge there has been no occurrence during
the past five (5) years up to the date of thisReport of any of the following events which are material
to an evaluation of the ability or integrity of any director, person nominated to become a director,
executive officer, or control person of the Company:
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n Anyinsolvencycorbankruptcy petition filed by or against any business of which such person
was a general partnerorexecutive officer either at the time of the insolvency or within two
years prior to that time;

(i) - Any conviction by final judgment in a criminal proceeding, domestic or foreign, or any
pending criminal proceeding, domestic or foreign, excluding traffic violations and other
minor offenses;

(iii) Anyfinal and executory order, judgment, or decree of any court of competent jurisdiction,
domestic or foreign, permanently or temporarily enjoining, barring, suspending, or
otherwise limitinginvolvement in any type of business, securities, commedities, or banking
activities; and

(iv} Anyfinal and executory judgment by a domestic or foreign court of competent jurisdiction
(in a civil action), the Securities and Exchange Commission (“SEC”), or comparable foreign
bedy, or a domestic or foreign exchange or electronic marketplace or self-regulatory
organization, for violation of a securities or commadities law.

4. Market Information and Dividends on Registrant’s preferred shares and Related Stockholders
Matters

The Offerpertains to the preferred shares of the Company which are not traded and have yet to be
listed with the Philippine Stock Exchange.

Holders
_ The Shareholders of the preferred shares of the Company as of December 31, 2014 are as follows:

NAME OF SUBSCRIBERS No of Shares
AFTER Subscribed Amount Subscribed Amount Paid

PentaCapital & Investment 3,000,000 P 300,000,000.00 P 300,000,000.00
Corporation
BDQ Private Bank Inc. —

Wealthand Advisory Trust 1,400,000 140,000,000.00 140,000,000.00
Group ' .
PiocneerLlife Inc. 280,000 28,000,000.00 28,000,000.00
Prandial Corporation 200,000 20,000,000.00 20,000,000.00
Easter Foundation, Inc. 20,000 2,000,000.00 2,000,000.00
RCBC Trust and
Investments Division 100,000 10,000,000.00 10,000,000.00
Grand Total 5,000,000 P 500,000,000.00 P 500,000,000.00
" Dividends .

Since the issuance ofthe preferred sharesof the Company in September 21, 2010 {the first tranche),
the Company has declared quarterly dividends fixed at 11.50% per annum, calculated in respect of
each share with reference to the Issue Price thereof on each dividend period. This translatesto a
cash dividend amounting to P2.875 per share per quarter. The cash dividends were paid on
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September 21, December 21, March 21 and June 21 of each year starting December 21, 2010 until
the preferred shares were redeemed on December 20, 2013.

On December 20, 2013, in order to redeem the first tranche of preferred shares, the Company
issued the second tranche of preferred shares with the same amount and features except for the
rate, which was reduced to 8.25% per annum. The dividends are calculated on a 30/360 day basis
and have a priority in the payment of dividends at the fixed rate of 8.25% per annum at the time of
issuance, which translates to a cash dividend amounting to P2.0625 per share per quarter. These
shares are also preferred in the distribution of corporate assets in the event of liquidation and

 dissolution of the Company.
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Unregistered or Exempt Securities
Below are the exempt securities issued by the Company:

Securities Date Resolution Description of No. of Amount (P)
Sold Mo, Transaction Shares

Preferred March 18, PS-669 Sharesissuedin 5,000,000 500,000,000.00
Shares 2014 relationtothe

issuance of preferred

sharesfor purposes .

of redeemingthe

firsttranche of

preferred shares {the

Offer)
Common June 05, DS-643 Sharesissued 329,717,816 329,717,816.00
Shares 2013 pursuantto the 30%

stock divide ndsfor

2013
Common April 02, DS-637 Shares issued 437,936,202 437,936,202.00
Shares 2013 pursuant to the 30%

stock dividends for .

2012
Common October Ds-607, Sharesissuedin 171,250,799 171,250,799.00
Shares 10, 2012 series of relationtothe

2012 acquisition of

ChelseaShipping
Corp. via share-for-
share swap
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATION )

The following management’s discussion and analysis of the Company’s financial condition and results
of operations should be read in conjunction with the Company’s audited financial statements,
including the related notes, contained in this Prospectus. This Prospectus contains forward-looking
statements that are based forgely on the Company’s current expectations and projections about
future events and trends affecting its business and operations. The Company cautions investors that
its business and financiol performance is subject to substantive risks and uncertainties. The
Company’s actual results may differ materially from those discussed in the forward-looking
statements as a result of various factors, including, without limitation, those set out in “Risk Factors.”
In evaluating the Company’s business, investors should carefully consider all of the informiation
contained in “Risk Factors.”

| The selected financial information set forth in the following table has been derived from the
Company's audited consolidated financial statements for the years ended December 31, 2014, 2013
and 2012 and fromits Second Quarterly Financial Report for the year 2015 ending on fune 30, 2015.

The Company’s financial statements were audited by Punongbayan & Araullo for 2014, 2013 and
2012, in accordance with Philippine Financial Reporting Standards.

In £ Millions, except for pershare amounts

As of and for the years ended December 31 January-lune
Income Statement Data: 2012 2013 2014 2014 2015
REVENUES v seemessiiiisnessennne 34586 43,552 34,734 18,515 14,408
Costof sales.... 31,962 40,248 31,405 16,898 12,558
Net profito oo 651 665 616 402 425
Balance Sheet Data:
CUPPENT ASS LS 1orvveverers e eerrereneees 8,967 13,054 13,576 11,001 13,428
NON-CUFTeNt ASSEtS .u..vvvrvrrrsrene 7540 9,283 11,424 10,408 12,106
Total ASSELS wvmnnieninraseranes 16,507 22,338 25,000 21,409 25,534
Total Liabllitles e nreiiiesiene 12,010 15,840 17,850 14,680 18,135
Stockholders’ EQUity ... 4,497 6,498 7,050 6,729 7,399
Earnings pershare-adjusted......... - 0.48 0.45 0.40 0.27 0.28
Book Value per share.....w. 4.93 4.54 4.96
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Comparable discussion on Material Changes in Results of Operations for the Six Months’ Period
Ended lune 30, 2015 vs, June 30, 2014,

Revenues

The Group generated total revenues of £ 14.408 bitlion in 2015 which is 22% lower than its 2014
level of £ 18.514 billion, primarily due to the decline in average fuel prices in 2015 by 40% of the
comparative period. This is in spite of the increase by 25% on 2015 first half volume compared to
the same period of last year. The revenue decline was marginally mitigated by higherrevenues from
fuels service, shipping, storage and other revenue, which grew by 50% from the same period in
2014,

Salesrevenues from trading and distribution of petroleum products decreased by 23% from £14.134
billion in 2014 to £ 18.332 billion in 2015 resulting principally from the decrease in average selling
. prices. The effect washowevermitigated by a31% increase ininretail (station) volumesales due to
a wider distribution network and growth in same store sales. The Commercial and industrial
segment also increased by 29% despite lower sales to wholesalers and distributors. The Company
had four hundred forty three (443) Phoenix retail service stations as of June 30, 2015 compared to
four hundred five (405) retail stations as of the same period last year. The Company has a number
of retail stations undergoing construction and projected to be opened within the year.

The Group generated £ 273 milfion in net income from its fuels service, storage, port and other
income in 2015 versus# 182 million in 2014, a 50% increase compared to the same period last year,
This due to a 50% increase in revenues from storage servicesand hauling and into-plane services
compared with the same period last year.

Cost and expenses

The Group recorded cost of sales and services of R 12.558 billion in 2015, a decline of 25.68% from
its 2014 level of £ 16.898 billion primary due to a 40% decrease in the average price of petroleum
products but mitigated by the 25% increase volume. Thisyear, retailvolume asa percentage to total
sales grew from 33% in 2014 to 39% in 2015. Retail sales margins are generally higher vs,
commercial/industrial sales due to the latter's highersales mix of gasoline products in lieu of diesel.
Selling and administrative expenses increased by 13.58% as a result of higher rentals, depreciation,
salaries &wages as a result of the continuous expansion of the Group’s business operations. With
its growing retail presence nationwide and the scaling-up of operations, the Company incurred
- increases in manpower, and logistics costs thus resulted to the aforementioned increase.

Net Income

The Group’s net income for the first half of 2015 was £ 425.2 million versus £ 401.8 million or a 6%
increase vs. the same period last year. Despite lowerselling prices by 40%, the Company wasable to
grow profit as a result of its improving sales mix and higher efficiencies in its trading and supply
management. In summary, the growth in net income was a combination of the 25% increase in
volume and a better sales mix in favor of the more profitable Retail sales volume.

The Company is registered with the BOI on November 16, 2005 as a new industry participant with
new investments in storage, marketing and distribution of petroleum products under RA 8479
{Downstream Oil Industry Regulation Act) and, as such, continues toenjoyan income tax holiday for
five (5) years from November 16, 2005.

The Company obtained additional registration approval fromthe BOl under R.A. 8479 or Oil Industry .
Deregulation Law for its Calaca, Batangas Terminal. This entitled the Company to an ITH on the
revenue activities from this additional storage capacity for five (5) years starting February'2010.
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Another BOl registration was granted for the Davao Terminal Expansion facility effective February
- 2010 thus entitling the Company anotherset of incentives including the five (5) year ITH in its Davao
Terminal Marketing and Storage activities. These additional ITH incentives will allow the Company
to enjoy an effective income tax rate well below 30% as it continuously expands its storage and
obtains further incentives from the BOI.

The Company was also registered with the BO! on November 25, 2010 as a new industry participant
with new investments in storage, marketing and distribution of petroleum products under RA 8479
for its storage tanks in Talisayan, Zamboanga City. Underits registration, the Company isrequired to
ohserve certain general and specificterms and conditions stated in the provisions of the Omnibus
Investments Code of 1987.

The Company gets new approvals with the BOL! for its two (2) new facilities. Both the Cagayan de
Oro City and the Bacolod City were registered and issued certification by the BOI last May 12, 2012.
The registration e ntitles the Company ITH for five years from registration plus other fiscal and non-
fiscal incentives accorded to BOI registered entity.

Financial Condition
(As of June 30, 2015 versus December 31, 2014)

Total resources of the Group as of June 30, 2015 stood at £25.5 billion, higher by 12% compared to
#25.0 billion as of December 31, 2014. This is mainly due to an increase in Property, Plant and
. Equipment driven by the continuous expansion in retail stations, storage and shipping assets.

Cash and cash equivalents thisyearincreased by 48% from#£556 millionin December 31, 2014 to £823
million. This is due to the timing of collection of re ceivables as against payment of various liabilities and
the maintenance of a minimum daily cash balance.

Trade and otherreceivables decreased marginally by 12.59% from 87.832 billion as of December 31,
2014 to £6.847 billionas of June 30, 2015. Thisis due tolower receivables as a result of lower prices.

inventories stood at £3.502 biflion representing a 22% increase as of June 30, 2015 compared to
£2.871 billionin December 31, 2014. Thisis attributed tothe combination of the arrival of traditional
imports and additional inventory foranew productiine. The Companytargetsto maintain an average
of ane monthworth of inventory to ensure stable supplyin retail stations and commercial/industrial
clients. However, the actuallevel variesde pending on the timing of the actual arrival dates of the fuel
tankers.

Due to related parties increased by 32% from £10.373 million to £13.685 million in June 30, 2015
versus December 31, 2014 due to higher charges made during the period.

Input taxes-net decreased by 4.42% in June 30, 2015 resuiting from the offsetting of higher output
taxes this yearagainstinputtaxeson capltalexpendltures and paidinput taxes from higher inventory
. levels.

Other current assets, representing prepaid rentals on leased retail service stations properties and
depotsites, prepaid insurance, creditable withholding taxes, and othercurrent assets, decreased from
£1.147 billion as of December 31, 2014 to 21.108 billion as of June 30, 2015.

Asof June 30, 2015, the Group’s property and equipment, net of accumulated de preciation, increased
to#11.257 billion compared to£10.869billion as of December 31, 2014 due to investmentsin a new
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marine tankerto support domesticlogistics requirements, additional depot capacity in existing and
new areas, and new retail stations in variousstagesof completion in Luzon, Mindanao, and Visayas as
part of the Company’s objective to further expand its retail station network. .
Loans and Borrowings, both current and non-current, increased by 14% from £13.843 billion as of
December31, 2014 to£15.821 billion as of June 30, 2015. The increase of 81.978 billion resuited from
the availment of working capitallinesto finance inventories, accounts receivable and decline in trade
payables. Inaddition, aR500 millionlong-term de bt was availed of during the year to partly finance
this year's capital expenditures.

Trade and other payables decreased by 48% from 83.735 billion as of December 31, 2014 to £1.924
billion as of June 30, 2015 mainly due to lower prices and timing of booking trust receipts.

Total Stockholders’ Equity increased to £7.399 billion as of June 30, 2015 from £7.050 billion as of
December 31, 2014 as a result of the period net income less the cash dividend declared and paid
during the period for both common and preferred shares.

Key Performance Indicators and Relevant Ratios
The Company’s key performance indicators and relevant ratios and how they are computed are listed
below:

June 30, 2015 December31, 2014
Current Ratio” 1.13:1 111:1
Debt to Equity-Total® 245:1 2.55:1
Return on Equity-Common® 5.89%* 9.01%**
NetBook Value PerShare® 5.05 4.93
Debt to Equity-Interest Bearing® 214 :1 1.96:1

Notes:

1- Total currentassets divided by current liabilities

2 - Total liabilitiesdivided by tangible net worth

3- Period orYear Netincome divided by average total stockhol ders’ equity

4 - Total stockholder's equity (net of Preferred}divided by the total numberof
sharesissued and outstanding

5~ Interest Bearing Debts divided by Total stockholder’s equity (net of
Preferred)

*two (2) quarters figure
** One (1) yearfigure

These key indicators were chosen to provide manageme nt with ameasure of the Company’s financial
strength (Current Ratio and Debt to Equity} and the Company’s ability to maximize the value of its

“stockholders’ investment in the Company (Return on Equity, Net Book Value Per Share). Likewise,
these ratios are used to compare the Company’s performance with similar companies.

The Company’s debt to equity (DE) ratio for 2015 improved to 2.45:1as a resuit of the period earnings.
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The foregoing key indicators were chosen to provide management with a measure of the Group’s
financialstrength (Current Ratioand Debt to Equity)and the Group's ability to maximize the value of
its stockholders’ investment in the Group’s (Return on Equity, Net Bock Value PerShare). Likewise
these ratios are used to compare the Group’s performance with its competitors and similar-sized
companies.

Material Changes to the Group’s Balance Sheetas of June 30, 2015 compared to December3i, 2014
{Increase/decrease of 5% or more)

= 48% increase inCash and Cash Equivalents
Thisisa resultof the timingof collections and disbursementsduring the period. Minimum levelsof
Cash are also maintainedto support day-to-day re quirements.

m  13% decreasein Trade and otherreceivable
Thisisa result of lowerpricesand improved collection

- ® 22% increase ininventory
Build-up due to timing of importationsand an additional product line.

= 32% increase in Due from related parties
Various chargesand billings during the period-net.

= 5% increase in properly, plant and equipment
Due tovessel acquisition, retail network expansion, storage expansions and other capital expenditures.

®  34% Increase in othernon-current asset
Increase indeposit for capital expenditures.

" 48% decreasein Trade and other payables
Factorof lower pricesand timing of booking to trust receipts the trade Payable to foreignsuppliers for
purchases of inventory

= 100% decline on Due to related parties
Settlementof various advances from prioryears.

" 98% increasein Deferred Tax Assets
Deferred Tax Assets on Vessel Appraisals

= 7% reducticn on non-current liability
Due tosome retirement of cash se curity deposits in favor of other form of security.

Material changes to the Group’s Income Stateme nt as of June 30, 2015 compared to June 30, 2014
(Increase/decrease of 5% or more)

= 23% decrease in Salesfor petroleum products
Principally due to 40% lower selling prices comparedto 2014 in spite of the 25% i increase involume
this year. However, it was partly offset by the higher service revenue

" 50% increase infuel service, shipping, storage income, and other revenue
Higher turnover on se rvice volume specifically on storage volume of newterminal, additional revenue
fromtime charters, port operations and tugboat revenue.
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»  26% decrease incostofsales
- Primarilydue todecreased sales of petroleumproductsand lower unit price sthis year compared to
2014.

= 27% increase in Finance Costs {net}
Due tointerest on the installment payables, bank termloans used for expansion, plus Trust receipts
availed tofinance inventory.

¥ 321% decrease inotherincome/Costs
Due to improvement periodicinventory losses during the period plus other various costs.

= 7% increase inincome tax
Due tothe increase of income not related toits BOI registered activity.

There are noother materialchangesinthe Group's financial position (5% or more ) and condition that
will warrantamore detailed discussion. Furthermore, there are no materialevents and unce rtainties
known to management that wouldimpact or change the reportedfinancial informationand condition
of the Group.

Analysis of Results of QOperations for 2014 and 2013

Revenues

- The Group generated total revenues of P34.734 billion in 2014, which is 20% lower than its 2013
leve| of P43.552 billion, primarily due to the 18% decrease in sales volume of refined petroleum
products coupled with the decline inaverage selling price in 2014. However, this was minimized due
to the higher revenues from fuels service, shipping, storage and other revenue by 54%.

Salesrevenuesfrom trading and distribution of petroleum products decreased by 21% from P 43.14
billion in 2013 to P 34.10 billion in 2014 mostly from lower sales volume for wholesale accounts.
However, the lower sales volume to wholesale accounts was minimized by sales volume toretail
(station sales) accounts that increased by 22% due to growth in the distribution network and same
store sales. The decrease in sales volume to wholesale accounts was a conscious effort of the
Company to prudently manage resources and focus more on profitability. The Company had four
hundred eighteen (418) Phoenix Fuels Life retail service stations as of December 31, 2014 compared
to three hundred sixty-eight (368) retail stations as of the same period last year. As of December 3,
2014, the Company has a number of retail stations undergoing various stages of construction that
are projected to be opened early next year.

The Group generated P634 million revenues fromits fuels service, storage, port and other revenues
in 2014 versus P412 million in 2013, a 54% increase compared to the same period last year. This is
due to the increase instorage rentals and time charter revenue from third parties compared to the
previous year, and revenue from tug-boat operations.

~ Cost and expenses

The Group recorded cost of sales and services of P 31.405 billion, a decline of 22% from its 2013 level
of P 40.248 billion, primary due toan 18% decrease inthe sales volume of petroleum products. The
higher decline in percentage of costs of sales by 22% compared to the dedine of 18% in volume is a
resultof the loweraverage costs of petroleum products forthis year. Thisyear's average cost for the
three major petroleum products such as Gasoil (Diesel), MOGAS (Gasoline) and Kerosene (JETA1) is
lower by 8% compared to the same period of 2013. Furthermore, for 2014, the sales ratio of retail
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accounts compared to commercial /industrial {C&I) accountsimproved compared to the same period
in 2013 due to the Company’s deliberate strategy to push more volume to retail accounts. Retail
stations normally sell more premium products like gasoline compared to C&| which is predominantly
diesel.

Selling and administrative expenses declined by 3.5% as a result of lowervariable costs but offset by
the increase inrentals, depreciation, salaries and wages as a result of the continuous expansion of
the Group’s business operations. With itsgrowing retail presence nationwide and the scaling-up of
operations, the Company incurred increases in manpowerand logistics costs, resulting to an increase
in operating costs.

" Net Income

The Group’s netincome forthe year 2014 is P 616 millionversus 2013 net income of P 665 million, a
decrease of 7%. The Company was able to temper the 18% drop in sales volume by i lmprovmg its
sales mix in favor of retail sales and improve margins by increasing efficiencies and savings
particularly from its trading and supply management operations. With the better sales mix and
higher selling margins, the net income to sales ratio {return on sales) improved to 1.77% in 2014
compared to 1.53% in 2013,

Analysis of Financial Condition
(As of December 31, 2014 versus December 31, 2013)

Total assets as of December 31, 2014 stood at P25 billion, higher by 12% compared to the P22.3
bitlion as of December 31, 2013. This is mainly due to increase in Property, Plant, and Equment
with the continuous expansion in retail stations, storage and shipping assets.

Cash and cash equivalents increased by 56% from P 357 million in December 31, 2013 to P 556
million due to timing of collection of receivables as against payment of various liabilities and the
maintenance of a minimum cash balance for day to day operations.

Trade and other receivables increased marginally by 7% from P 7.344 billion as of December 31,
2013 to P 7.832 billion as of December 31, 2014, due to an increase in credit sales to customers.

Inventories declined by 25% at P 2.871 billion as of December 31, 2014 from P 3.812 billion as of
December 31, 2013. The volume year-on-year is comparably at the same level for both years.
However, the average unit price in 2014 year-end inventory ended lower by 37% compared to 2013
due to lower global prices. The Company targets to maintain an average of one month worth of
inventory to ensure stable supply inretail stations and commercial/industrial clients. However, the
actual level varies depending on the timing of the actual arrival dates of the fuel tankers.

Due to related parties in December 31, 2014 and December 31, 2013 is P17.205 million and P64.161
millionrespectively. The decrease of P 46.956 miilion or 73% is due to charges made during the year.

Input taxes-net increased by 34% to P603.6 million in December 31, 2014. This is a result of the net
of lower output taxes and higher input taxes from capital expenditures and increase in inventory
levels.

Other current assets amounted to P 1,147 million and P 489.9 million as of December 31, 2014 and
December 31, 2013 respectively. The increase represents prepaid rentals on leased retail service
stations properties and depot sites, prepaid insurance, creditable withholding taxes, and cther
current assets.
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As of December 31, 2014, the Group’s property and equipment, net of accumulated depreciation,
increased to P10.689 billion compared to P8.628 billion as of December31, 2013 due to investments
in a new marine tanker for fuel importations, additional depot capacity in existing and new areas,
and new retail stations in various stages of completion in Luzon, Mindanao, and Visayas as part of
the Company’s objective to further expand its retail station network.

Loans and Borrowings, both current and non-current, increased marginally by 1% from P13.752
billion as of December 31, 2013 to P13.843 billion as of December 31, 2014. The slight increase of
P90 million was a result of the timing of availments of working capital lines.

Trade and other payables increased by 138% from P1.570 billion as of December 31, 2013 to P3.735
billion as of December 31, 2014. This is the result of longer suppliers’ credit.

Total Stockholders’ Equity increased to P7.050 billion as of December 31, 2014 from P6.498 billion as
of December31, 2013 as a resultof the netincome forthe period net of cash dividends declared and
paid during the year for both common shares and preferred shares.

" Key Performance Indicators and Relevant Ratios
The Company’s key performance indicators and relevant ratios and how they are computed are
listed below:

December 31, 2014 December 31, 2013

Current Ratio* 1.11:1 1.33:1

Debt to Equity-Total® 2.55:1 2.44:1

Return on Equity-Common® 9.01% 12.10%

Net Book Value Per Share* : 4.93 4.54

Debt to Equity-Interest Bearing® 1.96:1 212:1

Earnings Per Share-Adjusted ® 0.40 0.45
Notes:

1 - Total current assets divided by current liabilities
2 - Total liabilities divided by tangible net worth
3 - Period orYear Netincome divided by average total stockholders’ equity

4 - Total stockholder's equity (net of Preferred) divided by the total

number of shares issued and outstanding .
5 - Interest Bearing Debts divided by Total stockholder's equity (net of

Preferred)

6 - Period or Year Net income after tax divided by weighted average
number of outstanding common shares
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Material Changes to the Group’'s Balance Sheet as of December 31, 2014 compared to December
31, 2013 (Increase/decrease of 5% or more)

= 56% increase in Cash and Cash Equivalents
Thisis a result of the timing of collections and disbursements during the peried. Minimum levels of
. Cash are also maintained to support maturing obligations.

" 7% increase in Trade and other receivables .
Primarily due toincreaseinadvancestosuppliersasaresult of the differences in the initial value of
various shipments in transit versus the final price computation.

= 25% decrease in inventory
A result of lower average price per unit by 37% in 2014,

w  277% increase in Due from related parties
Various charges and billings during the period-net.

= 47% increase in other current assets

As aresult of increased prepayments e.g. rental, insurance, etc. plus the creditable withholding
taxes. .

®  34% increase in Value Added Tax-net

Increase in Input VAT as a result of higher inventory plus accumulated Input Taxes on capital
expenditures.

= 134% increase in other current assets
- Increase in Prepayments, Creditable Withholding Taxes and Supplies Inventories.

= 24% increase in property, plant and equipment
Due to vessel acquisition, retail network expansion, storage expansions and other capital
expenditures,

= 138% increase in Trade and other payables
Trade Payable to foreign suppliers for purchases of inventory,

= 73% decline on Due to related parties
Settlement of various advances from prior years.

= 6% decrease in deferred tax liability
As a result of decline on the deferred tax liability for tanker vessel appraisals increments.

= 25% reduction on non-current liability
Due to some retirement of cash security deposits in favor of other form of security.

Material changes to the Group’s Income Statement as of December 31, 2014 compared to
December 31, 2013
{Increase/decrease of 5% or more)

= 21% decrease in Sales for petroleum products
Principally due to 18% lower sales volume compared to 2013. However, it was partly offset by the
higher service revenue.
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® 54% increase in fuel service, shipping, storage income, and other revenue
Higher turnover on service volume specifically on storage volume of new terminal, additional
revenue from time charters, and tugboat revenue.

m  22% decrease in cost of sales
Primarily due to decreased sales of petroleum products and lower unit prices this year compared to
2013,

® 20.2% increase in Finance Costs {net)
Due to intereston the installment payables, bank term loans used forexpansion, plus Trust recelpts
availed to finance inventory.

" 53.2% increase in other income/Costs
Due to periodicinventory losses recorded during the period plus other various costs.

* 102% increase in income tax
Due tothe increase of income not related to its BOI registered activity.

There are no other material changes in the Group’s financial position (5% or more) and condition
that will warrant a more detailed discussion. Furthermore, there are no material events and
uncertainties known to management that would impact or change the reported fmancnal
information and condition of the Group.

Analysis of Results of Operations for 2013 and 2012

Revenues .

The Group generated total revenues of P 43.552 billion in 2013 which is 26% higher than its 2022
level of P34.586 billion, primarily due to the 31% increase in sales volume of fuel products.
However, this was minimized due to the lowerrevenues from fuels service, rent, storage and other
revenue. Substantial volume for these aforementioned services was reclassified to an “ali-in”
product which formed part of sales volume of fuel products starting third quarter of 2012 with full

year impact in 2013,

Revenues from sale of petroleum products increased by 27% from P 34.080 billion in 2012 to
P43.139 billionin 2013 from a widerdistribution network, expanded institutional customer base and
improved price competitiveness. In spite of the 31% increase in sales volume, revenue is only up by
27%, as a result of a lower average selling price due to lower MOPS prices in 2013 for gasoline and
diesel compared toyear 2012. The Company had 368 retail service stations as of Dece mber 31, 2013
compared to 300 retail stations as of end-December 2012,

The Group generated P207.05 million fromits fuels services, storage, portand otherrevenuein 2023
from P304.01 million in 2012, a 32% decline. This was caused by the conversion of service revenue
for Mindanao, except Davao City, to an all-in-sales of Jet A1 arrangement instead of mere service
which in turn contributed to the volume and revenue growth of the Company. :

Cost and expenses

The Group recorded cost of sales and services of P40.248 hillion for 2013, an increase of 26% from
P31.962 billion in 2012 primarily due to a 31% increase in the sales volume of petroleum products,
The average unit cost for 2013 was lower compared to 2012 due to lower petroleum product prices.
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Selling and administrative expenses increased by 35% as a result of higher volume and the
continuous expansion of the Group’s business operations. With its growing retail presence
- nattonwide and the scaling-up of operations, the Company incurred increases in manpower, and
logistics costs including depreciation of additional new stations and facilities.

Net Income and Comprehensive Income

The Group posted a netincome of P665.057 million in 2013 versus P651.310 million in 2012, 2 2.11%
increase. The Company managed its profitability in spite of price volatility due to improved
inventory, trading and supply management. '

Total comprehensive income is lower in 2013 by 24% from £ 874 million in 2012 to £ 667 million in
2013 attributable to the revaluation of vessel tankers in year 2012.

Analysis of Financial Condition and Balance Sheet Accounts
{As of December 31, 2013 versus December 31, 2012)

Total assets of the Group as of December 31, 2013 stood at P22.338 billion, a growth of 35% over

the P16.493 billion as of December 31, 2012.

Cash and cash equivalents decreased by 19% from P438 million in December 31, 2012 to P357

million due to timing of collections of receivable s as against payment various liabilities and prudent
management of cash level enough to cover maturing liabilities.

The Group’s liquidity position continued to be strong with Current Assets amounting to P13.054
billion as of December 31, 2013, up from P8.953 billion as of December 31, 2012.

Trade and other receivables increased by 106%, from P3.557 billion as of December 31, 2012 to
P7.344 biilion as of December 31, 2013, which were mainly due to increase in trade receivable as a
resuit of increasing sales revenue. Buik sales to government and airline was also consummated at
year end of 2013 which forms big bulk of the trade receivable. The Group continues to enhance its
credit policies to minimize overdue accounts.

Inventories increased by only 3%, from P3.689 billion as of December 31, 2012 to P3.813 billion as of
December 31, 2013. The Company maintains an average of around one month worth of inventory to
ensure stable supply in retail stations and commercial/industrial clients.

Due from related parties in December 31, 2013 and December 31, 2012 is P2.748 million and P8.300
million respectively. The decrease of P5,552 miilion is due to collection of prior period charges to
related parties.

Inputtaxes-netincreased by 14% in December 31, 2013 is the result of slight increase in inventory
which inputtaxes is paid and the input taxes on additional capital expenditures during the year.

" Other current assets are at P489.9 million and P282.4 million as of December 31, 2013 and
December 31, 2012 respectively. The increase represents creditable withholding taxes, supplies
inventory, prepaid rentals on leased retail service stations properties and depot sites, prepaid
insurance and other current assets.

As of December 31, 2013, the Group’s property and équipment, net of accumulated depreciation,
increased to P8.629 billion compared to P6.999 billion as of December 31, 2012 due to investments
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inadditional depot capacity in existing areas and new sites. Forthe year, the Company completed
its Depot facility expansion in Davao City and additional storage tanks in Calaca, Batangas and
Zamboanga City. New depotsitesare alsobeing developed in various sites. In addition, more retail
stations were also constructed and or under construction in Luzon, Mindanao and Visayas as of end
2013,

Cthernon-currentassetsincreased by 61% from P 167.8 millionin 2012 to P 270.4 million December
31, 2013 as a result of additional rental and security deposits of various lease agreements.

~ Loans and Borrowings increased by 39% from P9.915 billion as of December 31, 2012 to P13.752
billion as of December31,2013. The increase was a product of short term financing (LC/TR) to cover
inventory purchases and trade receivables. .

Trade and other payables increased by 2%, from P1.547 billion as of December 31, 2012 to P1.570
billion as of December31, 2013. This slight increase in spite of increasing sales volume is the result
of more trade payables being booked to short-term financing with banks under trust receipts.

Total Stockholders’ Equity increased to P6.498 billion as of December 31, 2013 from P4.482 billion as
of December 31, 2012 as a result of the combination of a P1.188 billion equity placement, and
income earned during the period net of cash dividends paid to both common and preferred shares.

Key Performance Indicators and Relevant Ratios .
The Company’s key performance indicators and relevant ratios and how they are computed are
listed below:

2013 i 2012
Current Ratio 1.33:1 1.56:1
Debtto Equity 243:1 267:1
Return on Equity 12.08% 15.86%
Net Book VValue Per 4.55 4.96
Share
Earnings PerShare- 0.45 0.48
Adjusted .
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Audit and Audit-Related Fees

The financial statements of the Company were audited by Punongbayan & Araullo for the years
ended December 31, 2014, 2013 and 2012. Said external auditor has no shareholdings in the
Company, orany right, whether legally enforceable or not, to nominate persons or te subscribe to
the securities of the Company, in accerdance with the professional standards on independence set
by the Board of Accountancy and the Professional Regulation Commission.

External AuditFees and Services

The following table sets out the aggregate fees billed for each of the last three fiscal years for
professional services rendered by the Company’s external auditors.

Particulars

Punongbayan and
Araullo

Punecngbayan and
Araullo

Puncongbayan and
Araullo

Punongbayan and
Araullo

Punongbayan and
Araullo

Punengbayan and
Araullo

Punongbayan and
Araullo
Sub-total
Tax Advisory
Services

Sycip, Gerres and
Velayo

Sub-total

GRAND TOTAL

Nature

Audit of FS for the
year 2008 - Parent and
Subsidiaries

Audit of FS forthe
year 2009 - Parent and
Subsidiaries

Audit of FS for the
year 2010 —Parent and
Subsidiries

Audit of FS for the
year 2011 - Parent and
Subsidiaries

Audit of FS forthe
year 2012 - Parent and
Subsidiaries

Audit of FS for the
year 2013 - Parent and
Subsidiaries

Audit of FS forthe
year 2014 - Parent and
Subsidiaries

Tax Consultancy
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630 3,302.60 60
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3.266.38
2,740.06 5,912.02 5,863.33
119.94 190.12 144.76
119,94 190.12 144.76
2,860 6,102.14 6,088.09
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In accordance with the Company’s By-laws and Manual of Corporate Governance, in 2007, the
Company formed its Audit Committee. The Company’s Audit Committee is composed of at least
three (3) members of the Board, preferably with accounting and finance background, one of whom
shall be an Independent Director and ancther should have related audit experience. The chairman of
the Audit Committee is an independent director and he shall be responsible for inculcating in the
- minds of the me mbers of the Board the importance of manage ment responsibilities in maintaining a
sound system of internal control and the Board’s oversight responsibility.

The following are the members of the Audit Committee: Monico Jacob {Independent Director) as
Chairman, Domingo T. Uy, Cherylyn C. Uy and Paul G. Dominguez as members.

The Internal Audit systems of the Company are in place since 2008 but these auditing tools were
strengthened thisyear. The Internal Audit’s role and responsibilities are defined in the Audit Charter
approved by the Board of Directors. Primarily, it assists the Audit Committee of the Board in
fulfilling its oversight responsibility to the shareholders by bringing a systematic, disciplined
approach to evaluating and improving the effectiveness of governance, risk management and
internal control processes.

Internal Audit, in fulfilling its role, performs the following general functions: 1.) evaluating the
Company’s governance processes including ethics-related programs; 2.} performing an objective
assessment ofthe effectiveness of risk manage ment and internal control framework, identifying risk
exposuresand recommending strategies to mitigate them; 3.) evaluating the refiability and integrity
of financial statements and the financial reporting process; 4.) analyzing and evaluating business
processesand associated controls; 5.) determining compliance with applicableiaws and regulations,

- Changes In and Disagreements With Accountants

The Company has not had any disagreement with its previous and current external
a.uditor/independentpublicaccountantonanymatterofaccountingprinciplesorpractices,financial
statement disclosure or auditing scope or procedure.
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DIRECTORS AND SENIOR MANAGEMENT

Directors
Chairman Domingo T. Uy
Director/Presidentand Chief Executive Officer Dennis A. Uy
Director Jose Manuel R. Quimson
Director/Chief Operating Officer Romeo B. De Guzman
Corporate Secretary/Asst. Vice President for Socorro T. Ermac Cabreros
Corporate Legal
Director/Chief Finance Officer JosephJohn L. Ong
Director Cherylyn C. Uy
Director J.V. Emmanuel A. de Dios
Director Paul G. Dominguez
independent Director Consuelo Ynares Santiago
Independent Director Monico V. Jacob

Cther Executive Officers

Chief Compliance Officer and Chief Legal Raman Edison C. Batacan
Counsel
Treasurer/Vice President for Finance Chryss Alfonsus V. Damuy
Vice President for External Affairs, Business Alan Raymond T. Zorrilla
Development and Security
Vice President-Operations Engineering, William M. Azarcon
Aviation & LSC
Assistant Vice President for Retail Sales South | lose Victor L. Cruz
Luzon and South Metro Manila
Assistant Vice President for Retail Sales North Edwin M. Jose
Luzon and North Metro Maniia
Asst. Vice President for Retail Sales Visayas

Richard C. Tiansay

Assistant Vice President for Retail Sales Norman T. Navarro
Mindanao
Assistant Vice President forCommercial Sales- Joselito G, De Jesus
Luzon
Asst. Vice President for Commercial Sales Ericson S. Inocencio
Mindanao.
Assistant Vice President for Technical Service Ignacio B. Romero
& QAPD
Assistant Vice President for Supply Ma. Rita A. Ros
Assistant Vice President for Brand & Marketing Maria Celina I. Matias
AssistantVice President for Human Resources Celeste Marie G. Ong
Assistant Vice Prasident for Customer Service Debbie U. Rodolfo
& Corporate Communications
Asst. Vice President for Treasury Reynaldo A. Phala
Assistant Vice President for Credit and Rebecca Pilar C. Caterio
Collections
Asst. Corporate Secretary Gigi Q. Fuensalida
I.T. Manager Alfredo Rogelio E. Reyes
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Board of Directors

- Following are descriptions of the business experience of each of the Company’s directors:

Domingo T. Uy
Chairman

Mr. Domingo T. Uy, Filipino, 68 years old, is a co-founder and has been a member of the Board of
Directors of the Company since 2002. Mr. Uy was elected Chairman of the Board of Directors of the
Company on February 15, 2007. He is also a Director of Granland Resources Corporation, a
corporation involved in real estate development. Mr. Uy is actively involved in socio-civic programs
and isa Director of the Philippine National Red Cross, Davao Chapter. He is also the Past President
of the Davao City Sta. Ana Lions Club and the Kang Ha Uy Association - Davao Chapter.

Pennis A. Uy
Director, President and Chief Executive Officer

Mr. DennisA. Uy, Filipino, 41 years old, is the founder of the Company and has served as President
and Chief Executive Officer since inception. He is the Chairman and President of Phoenix Petroleum
Holdings, Inc., the holding company of the Company, and Udenna Corporation, the ultimate parent
company. The subsidiaries of the Company are Chelsea Shipping Corp., Phoenix Petroterminals &
Industrial Park Corp., Subic Petroleum Trading & Transport Philippines, Inc, PFL Petroleum
. Management, and Phoenix Global Mercantile, Inc. Among the subsidiaries of Udenna Corporation
are Udenna Management & Resources Corp, One Subic Power, Global Synergy Trade and
Distribution Corp., Udenna Development Corporation, Value Leases, Inc., Udenna Environmental
Solutions, and Udenna Energy Corporation. Mr. Uy is also Chairman of F2 Logistics, Phoenix
Philippines Foundation, and Udenna Foundation He is a member of the Young Presidents
QOrganization - Philippine chapter and the Philippire Business for Social Progress. Mr. Uy is the
Honorary Consul of Kazakhstan to the Philippines since November 2011. He is a graduate of'De La
Salle University with a degree in Business Management.

Romeo B. De Guzman
Director, Chief Operating Officer

Romeo B. De Guzman, Filipino, 66 years old, was elected Director of the Company in 2009. He is
Chief Operating Officer of the Company, bringing with him 35years of outstanding experience in the
oil industry. Before joining the Company, he was with Pilipinas Shell Petroleum Corporation, where
he was Vice President for External Affairs for Asia Pacificand a member of the Board of Directors up
to Dec. 2006. He was withthe said company holding various management and executive positions.
He alsoworked with Getty Oil Philippines Inc. for 10 years, prior to joining Pilipinas Shell. He carries
with him a Marketing Management and an MBA degree from San Sebastian College —Manila.

Jose Manuel R. Quimson
- Director

Jose Manuel R. Quimson, Filipino, 66 years old, has been a Director of the Company since February
15, 2007. He is concurrentlythe General Manager of Phoenix Petroterminals & Industrial Park Corp
and the Chief Operating Officer of Chelsea Shipping Corp. Mr. Quimson is a member of the Board of
Directors of the Udenna Corporation and its subsidiaries. Previously, he was President of Petrotrade
Philippines, Inc. a company providing bunkering services to international vessels, Mr. Quimson has
more than 30years of work experience in the shipping industry.
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Socorro T. Ermac-Cabreros
Director, AVP for Corporate Legal and Corporate Secretary

Socorro T. Ermac-Cabreros, Filipino, 50 years old, was elected Director and appointed Corporate
Secretary on February 15, 2007. She is concurrently Asst. Vice President for Corporate Legal of the
Company. She is also the Corporate Secretary and member of the Board of Directors of Udenna
Corporation and its subsidiaries. Priortojoining the Company, she wasa Legal Counsel of Philippine
National Bank in Davao City. She has worked for the government such as Office of the Ombudsman
- for Mindanao and later as Prosecutor for the Province of Davao del Norte after engaging in the
private practice of law. She finished her law degree at the Ateneo de Davac University College of
Law. She is the immediate past President for the Davao City Chapter of the Integrated Bar of the
Philippines,

Atty. L.V. Emmanuel A. De Dios
Director

J.V.Emmanuel A. De Dios, Filipino, 51years old, was elected Independent Director of the Company
on February 15, 2007 and regular director on March 7, 2008. He is the CEO of GE Philippines, and
priorto that was President and CEQ of Nido Petroleum Pty Ltd., an Australian Stock Exchange-listed
oil and gas company. He was Managing Director of Me rritt Advisory Partners, Inc. and was a mamber
of the Board of Directors of Davies Energy Systems, inc. He also served as Chairman of the Board of
the Philippine National Oil Company Exploration Corporation and was former Undersecretary of the
Philippine Department of Energy. Atty. De Dios obtained his Master of Laws degree from Harvard
Law School and completed his Bachelor of Laws at the Ateneo School of Law.

JosephJohn L. Ong
Director, Chief Finance Officer

JosephJohn L. Ong, Filiping, 56 yearsold, married, is the Chief Finance Officer of the Company. Priar
- to hisemployment in the Company, he spent aimost ten (10) years at Primeworld Digital Systems,
inc. {Pacific Internet Phils.) initially as Vice President and CFO and eventually as Executive Vice
President ~ Operations and Chief Finance Officer from 2008 - 2008. He also worked for twelve {12)
years withGinebra San Miguel, Inc. (then known as La Tondena Distillers, Inc.}, then the country’s 2™
largest beverage company and a listed subsidiary of San Miguel Corporation. He was its Vice
President — Treasury from 1995 — 1999, at which time he headed the team that took the company
public in 1994 and was primarily responsible for institutional-investor relations. Prior to the San
Miguei Group, he held various positions at the Bank of the Philippine Islands & Ayala Investment &
Development Corp. {(before it merged with BPI) from 1980-1986. He received his Bachelor of Science
in Commerce from De La Salle University in 1980,

Paul Dominguez
Director

Paul Dominguez, 66 years old, was Presidential Assistant for Mindanao and Chairman of the
Mindanao Economic Development Council (MEDCo) during the term of President Fidel V. Ramos,
tasked to oversee efforts towards accelerating developmentin Southern Philippines. Afterserving in
the Ramos administration, Mr. Dominguez became the Mindanao re presentative to the World Trade
Organization - General Tariffs and ASEAN Free Trade Area (WTO-AFTA) Philippine Advisory
Commission, Honorary Chairman of the Mindanao Business Council, and Country Director for the

. Philippinesin the Board of Directors of the BIMP-East ASEAN Business Council. Mr. Dominguez was
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appointed by President Gloria Macapagal-Arroyo as Presidential Adviser for Regional Development
in January 2001, and in April 2002 as Senior Consultant for Mindanao. He also served as the Special
Envoy to BruneiDarussalam, indonesia and Malaysia. Mr. Dominguez started his corporate careerin
1971 withthe Davao Light and PowerCo. In 1974, he joinedthe Lapanday Agricultural Development
Corp., a major agribusiness firm in Mindanao, as Assistant General Manager. He continued his
involvementin agribusiness with the Sarangani Agricultural Company where he served as Executive
Vice President from 1979 to 1985. From 1985 to 1992, he was President of C. Alcantara and Sons,
Inc, a leading wood manufacturing company in Mindanao. Mr. Dominguez currently serves as
director of several Philippine corporations. He previously served on the Advisory Board for Southeast
Asta of Colonial Insurance Co. and Commonwealth Bank of Australia.

Cherylyn C. Uy
Director

Ms. Cherylyn Chiong-Uy, 36 years old, is a graduate of Business and Finance from Ateneo de Davao
University. Ms. Uy is one of the pioneers/incorporators of Udenna Corporation, a corporation
- composed of 17 subsidiaries which are divided into two (2) groups, the petroleum and non
petroleum group. She is the Corporate Treasurer of Udenna Corporation. Ms. Uy is also the
President of Phoenix Philippines Foundation, Inc., the corporate social responsibility arm of the
Company. She is the Corporate Treasurer of Udenna Management and Resources Corporation and
Chelsea Shipping Corp.

Consuelo Ynares-Santiago
Independent Director .

Consuelo Ynares-Santiago, Filipino, 76yearsold, isa Retired Justice of the Philippine Supreme Court.
Justice Santiago (Ret) is currently an independent director of Anchor Insurance Brokerage Corp., a
leading insurance brokerage company based in New York, USA and SMC Global PowerHoldings, Inc.,
one of the country’s leading power company which is the power generation unit of the country’s
largest beverage, food and packaging industry, San Migue! Corporation. She is also a Consultant of
various respectable government officessuch as Office of Vice-President Jejomar C. Binay, Office of
Senate PresidentJuan Ponce-Enrile and Philippine Judicial Academy and a Chair Advisory Council of
the Office of Alternative Dispute Resolution underthe Department of Justice. She earned her Law
Degree at the University of the Philippines. After admitted to the bar, she started her careerasa
Legal Officer of Securities and Exchange Commission {SEC). After 5 years of legal practice, she
decided to enter the Judiciary and spent 36 years of her career as Municipal Judge, Metropolitan
Trial Court judge, Regional trial Court Judge, Associate Justice of Court of Appealsand became an
" Associate Justice of the highest court of the country, the Supreme Court. During her time in the
Supreme Court, she joined various committees, one of those was House of Re presentative Electoral
tribunal (HRET) as Chairperson, and a member of Presidential Electoral Tribunal. She was also a Bar
Examiner of Labor Law and Social Legislation during the 1996 Bar Examination and Taxation Law on
1998 Bar Examination.
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Monico V. Jacob
Independent Director

Monico V. Jacob, 70 vears old, has been Independent Director of the Company since March 7, 2008.
He is Presidentand Chief Executive Officer of the STI Education Services Group and iAcademy. He is
Chairman of Global Resource for Outsourced Workers (GROW), Inc., STI-Universal Workers, Inc.,
Accent Healthcare/ STl Banawe, Inc., and Total Consolidated Asset Management, Inc. He is a Partner
of the Jacob and Jacob Law Firm and is a member of the Board of Directors of Jollibee Foods, Inc.,
Century Properties, Lopez Holdings, Inc. and 2Go Shipping. He is Chairman and Managing Partner of
CEOs Incorporated. He was formerly Associate Commissioner of the Securities and Exchange
Commission, General Manager of National Housing Authority, and CEO of the Pag-lbig Fund. He is a
former Chairman and Chief Executive Officer of Petron Corporationand of the Philippine National Oil
Company.

Advisor to the Board

Stephen A. Cu Unjieng
_ Senior Managing Director of Evercore Partners and Chairman of Evercore Asia Limited

Executive Officers

The followingisalistof otherexecutive officers and theirbusiness experiences during the past five
(5) years:

Ramon Edison C. Batacan, Filipino, 56years old, was appointed Chief Legal Counsel and concurrently
Chief Compliance Officer of the Company in 2013. He is founder and curre ntly Managing Partner of
BM&V Law Firm. He served as member of the Board of Regents of the University of Southeastern
Philippines (USeP) and currently director of the Rizal Memorial Colleges. He was past president
(2001-2003] of the Integrated Bar of the Philippines, Davao City Chapter and past governor [2007-
2009] of the |BP-Eastern Mindanao Region. He is also currently a faculty of the Ateneo de Davao
University College of Law handling .Property, Negotiable Instruments Law and Law of Natural
Resources and Environmental Law. Atty. Batacan graduated with the degree in Bachelor of Science
in Mechanical Engineering (BSME) at the University of Mindanao (UM) in 1979. He earned his
masters degree in Business Administration (MBA) at the University of Southeastern Philippines
(USEP}in 1986. He earned his |aw degree atthe Ateneode Davao University College of Law in 1990,
cum laude and was admitted to the Philippine Barin 1991,

. Chryss Alfonsus V. Damuy, Filipino, 41years old, is the Treasurerand the Vice-President for Finance
of the Company. Prior to his employment with the Company, he was the Controller of Lapanday
Foods Corporation and held various positionsin its subsidiaries including the Fresh Asia Produce as
Accounting Manager and the Mindanao Fresh Produce Services Corporation as Assistant Accounting
Manager. He alsoworked as Chief Accountant of the Regional Educators Multi-purpose Cooperative
and as its Branch Officer. Mr. Damuy started his professional career as College Instructor of the
Holy Cross of Davao Coliege where as a dean’s lister, he earned his Bachelor of Science Degree in
Accountancy in 1997. Mr. Damuy is a Certified Public Accountant.

Alan Raymond T, Zorrilla, Filipino, 46 years of age, is the Vice President for External Affairs, Business
Development, and Security of the Company. Prior to his employment with the Company, he was
Chief tegal Counsel of the Unioil Group of Companies where he headed the Legal, Human Resources,
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and Administrative Departments. He also served as Director for Freeport Services Corporation, a
100% subsidiary of Subic Bay Metropolitan Authority and was once a Legal Consultant of the
Department of Environment and Natural Resources. Atty. Zorrilla was engaged in the litigation
practice with Pangilinan Britanico Sarmiento and Franco Law Offices before he entered corporate
practice. He formerly worked as Corporate Legal Counsel of publicly-listed Fil-Estate Group of
- Companies underits Litigation and Labor Department. Atty. Zorrilla completed hislaw studies at the
San Beda College of Law in 1994 and was admitted to the Philippine Bar in 1995, He also took up his
masteral studies at the Ateneo Graduate School of Business. He is an Army Reservist and a
concurrent Commander (Lt. Colonel)} of the Philippine Coast Guard Auxiliary.

William M. Azarcon, Filipino, E9years oldis currently the Vice President for OperationsEngineering,
Aviations and LSC, Mr. Azarcon has twenty-six (26} years experience in the oil industry, covering
engineering operations, retail and distribution of bulk & packed products nationwide. Mr. Azarcon
used to work for Pilipinas Shell Petroleum Corporation and served as Field Engineerin Operations
nationwide constructing Depots & related facilities, i.e, jetties, submarine pipelines’, bulk storage
tanks among others. He likewise served as Head of Operations of North Luzon and transferred to
Retail Engineering as Retail Engineering Manager nationwide. He also served as RVI (Retail Visual
|dentity} Manager. After retiring from Shell, Mr. Azarcon engaged in business as Retaijl Engineering
Contracter of Shell. He holds a degree in Bachelor of Science in Mechanical Engineering from
Mapua.

Jose Victor L. Cruz, Filipino, S5yearsold, is currently the Asst. Vice President for Retail Sales-South
Luzon and South Metro Manila. Mr. Cruz has more than twenty-five (25) years of experience in the
oil industry covering retail, commercial, lubricants sales, international business {aviation and
shipping for Chevron and Texaco), marketing and distribution, and corporate affairs. Prior to ieining
. the Company in 2010, Mr. Cruz was Vice President for Retail Network Operations of Flying V in 2008
before he was promoted to Chief Operating Officerin 2009. He was COO of Citadel Commercial, Inc.
from 2001-2002 before he ventured into private enterprise. He held various positions in Caltex
Philippines Inc. from 1983 up to 1991 when he handled CPI’s International Business. Eventually, Mr.
Cruz was appointed Executive Assistant — Marketing Commercial in 1992. In 1994, he held the
position of District Manager — Luzon South Commercial and in 1996, as DM —Luzon Retail. Mr. Cruz
completed his MBA curriculum at the De La Salle University. He is a graduate of B.S. Industrial
Management Engineering, Minorin Mechanical Engineering andisa Professional Industrial Engineer
under the Philippine Institute of Industrial Engineers.

Edwin M. Jose, Filipino, 55 years old is the Asst. Vice President for Retail Sales-North Luzon and
North Metro Manila. Mr. Jose has logged more than 29 yearsin petroleum industry, with exposure
in Retail, Commercial, LPG and Cdrporate Planning and Logistics of Petron Corporation. Before
joining Phoenix, his Petron career started in Corporate Planning and Logistics. In the Retail Trade, he
handled positions from Area Sales Executive, Retail Network Development and Sales Development
Manager, AfterRetail, he was assigned tothe Liquefied Petroleum Gas business where he handled
the retail, commercial and independent refiller business for the entire Luzon area and his
breakthrough programsin LPG such as the “one number delivery system”, the “80-20 sales project”
and pioneering LPG metering forcommercial accountssuchas Jollibee, among others were reasons
why Petron Gasul effectively captured market leadership in the retail sector. He was then given
assignment as Government Accounts Manager handling the National Power Corp and other
- Independent Power Producers, US and Phil. Military. His last position in Petron is District Manager
for Metro Manila under Reseller Trade. After his stint with Petron, he set up franchise of two 7-11
conveniencestoresthatare still operational to date. Me is an industrial Engineering degree holder
from the University of Sto. Tomas, and an MBA candidate at Ateneo de Manila University.
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Richard C. Tiansay, Filipino, 51 years old, is the Asst. Vice President for Sales-Visayas. Mr. Tiénsay
has more than 22 vears of experience in the oil industry covering domestic and international
operations. His last position in Royal Dutch Sheli is as Global SAP IT Order to Cash Team Lead in
London, U.K. This after being assigned to various key managerial positions not limited in the
Philippines but as well asin a numberin Asia Pacific and other countries. Mr. Tiansay completed is
Bachelor of Science in Mechanical Engineering from University of San Carlos, Cebu City.

Norman T, Navarro, Filipino, 49 years old, is presently the Asst. Vice President for Retail Sales -
Mindanao of the Company. Before joining the Company, he was with Chevron Philippines, Inc. for 17
years where he held various management positions. He finished Bachelor of Science major in
Architecture at the University of Santo Tomas in 1988. .

Joselito G. de Jesus, Filipino, 59 years old, is the Asst. Vice-President for Commercial Sales-Luzon.
Prior to joining the Company, Mr. de Jesus was the Assistant Vice-President for Reseller Trade of
Petron Corporation. He joined the oil industry in late 1970's when became a Corporate Planning
Analyst, then later on Corporate planning Manager/Coordinator, of the Philippine National Qil
Company (PNOC). Mr. de Jesus also became a Manager in the Corporate Planning Department of
PNOC Shipping and Transport Corporation and at the same time, he was also an assistant to the
Chairman of PNQC. In the late 90's Mr. de Jesus transferred to Petron Corporation and stayed with
the said Company for almost 17 years. He is a graduate of Bachelor of Science in Business
Administration Major in Marketing and Finance from University of the Philippines and a Master of
Business Administration of Ateneo Graduate School of Business. .

Ericson S. Inocencio, Filipino, 40 years old, is the Asst. Vice President for Commercial Sales -
Mindanao. Eric hasmore than 18 years of extensive experience inthe petroleum industry. Priorto
joining the company, he was connected with Chevron Phils. where he heid various positions
primarily leading the Commercial and industrial business as District Saies Manager for more than 5
~ years (Commercial Luzon 2008-10 & Commercial Vismin 2010-13) and as concurrent Naticonal Fleet
Cards Sales Manager (2010-2013). He started his petroleum career in Caltex Phils. as a Commercia
Account Manager covering key segments of Manufacturing, Transport, Wholesale, Power and
Marine industries then progressed to different key positions and leadership roles. He handled
Marketing support function forthe Commercial Businessin charge of developing and executing local
& global process/programs which includes profitability modelling. He likewise acted asa Pricing
specialist for Marketing Sales both Retail and Commercial business. Eric covered the MotorVehicle
Safety programas a Team lead for Philippinesdriving the program for more than three (3) years. He
is a certified Mechanical Engineer from De La Salle University and attended his MBA at Ateneo
Graduate School of Business.

Ignacio B. Romero, Filipino, 71lyearsold, is currently the Asst. Vice President for Technical Service
and Quality Product Assurance Department. Mr. Romero has more than 44 years of experience in
the oil industry. Before joining Phoenix he held the same position in National Qil Company of
Indonesia, Pilipinas Shel| Corporation, and Mobil Exxon. He is a graduate of Bachelor of Science in
Mechanical Engineering at Cebu Institute of Technology in 1966 and is a licensed Mechanical
Engineer. .

Maria Rita A. Ros, Filipino, 55 yearsold, iscurrently the Asst. Vice President for Supply. Ms. Ros has
more than thirty {30} years of experience in the oil industry covering materijals management, supply
_ chain management, production planning, imports-exports, warehousing and logistics. She held
various positions in Petron Corporation from 1981 up to 2011 when she handled Biofuelsand Spedal
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Projects, and Supply Optimization. Ms. Ros set up a personal business before joining Phbenix
Petroleum Philippines, Inc. in November 2013. She is a graduate of B.S. Chemical Engineering from
the University of the Philippines, and is a licensed Chemical Engineer, and tock up Basic
Management at the Asian Institute of Management.

Celinal. Matias, Filipino, 51years old, is presentlythe Asst. Vice President for Brand and Marketing
Group of the Company. Ms. Matias has more than 25 years of expertise on strategic marketing and
client servicing. She honed her skills from Ogilvy & Mather and Mc Cann Erickson and had worked
with RocketScience Manilaas partner. She handied over 25 brands (global, regionatand local) across
different product categories from petroleum, telecoms, real estate, automotive, pharmaceutical and
alot more. She finished Communication Arts major in Advertising & PP in Assumption Collebge.

Debbie A. Uy-Rodolfo, Filipino, 36 years old, is presently the Asst. Vice President for Customer
Service Unit and Corporate Communications of the Company. On top of her role as head of the
Corporate Communications department, Debbie leads the Customer Service Unit team in achieving
their targets by determining customer service trends, determining system improvements and
implementing change. She graduated with a degree in ComputerScience majorin ITfrom De La Salle
University, and finished her Masters in Journalism at Ateneo de Manila University.

Rebecca Pilar C. Caterio, Filipino, 43 years old, is currently the Asst. Vice President for Credit and
Collection of the Company. Previously, she was the Controiller of Lapanday Packaging Inc., a

- company engaged in the manufacturing of cartons and in the production of fresh pineapple and
vegetable. She was also the Accounting Manager of Fresh Asia Produce Company International
Corporation, acompany which is also owned by the Lapanday Group and is primarily engaged in the
trading and marketing of bananas. Ms. Caterio starte d her professionalcareerwith the SGV & Co. as
a Staff Auditor. She is a Certified Public Accountant and a member of the Philippine Institute of
Certified Public Accountants {(PICPA) since 1993. Ms. Caterio holds a Bachelor of Science Degree in
Commerce, Majorin Accounting from the Ateneo De Zamboanga.

Reynaldo A. Phala Filipino, 49 years old, is the Asst. Vice President for Treasury. He joined the
Company in 2008 as its Credit and Collection Manager. Before joining the Company, he led a
. progressive banking career for 17 years, which he started at UCPB. He also worked with the
Department of Trade and Industry as Municipal Trade and Industry Officer fora year. He graduated
from Mindanao State University-General Santos City with the degree Bachelor of Science in Civil
Engineering as a consistent academic scholar and passed the licensure examinations for Civil
EngineersinMay 1989. He recently finished his Masterin Business Administration {MBA)} under the
Regis Program at the Ateneo Graduate School of Business.

Celeste Marie G. Ong, Filipino, 48 years old, is currently the Asst. Vice President for Human
Resources. Ms. Ong has more than 20 years of solid human resources management experience from
local and multinational companies (Concrete Aggregates Inc., van Melle Phils., Fujitsu Computer
Products and Optodev, Inc.) Herexpertise includes compensation management, talent acquisition,
training and development, employee relations/engagement, benefits administration and HRIS. She
finished A.B. Psychology from Pamantasan ng Lungsod ng Maynila and took her M.A. in Psychology

at University of Santo Tomas. She completed Essilor Management Training course in Singapore &
France.

Gigi Q. Fuensalida-Ty, Filipino, 38 vears old, is presently the Asst. Corporate Secretary of the
Company. Prior to heremployment with the Company, she was one of the Senior Associates of the
Villaraza Cruz Marcelo and Angangco Law Office. Forsix years, Atty. Fuensalida specialized in Civil,
Commercial and Criminal Litigation wherein she developed strategies for complex litigation and
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actively participated in the prosecution and defense of criminal cases before the regular trial courts,
quasi-judicial bodies and the appellate courts. Atty. Fuensalida holds a degree in Bachelor of Arts
Major in Political Science from the Ateneo de Maniia University. She further obtained her Juris
Doctor degree from the same institution and graduated with honors in 2002. Atty. Fuensalidais a
member of the Integrated Bar of the Philippines since 2003.

Alfredo E. Reyes, Filiping, 53 years old, is currently the Information Technology Manager of the
Company. Mr. Reyes hasbeeninthe gjl industry for the past 28 years. He worked in Pilipinas Shell
Petroleum for 24 years in various management roles, regional and global, in retail and IT, hjs last
position being Retail Lead GSAP Implementation forboth Philippines and Indonesia, Priorto joining
Phoenix he had brief stint in Northgate Arinso as a Project Managerimplementing HR SAP. Since
joining Phoenix, he has overseen the SAP ERP and MSD CRM Systems which are anchoring Phoenix’s
_ aggressive sales growth with retail and commercial accounts.

Family Relationships

With the exception of Messrs. Domingo T. Uy and Dennis A. Uy who are related to each other by
consanguinity within the first civildegree, Debbie Uy-Rodolfoand Mr. Dennis Uy, who are related to
each other by consanguinity within the second civil degree, Cherylyn C. Uy and Dennis A. Uy, who
are spousesand related to each other by affinity, Domingo T. Uy and Cherylyn Uy who are related to
each otherby affinity, and Domingo T. Uy and Debbie Uy-Rodolfo who are related to each other by
consanguinity within the first civil degree, and Cherylyn C. Uy and Debbie Uy-Rodolfo, who are
related toeach otherbyaffinity, there are no other family relationships either by consanguinity or
affinity up tothe fourth cjvil degree amongthe directors, executive officers, and persons nominated
and chosen by the Company to become directors and executive officers of the Company.

Significant Employees

No single person is expected to make a significant contribution to the Company’s business since the
Company considersthe collective efforts of all its employees as instrumental to the overall success
of the Company’s performance. .
Involvement in Certain Legal Proceedings

. The Company’s Independent Director and Audit Committee Chairman, Mr. Monico V. Jacob, in his
capacity as then Chairman of Petron Corporation, was recently impleaded in a case together with
some government officials for Violation of Re public Act 3019 otherwise known as the Anti-Graft and
Corrupt Practices Act involving tax credit payments of Petron Corporation. The case is still pending
with the Sandiganbayan.

The Department of Justice {DOJ) filed twenty-two (22) Informations against Dennis A. Uy, President
of the Company, for alleged violation of the Tariff and Customs Code of the Philippines with the
Regional Trial Court of Davao City. .

On October 4, 2013, the Regional Trial Court of Davao City ordered the dismissal of the criminal
cases against Mr. Uy. The subsequent Motion for Reconsideration of the Plaintiff, People of the
Philippines, was also denied inan Orderdated August 18, 2014. Hence, the People of the Philippines
(“Petitioner”) filed on October 27, 2014 with the Court of Appeals (CA), Cagayan de Oro City a
Petition for Certiorari under Rule 65 of the Rules of Court. On December 2, 2014, Mr. Uy received a
copy of the Resolution dated November 18, 2014 directing him to file a comment on the Petition
withinten (10) days from notice.OnJanuary 12, 2015, Mr. Uy filed his Comment on the Petition. On
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- February 17, 2015, Mr. Uy received Petitioner's Reply dated February 12, 2015. The resolution of the
Petition is still pending before the Special 21st Division of the CA, Cagayan de Oro City.

Mr. Uy has questioned the basis of the filing of the above Informations by the DOJ which are the
Resolutions issued by the Secretary of Justice (SOJ) dated April 24, 2013 and August 13, 2013 (“sQ)
Resolutions”) finding probable cause against him. Mr. Uy filed a Petition for Certiorarion September
4, 2013 with the Special Former Special 10th Division of the CA, which was granted on July 25, 2014
thereby nullifying the SOJ Resoilutions. The CA Decision granting the Petition further directed that
the Informations be withdrawn and/or dismissed for lack of prabable cause. The SOJ and the Bureau
of Customsfiled a Motion for Reconsideration dated August 19, 2014 of the CA Decision. On March
11, 2015, Mr. Uy filed his Comment/Opposition to the Motion for Reconsideration. On April 13,
2015, the Special Former Special 10th Division of the CA issued a Resolution stating that the
foregoing Motion is submitted for resolution. Said Motion was denied for lack of merit in a
Resolution promulgated by the Special Former Special 10th Division on July 2, 2015.

In anothercase, the Regional Trial Court of Batangas, inits Order dated December 6, 2013 {(“Order”),
denied the Motion for Reconsideration with Motion forinhibition of Judge Ruben A. Galvez filed by
the DOJ. The court issued a Certificate of Finality dated July 7, 2014 stating that the above Order has
become final and executory since no appeal was filed therefrom.

Exceptfor the above, tothe bestof the Company’sknowledge there has been no occurrence during
the past five (5) years up to the date of this Reportofany of the following events which are material

- to an evaluation of the ability or integrity of any director, person nominated to become a director,
executive officer, or control person of the Company:

* Anyinsolvency orbankruptcy petition filed by oragainst any business of which such persoh was
a general partner or executive officer either at the time of the insolvency or within twa years
prior to that time; '

" Anyconviction by final judgment in a criminal proceeding, domestic or foreign, or any pending
criminal proceeding, domesticorforeign, excluding traffic violations and other minor offenses;

" Any final and executory order, judgment, or decree or any court of competent jurisdiction,
domestic or foreign, permanently or temporarily enjoining, barring, suspending, or otherwise
limiting involvement in any type of business, securities, commaodities, or banking activities; and

* Anyfinaland executory judgmentbya domesticor foreign court or competent Jurisdiction {in a
civil action), the SEC, or comparable foreign body, or a domestic or foreign exchange or
electronic marketplace or self-regulatory organization, for violation of a securities or
commodities law. :
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Executive Compensation

The Company’s executives are regular employees and are paid a compensation package of 12
months pay plus the statutory 13" month pay. They also receive performance bonuses similarly to
that of the managerial, supervisory and technical employees,

The members of the Board of Directors who are not employees of the company are elected fora
period of one year. They receive compensation on a per meeting participation.

There are no other arrangements for which the members of the Board of Directors are

compensated.

The aggregate compensation paid orincurred during the last three (3)

be paid in 2015 to the executive officers of the Company are as follows:

Summary of Compensation Table

fiscal years and estimated to

Compensation of Executive Officers and Directors (inthousand Pesos)
Benuses /137
Name Principal Position Year | Salarie | Month / Other Total
{s) s Income {inf)
(in ) (inR)
Dennis A. Uy Presidentand Chief 13
. fxecutive Officer
Romeo B. De Guzman Chief Operating Officer 6
JosephlJohnL. Ong Chief Finance Officer 4%
Chryss Alfonsus V., VP-Finance & 7
Damuy Comptroller '
-Allan Raymond T. Zorrilla | VP — External Affairs. 6
Business Development
and Security
Total 2014 224,074
Total 2013 P 24,783
Total 2012 P 22,431
Total 2011 P 18,814
Estimated in 2015 £26,000
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Security Ownership of Certain Beneficial Owners and Manage ment

As of June 30, 2015 the security ownership of managementisas follows:

28 OsmenaSt., Xavierville
Subd., Loyola Heights,

PPPI Prospectus Draft Version 8.0 — 8.22.15

direct beneficial

Page 100

Title of Name/Address of Amount and Citizenship % of
Class of Beneficial Owner Nature of Ownership
Securities Beneficial
Ownership
Directors:
Common DennisA. Wy 3,991,811 Filipino 0.28%
Stella Hizon ReyesRd., Bo.
Pampanga, Lanang, Davao  direct beneficial
City owner
{thruUdenna Corporation) Filipino 3.98%
56,868,767
Indirect
beneficial owner
Common DennisA. Uy &/or 1,098,099 Filipino 0.08%
CherylynC. Uy
StellaHizon ReyesRd., Bo. direct beneficial
Pampanga, Lanang, Davao owner
City
(thruUdenna Corporation) Filipino 3.98%
56,868,767
Indirect
beneficial owner
Common DomingoT. Uy 645,919 Filipino 0.05%
InsularVillage Phaseli, direct beneficial
Lanang, Davao City owner
- Common Romeo B. De Guzman Filipino 0.10%
Hillsborough, Alabang 1,454,742
Village, Muntinlupa City
direct beneficial
owner
Common Socorro T. Ermac Cabreros 103,316 Filipino 0.01%
223 V. Mapa St., Davao
City direct beneficial
owner
Common Jose Manuel R. Quimson 354,939 Filipino 0.02%




Common

Common

Common

Commaoan

" Common

Katipunan, Quezon City

J.V.Emmanuel A. De Dios
€85 A, MelchorSt., Loyola
Heights, Quezan City

Monico V. Jacob

7" fr Philippine First Bldg,
6764 Ayala Ave., Makati
City

Consuelo Ynares-Santiago

Paul G. Dominguez

JohnJosephL. Ong

Senior Management:

Common

Common

Common

Chryss Alfonsus V. Damuy
Ph2 BIkO7 Lot 07,
WéIISpringHighIands
Subd. Catalunan Pequeno
Davao City 8000

Gigi Q. Fuensalida
155 BrillantesSt.
5th Avenue, Caioocan City

Ramon Edison C. Baracan

owner

857,116

direct beneficial
owner

direct beneficial
owner

direct beneficial
owner

direct beneficial
owner

431,863

direct beneficial
owner

70,980

direct beneficial
owher

70,980

direct beneficial
owner

70,980

direct beneficial
awner

Filipino

Filipina

Filipino

Filipino

Filipina

Filipino

Filipino

Filipino

0.06%

0.00%

0.00 %

0.00 %

0.03%

- 0.00%

0.00%

0.00%

The other executive officers of the Company, Alan Raymond T. Zorilla -Vice President for External
Affairs, Business Development and Security, Jose Victor L, Cruz — Asst. Vice President for Retail Sales,
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Luzon, William M. Azarcon — Asst. Vice President

Supply do not own shares in the Company.

, Operations & Logistics, Ma. Rita A. Ros — AVP,

The number of aggregate sharesforall directors and executive officers is Six Million eight hundred
ninety eight thousand seven hundred thirty eight (6,898,738].

There are no persons holding more than five percent (5%)

similar agreements as of the date of this Report.
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Certain Relationships and Related Transactions
The Company’s related parties include its parentcompany, subsidiaries, stockholders, the
Company’s key management personnel and others as described below.

a.) Rentals
The Group has an operating lease agreement with Udenna Corporation, the ultimate parent
Company. The total rent expense of the Company is presented as fallows:

2011 2012 2013 2014 TOTAL

6,273,396.64  18,189,649,93 36,934,318.17  65,545,819.59 146,943,184.33 ,
b.) Contract of Affreightment
The Company entered into a Contract of Affreightment with C$C, a wholly owned subsidiary, to haul

the Company’s petroleum supplies for both regional and domestic markets.

¢.) Due to and Due from Related Parties

The Company grants and obtains advances to and fromits parent company,

related companies forworking capital purposes.

subsidiaries and other

- The breakdown of due from related partiesas of December31, 2014 and 2013 is as follows:

PPHE

Balance at beginning of year
Additions

Collections

Balance at end of year

UMRC

Balance at beginning of year
Additions

Collections

9,472,308.32

(14,436,098.98)

(4,963,790.66)

4,963,790.66

Balance at end of year 4,963,790.66 -
- Total Due from Related Parties
Balance at beginning of year 9,472,308.32 (4,963,790.66)
Additions -
Collections {14,436,098.98) 4,963,790.66
Balance at end of year (4,963,790.66) -
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CORPORATE GOVERNANCE

On April 5 2002, the Commission promulgated the Code of Corporate Governance (SEC
Memorandum Circular No. 2, Series of 2002) consistent with and in pursuit of the State’s policy to
promote corporate governance reforms aimed at raisinginvestorconfidence, developing the capital
. market, and helping achieve high, sustained growth for the corporate sector and the economy. This
Code applies to all corporations whose securities are registered or listed, corporations which are
grantees of permits/licenses and secondary franchise from the SEC. It also applies to public
companiesand branches or subsidiaries of fore ign corporations operating in the Philippines whose
securities are registered orlisted. Fach of these corporationsisrequired to promulgate and adopt its
torporate governance rules and principles.

The Code of Corporate Governance prescribes the detailed qualifications and disqualifications,
duties, functions and responsibilities of the Board of Directors and each member thereof, the
Chairman, the Chief Exe cutive Office r,andthe Corporate Secretary. It also mandates the creation of
specific board committees in aid of good corporate governance, i.e. an Audit and Compliance
Committee, a Nomination Committee and a Compensation Committee, and requires the Board to
commit itself to the protection of the rights of stockholders.

The Company’s Compensation Committee shall be composed of at [east three {3) members of the
Board, one of whom shall be an Independent Director. It is tasked with establishing a formal and
transparent procedure for developing a policy on executive remuneration and for fixing the
remuneration packages of corporate officers and directors, and provides oversight over
remuneration of senior management and other key personnel. .

The following are the members of the Compensation Committee:

Domingo T. Uy Chairman

DennisA. Uy Member
Justice(Ret)ConsuelanaresSantiago Member
Josephljohn L. Ong Member {non-voting)

The Board of Directors of the Company adopted and approved its Corporate Governance Manual
(CG Manual) on January 1, 2008. The revised CG Manua! was adopted and approved on January 28,
2011 by the Company’s Board of Directors. .
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MATERIAL CONTRACTS AND AGREEMENTS

The Company’s principal contracts generally consist of dealership and supply agreements, as well as
contracts of lease. Other than these, the Company is not a party to any contract or agreement of
material importance and outside the usual course of business and the Directors do not know of any
such contract or agreement involving the Company,

DEALERSHIP AGREEMENT

The Company has dealership agreements with ali of its franchisees. The dealership agreement sets
out the term for the non-exclusiveright of the dealer to Operate a Phoenix service station, and use
the equipment and systemdeveloped by the Company. It specifies each party’s responsibility as to
the equipment, suppliesand operation of the service station, training and assistance of personnel,
standards of quality and performance, insurance coverage, among other things.

- The agreement is co-terminus with the contract of lease which ranges from five to ten years
renewable for another five (5) years.

CONTRACT OF LFASE )
The Company has various contracts of lease covering the lots used for the terminal depot, and
Company-owned retail service stations. The usual term of the lease is five (5) to ten {10} years.

SERVICE AGREEMENT

The Company has an existing service agreement with Cebu Air Incorporated (“CAI”) whereby the
Company provides fuel and handling services and facilities forthe storage and handlingof Jet A1 fuei
of CAlincertain areas like Davao, General Santos City, Zamboanga, Kalibo, lloilo, among others. This
agreement is until December 31, 2017.
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REGULATORY & ENVIRONMENTAL MATTERS

The DOE isthe lead government agency overseeingthe oil sector. It monitors prices and adherence
by industry players to the Downstream Oil Industry Deregulation Act. This act deregulated the
downstream oil industry by encouraging the entry of new participants in the downstream oil
industry, and removed the rate-setting function of the then ERB and leaving it to market forces.

On the issue of volume regulation, in the event of supply shortage, the government may undertake
supply rationing asa contingency measure. However, inrecentyears, this measure has notyetheen
invoked. '

In addition, the President issued Executive Order No, 134 in October 2002 requiring oil companiesto
maintain sufficient level of inve ntory of oil. However, the said Order was relaxed in March 2003, by
virtue of Department Circular No. 2003-03-002, which reduced the minimum level to only 15 days.

importation of both crude and finished products (except for LPG) is levied a 3% import duty.
. Financial import barriers are low, given that there is zero tariff differential between crude and
products. Physical and logistical barriers are like wise low, as there are now several import terminals
operated/owned by independent storage companies or by domestic oil companies.

Any capital expenditure requires compliance with the environmental regulations in the medium
term. Republic Act 8745, orthe Philippine Clean Air Act, mandates the sulfur and benzene content
- for gasoline and automotive diesel.

More recently, Republic Act 9367 or the Biofuels Act of 2006 was passed mandating the use of
biofuels (bioethanol and biodiesel). The Act mandates that within two years from its effectivity, all
liquid fuels for motors and engines sold in the Philippines shall contain locally-sourced biofuels
components of at least five percent bioethanol in the annual total volume of gasoline fuel actually
sold and distributed by each and every oil company in the country

The DT, through the Bureau of Products Standards, on the other hand ensures that all products
comply with the requirements under the Philippine National Standards. .
The BOI, where applicabie, extends the same incentives granted to BO|~registered enterprises
engagedina preferred areaof investments pursuantto Executive Order No. 226, otherwise known
as the "Omnibus Investment Code of 1987" to persons with new investments in refining, storage,
marketing and distribution of petroleum products as determined by the DOE.

The DENR, on the otherhand, ensures that all projects comply with environmental laws, specifically,
the Philippine Clean Air Act. The DENR, through the Environmental Management Bureau, is the
agencythat issues Environmental Compliance Ce rtificate forall projectsdeemto have impact on the
environment.
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EXPENSES OF ISSUANCE AND DISTRIBUTION

The Company will raise about #1,000,000,000.00 from the Offer based on an issue Price of R100.00
pershare for 10,000,000 preferred shares. After deducting the applicable taxes, underwriting fees,
commission and expenses related to the Offer, the net proceeds to the Company from the Offeris
estimated at about®&[.].

The expenses and costs are estimated and broken down as follows:

Offer Expenses Amount

Issue Management Fee (0.50%) 10,000,000.00
Underwriting and Selling Fees (1.50%) 30,000,000.00
SECfilingand legal research fees 1,073,125.00
PSE listing and processing fees 2,050,000.00
QOtherissuance fees {.]
Reimbursement of out-of-pocket expenses F.]
Legal Services +12% VAT 1,960,000.0
PDTClodgmentfee (estimated) [.]
Documentary Stamp Tax 100,000.0 .
Total Offer Expenses [.]

The above expenses shall be borne by the Company.
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GENERAL CORPORATE INFORMATION

INCORPORATION
The Company is duly organized as a corporation under the laws of the Philippines and was registered
withthe SEC on May 8, 2002,

ARTICLES OF INCORPORATION AND BY-LAWS

The Articles of the Company was approved by the SEC on May 8, 2002 and was amended on the
following dates: January 11, 2004, January 12, 2006, August 7, 2006,December 29, 2006, February
19, 2007, February 22, 2010, March 8, 2010. September 7, 2010, November 30, 2010, and April 23,
2012. The latest amended Articles was approved by the SEC on November 12, 2012.

The By-laws of the Corporation was registered with the SEC on May 8, 2002, together with the
Articles of incorporation and was amended on Fe bruary 19, 2007, February 22, 2010, November 30,
2010, September 19, 2011 and November 12, 2012.

PRIMARY PURPOSE

Under the Articles, the Company’s primary purpose is to “engage in, conduct and carry on the
business of buying, seffing, distributing, marketing at wholesale and retail, insofar as méy be
permitted by law, ail kinds of goods, commodities, wares and merchandise of every kind and
description and all merchandise, supplies, materials and articles, such as, but not limited to,
petroleum, lubricants and other chemical products, as shall be necessaryorexpedient in conducting
the business; toenterintoall kinds of contracts for the export, impont, purchase, acquisition for its
own account as principal or in representative capacity as manufacturer’s representative,
merchandise broker, commission merchant, factors or agents, upon consignment of all kinds of
goods, wares, merchandise or products, whether natural or artificial.” '

Based on the Amended Articles of Incorporation, the secondary purpose forwhich the Companyis
formedis “to engage in the business of operating oil depots, storage facility and allied services.”

CORPORATE TERM
The Company is authorized to exist foraterm of 50 years fromthe date of its incorporation. This
term may be renewed through an amendmenttothe Articles approved by the SEC,

FISCAL YEAR
The fiscal year of the Company begins onthe first day of January and ends on the last day of
Decemberofeachvyear,

APPROVALS
Theissue and sale of the Offer Shares was duly authorized by resolutions ofthe Board of Directors of
the Company passed on August 24, 2015. )

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the Articles and By-laws are available forinspection by the Company’s stockholders at the
principal office of the Company, during normal business hours on any day on which such office is
open forbusiness. Copies may also be inspected at the office of the SEC.
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TAXATION

The following is a discussion of the muterial Phifippine tax consequences of the acquisition,
ownership and disposition of the Preferred Shares. This genergl description does not purport to be a
comprehensive description of the Philippine tax aspects of the Preferred Shares and no information is
provided regarding the tax aspects of acquiring, ownin g, holding or disposing of the Preferred Shares
underappficable tax laws of other applicable jurisdictions and the specific Phifippine tax consequence
in light of particular situations of acquiring, o whing, holding and disposing of the Preferred Shdres in
such other jurisdictions. This discussion is based upon laws, regulfations, rulings, and income tax
conventions (treaties) in effect at the date of this Prospectus. The tax treatment of a holder of
Preferred Shares may vary depending upon such holder’s particular situation, and certain holders
may be subjectto special rules not discussed below. Thissu mmary does not purport to address all tax
aspects that may be important to g Preferred Shareholder.

PROSPECTIVE PURCHASERS OF THE OFFER SHARES ARE URGED TO CONSULT THEIR OWN TAX
ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES OF THE OWNERSHIP AND DISPOSITION OF
THE PREFERRED SHARES, INCLUDING THE APPLICABILITY AND EEFECT OF ANY LOCAL OR FOREIGN
TAX LAWS,

As used in this section, the term “resident alien” refers to an individual whose residence is within the
Philippines and who is not a citizen thereof; g “non-resident afien” is an individual whose residence is
not within the Philippines and who is not g citizen of the Phifippines. A non-resident alien who is
actually within the Philippines for an aggregate period of more than 180 days during any calendar
year is considered a “non-resident alien doing business in the Philippines,” otherwise, such non-
resident alien who is actually within the Philippines foran aggregate period of 180 days or less during
any calendar year is considered a “non-resident afien not doing business in the Philippines.” A
“resident foreign corporation” is a non-Philippine corporationen gagedintrade orbusiness within the
Philippines; and a “non-resident foreign corporation” is a non-Philippine corporation not engaged in
trade or business within the Philippines.

Taxes on Dividends on the Offer Shares

Individual Philippine citizens and individual aliens who are residents of the Philippines are subject to
a final tax on dividends derived from the Preferred Shares at the rate of 10%, which tax shall be
_ withheld by the Company.

The dividends derived by domestic corporations (i.e. corporations created or organized in the
Philippines orunderits laws) and resident foreign corporations (i.e. foreign corporations engaged in
trade or business within the Philippines) from the Preferred Shares shall not be subject to tax.

Non-residentalienindividuals engagedin atrade or businessinthe Philippines are subject to a final
withholding tax on dividends derived from the Preferred Shares at the rate of 20% subject to
applicable preferential tax rates undertax treaties in force between the Philippines and the country
of domicile of such non-resident alien individual. A non-resident alien individual who comes to the
Philippines and stays for an aggregate period of more than 180 days during any calendar year is
considered engaged in a trade or business in the Philippines. Non-resident alien individuals not
engaged in trade or business in the Philippines are subject to a final withholding tax on dividends
derived from the Preferred Shares at the rate of 25% subject to applicable preferential tax rates
undertax treaties in force between the Philippines and the country of domicile of such non-resident
alien individual.

The term “non-resident holder” means a holder of the Preferred Shares:
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{a} who is an individual who is neither a citizen nora resident of the Philippines oran entity
which is a foreign corporation not engaged in trade or business in the Philippines; and

(b) should a tax treaty be applicable, whose ownership of the Shares is not effectively
connected with a fixed base ora permanent establishment in the Philippines.

Dividends received from adomestic corporation by a non-resident foreign corporation are generally
subject to final withholding tax at the rate of 30% beginning January 1, 2009 subject to applicable
preferential tax rates undertax treaties inforce between the Philippines and the country of domicile
of such non-resident foreign corporation. The 30% rate for dividends paid to non-resident foreign
corporations may be reduced to a special 15% rate if:

{a) the countryinwhichthe non-resident foreign corporationis domiciled imposes no taxes on
foreign sourced dividends; or

{b) the country in which the non-resident foreign corporation is domiciled allows a credit

- against the tax due from the non-resident corporation for taxes deemed to have been paid

inthe Philippines equivalent to 20% {until December 31, 2008} or 15% (beginning January 1,
2009).

Philippine tax authorities have prescribed, through an administrative issuance, procedures for
availment of tax treaty relief. The requirements for a tax treaty relief application in respect of
dividends are set out in the applicable tax treaty and BIR Form No. 0901-D. These include proof of
tax residence inthe country that is a party to the tax treaty with the Philippines. Proof of residence
consists of a consularized certification from the tax authority of the country of residence of the
non-resident holder of Shares which states that the non-resident hoider is a tax resident of
such country underthe applicable tax treaty. if the non-resident holderof Shares isa juridical entity,
authenticated certified true copies of its articles ofincorporation orassociation issued by the proper
government authority should also be submitted to the BIR in addition to the certification,of its
residence from the tax authority of its country of residence .

Subject to the approval by Philippine tax authorities of a corporation’s application for tax treaty
relief, the corporation will withhold the tax at a reduced rate on dividends paid to a non-resident
holder of Preferred Shares or interest paid to a non-resident holder if such non-resident holder
provides the corporation with proof of residence and, if applicable, individual or corporate status.
Proof of residence foran individual consists of a certification from his embassy, consulate or other
proper authority as to his citizenship and residence. Proof of residence and corporate status fora
- corporation consists of authenticated copies of its articles of association, or other equivalent
certifications issued by the proper government authority, or any other official document proving
residence. .

If the regularrate of tax is withheld by the corporation instead of the reduced rate applicable under
a treaty, the non-resident holder of Preferred Shares may file a claim for a refund from the
Philippine taxing authorities. However, because the refund process in the Philippines requires the
filing of an administrative claim and the submission of supporting information, and may also involve
the filing of a judicial appeal, it may be impractical to pursue such a refund.
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Taxes on Payments on the Offer Shares

All payments in respect of the Offer Shares are to be made free and clear of any deductions or
withholding for oron account of any present orfuture taxes or dutiesimposed by oron behalf of the
Philippines, including but not limited to, stamp, issue, registration, documentary, value added or any
* similar tax or other taxes and duties, including interest and penalties. If such taxes orduties are
imposed, the Company will pay additional amounts so that holders of Preferred Shares will receive
the full amount of the relevant payment which otherwise would have been due and pavable.
However, the Company shall not be liable for:

{a) the final withholding tax applicable on dividends earned on the Offer Shares;

{b} expanded value added tax which may be payable by any Offer Share holder on any amount
to be received from the Company under the Offer; and

(€} any withholding tax on any amount payable toany Offer Share holder or any entity which is
anon-resident foreign corporation.

In addition, all sums payable by the Company to tax exempt entities shall be paid in full without
deductions for taxes, duties, assessments or governmental charges.

Taxes on Szale or Other Disposition of the Shares

Sales, exchanges or other dispositions of Offer Shares which are effected through the PSE by persons
other than a dealer in securities are subject to a stock transaction tax at the rate of 0.5% based on
the gross selling price of the shares. This tax is required to be collected by and paid to the
Government by the selling stockbrokeron behalf of his client. The stock transaction tax is classified
as a percentage tax in lieu of a capital gains tax.

In addition, VAT of 12% is imposed on the commission earned by the PSE-registered broker,
and is generally passed on to the client.

Tax Treaties
The following table lists some of the countries with which the Philippines has tax treaties and the tax
rates currently applicable to non-resident holders who are residents of those countries:

In percentage Stock transaction tax on
P (%) & Dividends sale or disposition
i effected through the PSE

Canada 25 Exempt™
France 15% Exempt™
Germany 15% 0.5
Japan 25" Exempt"™
Singapore 25" Exempt™
United -

Kingdom 25 Exe mptit®!
United States | 25! Exempt

Notes:

(1) 15% if recipient company controls at least 10% of the voting power of the company paying the
dividends.

{2) 10% if the recipient company holds directly at least 15% of the voting shares of the company
paving the dividends.
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{3) 10% if the recipient company ownsdirectly at least 25% ofthe capital of the company paying the
dividends.

(4) 10% if the recipient company holds directly at least 25% of either the voting shares of the
company paying the dividends or of the total shares issued by that company during the period of 6
months immediately preceding the date of payment of the dividends.

(5) 15% if during the part of the paying company’staxable yearwhich precedes the date of payment
of dividends and during the whole of its prior taxable year at least 15% of the outstanding shares of
the voting stock of the paying company was owned by the recipient company.

(6) 15% if the recipient company is a company which controls directly orindirectly at least 10% of
the voting power of the company paying the dividends. ‘

(7) 20% if during the part of the paying corporation’s taxable year which precedes the date of
paymentofdividendsand during the whole ofits priortaxable year, at least 10% of the outstanding
~ shares of the voting stock of the paying corporation were owned by the recipient corporation.
Notwithstanding the rates provided under the RP-US Treaty, residents of the US may avail of the
15% withholding tax rate under the tax-sparing clause of the Philippine Tax Code provided certain
conditions are met.

* The Philippine tax authorities, in a recent ruling, have taken the position that the stock transaction
tax isnot identical orsubstantially similarto the income tax/capital gains tax on a sale of sharesin a
domestic corporation, and, hence, not covered by the treaty exemption.

Documentary Stamp Taxes on the Offer Shares
The Philippines impases a documentary stamp tax on the issuance of the Offer Shares at the rate of
P1.00 on each P200.00, or fraction there of, of the par value of the shares.

The Philippinesalsoimposesa documentary stamp tax upontransfers of the Offer Shares at a rate of
P0.75 on each P200.00, or fractional part thereof, of the par value of the shares. The documentary
stamptax isimposed on the person making, signing, issuing, accepting ortransferring the document
and is thus payable either by the vendor or the purchaser of the Offer Shares.

Estate and Gift Taxes

The transfer of the Offer Shares upon the death of a registered holder to his heirs by way of
- succession, whether such an individual was a citizen of the Philippines or an alien, regardless of
residence, wiil be subject to Philippine estate tax at progressive rates ranging from 5% to 20% if the
net estate is over® 200,000.00.

Individual registered holders, whether or not citizens or residents of the Philippines, who transfer
shares by way of gift or donation will be liable for Philippine donor's tax on such transfers at
progressive rates ranging from 2% to 15% ifthe total net gifts made duringthe calendaryear exceed
# 100,000.00 provided that the rate of tax with respect to net gifts made to a stranger (one who is
not a brother, sister, spouse, ancestor, lineal descendant or relative by consanguinity within the
fourth degree of relationship) is a flat rate of 30%. Corporate registered holders are also liable for
Philippine donor’s tax on such transfers, but the rate of tax with respect to net gifts made by
corporate registered holders is always at a flat rate of 30%.

Estate and gift taxes will not be collected in respect of intangible personal property (a) if the
deceased atthe time of death, or the donor at the time of donation, was a citizen and resident of a
foreign country which at the time of his death or donation did not impose a transfer tax of any
characterinrespect of intangible personal property of citizens of the Philippines not residing in that
foreign country, or (b) if the laws of the foreign country of which the deceased or the donor was a
citizenand resident at the time of his death or donation allow a similar exemption from transfer or
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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,

Corporate Income Tax ‘

In general, a tax of 30% is imposed upon the taxable net income of a domestic corporation
from all sources (within and outside the Philippines) pursuant to R.A. 9337, except, among other
things, (a) gross interest income from Philippine currency bank deposits and yield from deposit
substitutes, trust funds, and similar arrangements as well as royalties from sources within the
Philippines which are generally taxed at the lower final withholding tax rate of 20% of the gross
amountof suchincome; and (b)interestincome froma depository bank underthe expanded foreign
currency deposit system which is subject to a final tax at the rate of 7.5% of such income.

A minimum corporate income tax of 2% of the gross income as of the end of the taxable yearis
imposed on a domestic corporation beginning on the fourth taxable year immediately
following the year in which such corporation commenced its business operations, when the
minimum corporate income tax is greater than the ordinary income tax for the taxable year.

Nevertheless, any excess of the minimum corporate income tax over the ordinary corporate
income taxshall be carried forward and credited against the latter for the three immediately
- succeeding taxable years. Furthermore, subject to certain conditions, the minimum corporate
income tax may be suspended with respect to a corporation which suffers losses on account of a
prolonged labor dispute, force majeure, or legitimate business reverses.

in addition, under the Renewable Energy Act of 2008, a corporation engaged in the exploration,
development, and utilization of Renewable Energy resources and actual operation of Renewable
Energy systems orfacilitiesis, after sevenyears of income tax holiday, entitled to pay a corporate tax
of 10% of its net taxable income (as defined in the Tax Code), provided that the said corporation
shall pass on the savings to the end-users in the form of lower power rates.
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PHILIPPINE FOREIGN INVESTMENT, FOREIGN QWNERSHIP
AND EXCHANGE CONTROLS

REGISTRATION OF FOREIGN INVESTMENTS AND EXCHANGE CONTROLS

Under current BSP regulations, a foreign investmentin listed Philippine securities (such as the Offer
Shares) must be registered with the BSPifthe foreign exchange needed to service the re patriation of
capital and the remittance of dividends, profits and earnings which accrue thereon will be sourced
fromthe banking system. The application for registration must be filed by a stockbroker/dealeroran
underwriterdirectly with the BSP or with a custodian bank designated by the investor. A custodian
bank may be any commercial bank or offshore banking unit in the Philippines appointed by the
investor to register the investment, hold shares for the investor, and represent the investor in all
necessary actions in connection with his investments in the Philippines. Applications for registration
must be accompanied by: (i} a purchase invoice, orsubscription agreement and/or proof of listing in
the PSE; and (ii} the Authorized Agent Bank’s (“AAB”} Certificate of Inward Remittance {“CIR") of
foreign exchange and its conversion to pesos thru an AAB. Upon submission of the required
documents, a Bangko Sentral Registration Document {“BSRD") will be issued.

Proceeds of divestments, or dividends of registered investments are repatriable or remittable
immediatelyin fullthrough the Philippine commercial bankingsystem, net of applicable tax, without
need of BSP approval. Remittance is allowed upon presentation of the BSRD, at the exchange rate
applicable on the date of actual remittance. Pending repatriation or reinvestment, divestment
proceeds, as well as dividends of registered investments, may be lodged temporarily in interest-
bearing deposit accounts. Interestearned thereon, netof taxes, is also remittable in full. Remittance
of divestment proceeds of dividends of registered investments may be reinvested in the Philippines
if the investments are registered with the BSP.

The foregoing is subject to the power of the BSP, with the approval of the President of the
Philippines, to restrict the availability of foreign exchange during an exchange crisis, when an
exchange crisis is imminent or in times of national emergency.

The registration with the BSP of all foreign investments in the OfferShares shall be the responsibility
of the foreign investor.

RESTRICTION ON FOREIGN OWNERSHIP

The Philippine Constitution and related statutes set forth restrictions on foreign ownership of
companies engaged in certain activities, among themthe exploration, development, and utilization
of natural resources and retail trade. The Government grants the use of foreshore lands to citizens
of the Philippines or to corporations or associations organized under the laws of the Philippines at
least 60% of whose capital is owned by such citize ns.

* Since the Company holds a foreshore lease, the Company complies with the restrictions on foreign
ownership.
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EXHIBIT No. 1

PUBLICATION OF NOTICE
Re: FILING



REPUBLIC OF THE PHILIPPINES
SECURITIES AND EXCHANGE COMMISSION

METRO MANILA
IN THE MATTER OF
P-H-O-E-N-I-X PETROLEUM :
PHILIPPINES, INC. : REGISTRATION OF SECURITIES

(Registrant)
XA IOCH N XK IXNNKKNNK
NOTICE

Notice is hereby given that on 24 August 2015, a sworn statement was filed with the
Securities and Exchange Commission (SEC) for and on behalf of P-H-O-E-N-I-X
PETROLEUM PHILIPPINES, INC. (the "Registrant'} for the registration of up to
#2,000,000,000.00 worth of Perpetual Preferred Shares with the par value of #1.00 per share
at issue price of £100.00 per share.

According to the papers presented, the following persons are the officers/ directors
of the corporation:

e
Director, President and Chief Executive Officer

Dennis A. Uy

Domingo T. Uy Director and Chairman

Socorro T. Ermac-Cabreros Director and Corporate Secretary
Romeo B. De Guzman Director and Chief Operating Officer
].V. Emmanuel A. De Dios Director

Paul G. Dominguez Director

Jose Manuel R. Quimson Director

Joseph John L. Ong Director and Chief Finance Officer
Cherylyn C. Uy Director

Monico V. Jacob Independent Director

Justice Consuelo Ynares-Santiago | Independent Director

Gigi Q. Fuensalida Assistant Corporate Secretary
Chryss Alfonsus V. Damuy Treasurer

Said registration statement and other papers/documents attached thereto are open
to inspection by interested parties during business, hours, and copies thereof, photostatic
or otherwise, shall be furnished to every party at such reasonable fees as the Commission
may prescribe.

Very truly yours,
VICENTE GRACIANO P. FELIZMENIO, JR.

Director ‘
Markets and Securities Regulation Department

124



EXHIBIT No. 2-A

ARTICLES OF INCORPORATION
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" REPUBLIC OF THE PHILIPPINES
DEPARTMENT OF FINANCE

.;ECURITIES AND EXCHANGE COMMISSION
DAVAC EXTENSION OFFICE
Univ. Ave., Juna Subd., Ratina, Dnvao City

SEC RFG NO. A200207’283

'

CTR'I TEIC ATE OF FILING QF AMENDED ARTI(J ES OFINC ORPORATION

TD ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS!
THIS 15 TO CERTIFY that the Amended Articles of Incurporatlon of

* PeH-Q-E-N-1-X PETROLEUM PHIL!PPINFS TNC.
(Amendmg Art, II by adding secondary purposes & Art. VI
by increasing the no. of directors to eleven (11) thereof)

. copy annexed, adopted September 6, 2012, by aaajority vote of the Board of
Directors and by the vote of the stockholders owning or representing at least two
thirds (2/3) -of the outstanding capltal stock, and certified under oath by the.
Secretary and a majority of the Board of Directors of the Carparation, was approved
by the Commission of this date, pursuant to the provisions of Section 16 of the

* Corporation Code of the Philippines, Batas Pambansa Blg. 68 appmved an May G3%,
1980, and copms theraof are filed with the Co mmrssmn

" Unless this - corporation obtains or already has. obtainod . the appropriate
Secandary License from this Commission, this certificate doas not autharize it ta
- undertake business activities requiring a secondary License from this Commission
. such as, but not limited to acling as: broker or dealer in securities, governinent
securities eligible dealer (GSER), investment adviser of an investrent company,
" closed-end or open-end. investment company, investment house, transfer agent,
.commodity/financial futures exchange/broker/merchant, financing company, pra-
nead plan issuer, ' generai agent in pre-need plans and time shares/dub |
"shares/membership certificates issuers or selling agents thereof. Neither does this’
“Certificate cq'nstitute as permif to undertake activities for which other government
agency require a license ar permit.

‘TN WITNESS WHEREOF, I have hereunto set my hand an caused the seal of
" this Commission to be affixed at Davao Extension Office, Juna Subdivision, Matina,
Davaa City, Philippines, this _{*4“ day of Movember, Two Thousand and
Twelve., ' ' .
: By Authority of the Commission:

!

JAVEY PAUL D. FRANGISCO
Dircetor-SEC DO

CERTIFIED TRUE Cory
FROM THE ORIGIN AE ;
J\ 0 e 0 ST U YO P °.§?‘?5“ TR v

AR M

G ]

RRO ERMAL CABREROS
Corporate Secretary
PHOENIX PETROLEUM PHILIPPINES, INC. .
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DIRECTORS CERTIRICATE OF THE :
AMENDMENT OF ARTICLES QFINCORFPORATION
A\ID BY-LAWS OF PHOENIX PETROLELM PHIL I[’PINES. INC,

' ﬁEPUnLIé GF THE PHILTPRINES)
CITY OF DAVAD b

L .4

S We, the undarmgncd Chaitman, Cmrpomtt» Secretaty and majority of the:
Boardl of Directors of PAH-O-E-N:1-X PETROLEUM FHILIPFINES, INC: {the:

Corporation”) who weirq present during the special stockholders mesting
‘held an 06 Sepleraber 2012 ab the Mame “olo Howl in Davao City,
Bhilippines, herelry cottify Lhat

1, In separste mestings heltl. by the Board of Diroctors on 06 July 20:2.in

- the buginess office of the: Corporation at the 26" Fleor Fort Legeud

Enwms, Corner 3¢ Ave and 314 Street, Port Bonifacie Global @ey,

. Taguig City, Philippines whete all members of the Boned of DirgeRirs
by affii m-llu«e voip unanimovsly approved e resohitipn pertaining to
the amendments of the Artclas of Intorparation. and duitng the st

" sperial meeting of e stockholders as held on the date and plact.gs

above writtan Wheté a qubrtt was duly comstivaed, the stockholdss:

. represepling mbre than two thirds (2/3) of the autstanding eapital -

. ‘stock fn person or by the proxy, : nr'tuanj. approved the :’oIIan&r'
restlutions: .

"RESOLUTION
RESOLVED, that the Corporation be, as it 18 “hereby
authprized and empowered to amend its Amended Artieles of
Incorporation, particwlarly - Artisle ' I l-hereof amending the
,Secu;id.ary Prirposes of the Corporatioh;.

RE‘FOLVED I‘URTI{ER that. the ﬂbcw u-menhened nrticle
ghall I amended o read as ft)[IOWb ‘

SECONDAIW\PUR'POSES‘ '
L ox o ox xox ok % %
" 2. To purcdhase, scquire;, own, léast, sell and counvey real

- properties, sich as lands, bulldings, factorles and

" warehousas, m.;chmery, ‘equipent and other personal -
wropemea ag.may be hegessary or beneficlal to the conduet
wf doypriraPe activiti¢s and other related activities advanoed.
by the: €orporation and I¢ pay in cash, shares of s égpital

Y
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Tmu: bgag;e p‘[edw

. gorpotativn, compiny. p

" ingluding the tigh

2

stack  debentures :md ather evidences of Indebtedness or

other secﬂntim, as may_be depmad exned:en? for. any

- fhtxs;ness v prapesty. agg;;;ire Ly the corgomhnn,
To bartow or raise inoviey neces3ary to mert the financial

requiremendts of its activities by the jssmance of borids,
pronw..,»c:r:, note and Dfher evidences of indebtedness,

incTudm;{ issaange of any types of derivativey . and notes

ities amd to sedure rq:rayment thermf by

of the sorporafion ox tu fssue puvsuant 1o law shares of its

- capital _stock,  debentures  and other  evidence  of

Indeblodress in payment {or prope erties agguirad, Ly the
cmpnratmn oL, £ur money, burrowred in the prosecution of

s Tawiul Business

“To- imvest and deal with the money and pi aperties of the

corparation in such a mianier A May fronr tine to time be

considered wise or expedient for the ddvancement of its
. inderest diid to_gell, dispose ol gr tiapsfer the business,

prmm:trcs anil gor:dwd} ol the vorporation or any. park
thm‘r.'ol’ lm -‘,uch cm'is]dr_rlhon nnck aunder sugh, terms as it

x® \ .4 K X X X

T, acguire ot obtain from any. geverwnent or authorily, -

national, _previncial, _sunicipal ox. ctherwise, ..of _aoy

vership or persow such charter,
conmmi-,, fv:anch:w, Pk Iem exesnplis ]mezgs% add

e cor; Di“ﬁl[ﬁﬂ

’i‘a esmbliﬁh ang pperate gne or nrore branch offfces ar-

ug eneigs :md 10 -garry, on. ALY G Al of i operations and
ANy wt,l‘lmtmﬂa ag to place or sngunt

business, withd

tio hold, purehase or otherwise acguire,
leasz mo %M@dgﬂ, and, eonvey or otheriise deai in

Cand with veal aid pe _@pn'ﬂ b?OGEﬁJﬁ ’xmwherg within the

- -L’l;thﬂmes; and’

8

' bug: ’19%‘ above-defit

‘ ‘ Lrnerally, ity da every atid other et gnd thmgs TreCesary,
guftable or praver for the accomplishment of the bughness
af tre corporation as.may pow gr bereafter be authorized

tz;g lave; wridd for 3:&!‘«::::1\ any and afl acks conuectad with the
i rarksing therefrom or ingideuts]

gimram.w .

o ’ RESQILVED, {het the. Cm“pura‘l—ion‘ ‘bé, as it 15 lmerchy
aulherized and. empowised to mmend ity Amended Arhcles of
~Incorphration, m.mulm[\' Article . V1 thereof, “incrgasing the

compmsition ol the Bosrd of Dmxmrs fedm aing (9 to olwen {an
reenbers; .

deed of trust, of lien upon Hie bioperties
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RESQLVELD, FURTHER. that the aboyve-mantipned article
shall be amiesidlod o read as follows:

BIXTH; That the nuasbér of Directars of Safd.
Corporation shall bé gleven {11).

RESOLVED, CORRESPUNDINGLY, that the Corppration
Dz, ms it is hereby  authovzed and empowered o amend s By~
laws, particulacly Article I, Seciins 1 {3) thercef, icicasing the
composition af the Board of Direetors from nine () Lo eleven (11)
) nmmbmt. 10 resiid- as {oflovws:

Section 1 (a) Compesition of the Board of
Direetors - The Beard of Dired ovs shall be composed
af glatieg 1719 wiembers,

RESOLVED, FINALLY, that any one of the President
Corpoae Sewetary or ouy IMredlor of the Corporabtion be
- authorized and erapewired ke submir or cauge the submission of
copy of the Anended Articles of Incorporatiofanid By-Laws of the
Corporation, cerlified by majority of the Diréciors and the
Carporite Secetiry and o sign, execule and deliver any and ol
nwents, and o deo avy aad all acts, mmmmy nnr.l proper, to
’WP the’ [ommmg resolutions foree and offect,” ‘

: \ m}‘y of ll‘ll‘ Amendud Articles. ol :11c01pu1a[;m1 ﬂngl By L.;\Ws
embodymp the fumpmn& mnmdmpnl is hereto attached. d

H"{JFE:.‘J WI

at l)‘w:m (’::w. Plunppmeq

uo»ch' r;iUY T R AT

L hm*maﬁ R S pi}&ﬁfﬁ}}/?i‘gﬁsiﬁmﬁ
19&1:. 'vtANugiR Qumqu T Rijyfé‘s; DE GUZMAN
L Directgr - - - . - Rirectpr
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SQCORRO ERMAC (‘,ABRM{QS

(“f ’ Dix Pc{m/t Jorpavate Seerelary [hr?rtm
@mmit‘-i%«
]V, BAMANUEL A DEDIOS BIRNA PARDOVAGUILAR
Director Pifector
A .

\ijuro TACOR ¥

Diceclor

CUBSCRIBED AND SWORN fo before me on SERTA MR at
Drvao City, Philippives, affiants exhibiling o me their mmppmnl avidesices
of 1:[1111!:;1-57 b wit:

NAMF\’: o T TAXIDENTIFECATION ND,

Depnis A. Uy L 172-020-135-

Dominge T4y i 140162193

JFose Manuel B Guisison - 124040183

Romeo B, e Guzman T R1.510-341

Sovorre Rimai Gabreros o T-FOR-618 ‘ .
“Ricardo 8. Pascaa - 76230
TV, Tammiamiel AL De Dma 135-000-380

Diawa Pavde Agiglar | 101-502.366 -
_Monico V. Jacol k Bt

andl further 4itestnd that (he foregeing stalemetus re true and gonrrpet,

Doe Mo. 47 ATTY[ROBALIOD, mau& I

Proty v Fybtie il Feegrded 3, g
Page No. 20 © g mes,eutt 1T 24201180
BuoleMw, I  Propriy Potreiout PUiEDngs, a;
. Pt But Sapet, gneng Tivvn Sity
Seriesof _ 2012 Vel a4 Attoraiy Mo, S48 N

BT Mo, 1137484 L tain, B, 2072 1 Davas Gily
(B No. BPO85A 1B 9 zm:mauuc-w
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: oy

AMENDED ARTICLES OF INCORPORATION
‘ : ~ or ' :
P-H-0:E-N-1-X PETROLEUM PHILIPPINES, INC.

KNOW ALL MEN B THESE PRESENTS:

Thig- quwlersignet incorporaters, all of legal age and majority of whom ate residents.

of the Philippines, have thiz day volumtarily agreed te form a sfock éorporation wader the

" lawsof the Republic of the Philippines: s E
TEAT W 15 ATt Y -3
THAT WE HERFERY CERTLIFY: .
L FIRST:-  That i niine of said corporatioi shalt be 7 [ *
[.H-0-E-N-1-X PETROLEUM PHILIPPINES, INC. &
BECQMIY Thetthe purposas for which fhe corpouaiions formed was Fofllows; .

" PRIMARY PURPOSE

To énpgape iy cortduct el cany on the busipess of buging, selling, .

dist,rjhut:ing, warkeling at wholesale and retail insofay ds may be [;lermitte.d by law,.
©4ll kinds of goods, eommodities, wares and meschandise of every kind and
. descvipliont andd all merchandise, supplies, materials and articles, such bat fiol
linited b petrolenm, Jnbricants and other ehemical products, as shall 56 nicessary
ot expedient in condudéeting the buginess; Lo enter o all kinds uf contracts for Uie
| ROt iu1_lxnr'|:, purchase, acquisition . for ils. own accountb as principal or i
- vepraseptative capavity o8 manofackarérs fepréséntative, herchandise Trnkes;
sion merchant,. refors Of agents, upon gonsignment of all Kinds of gougls,
" wenres, merdhtdise g prqd nely, whetherriatural or aitificial, '

'SECONTIARY PURPOSES

Lo To ehgage in
[acilitios and allied .
27 Th pumhabt, dciquire ovn, Tease, sefl dnd convey real
- propertles, suel ag - lamds,  buildings, Tactories . antd
warghtousis,. machinery, - equiprment and other  petsonel -
- propertiss ag may he nedessary of bapelicial o e condadt
- of cavporate achvilles and other refated activities advanted

mwiniess of Sjreraling il depots. Stovage
wiees; - 7 0

(%1



5.

| goncessions a5 f

" by the Corporation_and to pay in cash, shares of its capital
- stock, debenturés and other evidences of indebtedness or
" other secujities, as_may, be deemed expedient, for any -
business_or property soydived by the corporationy (As

. gupended i Septeniver 6, 2012)

To boprow or ralse money necessafy bo mest the financial
requirements of s activities by the issyance of ‘bonds,
profissory notes and other evidences of indebtedness,
ineluding Issunnce of uny types of derivatives and notes and,
gther secwrities and to secure repayment thereaf by

 mortgage, pledge, deed of tust or en upon the propertes

of the coiporation ot to issue parsuant fo Jaw shares of its
cagiital stock, debentures and other evidenceof indebtedness
I payiind for properties acqnired by the corpuration og for

“mimey Borrowed in the prosecution of ifs Iawfa! busineds;

(As amended on September 6, 2012).

" T invest and deal with the money and properties of the

carporation in such & miatner as may from. time to tme be
considered wise or expedient [or the advaicement of its
interest and. to sell dispdse of or hansfer the. business,

-praperties and goodwill of Ahe_corporation or auy, pact
thereof for yuch consideration and uader such, berms as i
ghadl see fit $o gccept; (Asnmended o Seplamber 6, 2012)

To eriter g any lawful arringement for sharing of profits,

unipn of interest, utilization or far mouni agreement,

. reciprécal concession, or covperalion with any corporatico,

asspciation, -parinershlp, syndicate, entity, persen. or
governmant, taunicipal or public aathority, domestic or

. foreign, in the canying op of any transschon deemed

hecessaly, converiient, -ar fricidental in the cutying out any
of the purpose of the corporatin,

* To_scquite or obtain from. any_government or gsithority,
-ptigeal, . provincial, muicipal ov otherwise, | 6 any.
vorpotation: sompery parineship op peison, such charier,

contracts, franchise, privilepss, exemption, licenses and
i ¥ e conducive to any of the obiects of the
corpogation; (As mended on Septoriber 6, 2012) )

© To destablish awl operate one or more branch offices i

- apenies and o cdrty on any or gl of its_eperations and
“ bugingss !

inct . the right to hold, purghase or otierwige adquire,

/32



- THIRD: That the place where the principal. office of the Corporabion js to be established or

. e‘ls@z nyrtzage, pledge, and ronvey or ptherwise deal in
and with real and, personal nranerty_anywhere within the
I mixmges. and
‘Geneinliy, to do-every and other act t and thifgs necesssry,
suitable or proper for the accomplishment of the buginess of

- the corporation as may. fow oF hereafter be authorized by
Taw, atid to perform any_and all acks coxmed:ed with the
. pusiness abnvwdefmed or arising therefrom oy u:oc1denta]

- thereto. (A& mrwudezi oH 5eptambm &, 2012)

lotated at Stalla Hizon Reyes Road, Bo, Pampanga, Davao City, Thilippines.

FDI.IRTH. That fhe tarm far which said corporation s to exist ts FIFTY {60) yeats from and

- FIFTIL,

* after the daté of incocpdration,

Tliat the names, nationalify and residerice of the incorporatars of gaid corparation
arg ag follows: )

B Name [ Nationaiity —_ Residenge

WILFRIDOCO Tilipino 2701-13 West Tower, POEC, Tasify City

BETHER P MAGLEO - - Filipino 2701-B Weest Tower, PSRC, Pasig Clt}'

| LAWHENCE V. TUANG Filiping | 2701-B West Towet, FSEC, Pasig City
-| DENNIS AL LIY :  Filipine | Grariland K. Cagtille 5t, Davao City
TOMINGOT. LY - Pilipine | Grantand K. Castilo8t, Davao City

.':JIXTH. That-the iumber of Duecmrs of swid - cmpmmmm ghall b eleven (’Ll) (hs

gritended an Septemberg, 2012)

j' SEVBN’[‘H That the aut.houzed Cilpll:ai stock of the corpurahon is TWCr BILL IQN

FIVE' HUNDRED FFTY MILLION {Phpl,saﬂ f00,000.00) -PESOS in

" lawfual imotwey of - ‘the Phihppmes, divided into the following classes of

shares:

‘@) TWO BILLION FIVE HUNDRED MILLION . (2,500,600,000)

CHMMON SHARES wilh-a per value of One Peso (L0 Phyp) per
-,har and L

| b)) FIFTY MILLIGN (56,000, 000) PREFERRED SHARES with a par value:

of Oné I"eso (1.00 Php} par share,

‘--‘Ih\a TIEW. . clduq of . I’RLF‘ERRED SHARES shaﬂ 1\1ve the fcﬂ]mwhg,
' lfeatureq ‘

/%



i)

Non-conveitible ine comuror sHaves,

ii) Non partivipating inany otfier corporate aclivivies vr-other furthel .

diviclenils, nom-voling excapt in cases specifiod by aw;

i) Mo pre-eplive rights 1w any isme of the Campary’s share buk |

shall enjoy -px‘r:(érencc over $he liclders of eppunon shares as o
distribution of nat assels in tha event of dissolulion or hyuilation

©and in the payment of dividends at d spcified rabe. The Board 6f
Divectors shall determiné ity fssued value al thie time of msuanee
and shall derermine 113 dividend rates and the dividends ghall e -
paid cumulatively; :

i} Tl prefewed shares shall be redecmnable at the Company’s

The stockholder
‘suibscribe o any

BIGHTH: That he

option aneler such erps as the Board of Direciors may provide ol
the Hife of msuanee. Lt shall alse e re-issuable when Tully
retlpemed.

of the Corpeoation shall have no preemptive bt 1o
suew or dispoaitions of ghares of asry ilhss.

subserllers to the capitab stuck and the emoumt paid-in e their

wubserjpiions are as llows:

Total Darieioln

Nare of Sabscriber Nagtiunality | No. of Shares Aupitn(
_n - e Subseribed Subserified
OILINK TRETERMA TIONAL i o . .
CORP.. An4e007 | e 1 2dna000n L P 31256000
WILFRIDO T, CO 1 1.00 .80
P MAGLES | 1.0 (s
NCE V, LUANG Fiillpine 1 1.00 1.00
ALY - . Filipine . 250000 250,000.80 §2,500:00
A HOLDINGS cane, 1 Filipine 750,004 750.000.00 1R7,500.00
R ¢ CORP, CFiliphao 744,999 249.999,00 5250000 1
L DOMINGO T. LY Fitiping £~~~ 1 Cooan . [
1 Total — 200,008 | T 230000000 | P 625004001
NINTH:  That o be fer of Stock Or inkrest which would reduce the stock owneship
co of Filipiio cifizens to less than (he wquired pewcentage of the capitad stk ay
provided by existing Jams shall b allowed or permitied (o b recorted in the
propar books of corporatian andl this restiction shall by indicated fn the stocks. -
. . - depsilicates issued by the eovparatipn. . :
Cc HENTHE  That DORDLANG U, BOSQUIT las been elected by the gubscrileis as

Tremhurir Bl the Eorporation touacl og such wntl bis sugoessoris duly éleciad .
“gqualified in sciardange with the Tay-laws aned thdl ag sush b

var [ bas

*been auihorized to pecgivis for and in the tame ind for the benefil of the

corparation, 2 subseripror paid by the subscribas,

/%

s,



L 13

e s corporate name in

FLEVENTH That the corparation manitasts ils willingness to cha
- d A prier tiglil (o wss the

the event another person, fnn ot entity lvag acquive
same [irm name.orote degeplively or vonfusingly sipilar ta it

IN WITNESS WHEREGF, we Tave sat our hands this and day of May 2002 at Ouezon

City, ‘ y S
: CBgd _ : (spd)
LAWERENCE VO LUANG - WILFRIDO T. SO
, (). ' i)
ESTHER B.MAGLED CDENNIS A, UY
(Gprel)

DOMINGO T. UY

SIGNED IN PRESEMCE OF

Mhazible
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@gl(NOWLEDG MENT

| REPUBLIC OF THE FRILIPPINGS)

QUEZON (_TT’\“ M.ML

o BLTOR‘r ME b ’tluku) Uuhhc [m- angl in Ouwontlw, M M., Philippines, this 2 2 clay
- ofMay 2002, perk mm‘lll\i 1, ppm.au.d

)65

‘ Name ‘

Comg, Tax Cert. Na,

Dale & Place Issima“'- ”

1. Vnifndal Co
2. Bether T. Magleo

TR Tavwrenee V. Luany

4. Dornis A Ly
5, Dominpe T Uy

10705
17407055
LTA07055
02652903
04950198

Feb 22, 201 ?‘3/ Mani
Feb, 22, 20027 Manlla
Fab. 22 IDQ”/ Wlanila
Javao Cily

- }au 17; H()!JE Dayae Clty

All known o -me

. en] an the dﬂtc and m rhc= place nrst above wum-zn

Db Ma
- Page No.
- Beok Na, ‘
*Serogaf 7 -

{Gpd)

JORL G GONBOLA |

Natary Fublic

Until Dresember’ 2, ELOT
IR Mo, 2846657, 1702400, Q.

Canel 6 me ksowiy 4 be the sarie perspns who execnted de fovegoing
rgiton amd they mkrmwtodgnd v g that the same s their [res pid
verhottary act and dead.

".‘()NY WHEREGF, | lave harewnto sel ny hantd and affixed my ootarial

{H
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EXHIBIT No. 2-B

BY-LAWS
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REPUBLIC OF THE PHILIPPINES
DEPARTMENT OF FINANCE

SECURITIES AND EXCHANGE COMMISSION
DAVAO EXTENSION QFFICE
Univ. Ave, Juna Subd., ¥atina, Duvno City

5.E.C. Reg. No AZ200207283

CERTIFICATE QF FILING OF AMENDED BY - LAWS

TO ALL TO WHOM THESE PRESENTS MAY COME, GREETINGS:

THIS IS TQO CERTIFY that the Amended By-laws of

P-H-0-E-N-i-X PETROLEUM PHILIPPINES, INC.

Copy annexed, adopted on September 6, 2012, by a majority vote of the Board
of Directors and by the vate of the stockholders owning or representing at least two
thirds (2/3) of the outstanding capital steck, and certified under cath by the
Secretary and a majority of the Board of Directors of the Corporation, was approved
by the Commission of this date, pursuant to the provisions of Section 16 of the
Corporation Gode of the Philippines, Batas Pambansa Blg. 68 approved on May 01,
1980, and coples thereof is filed with the Commission.

IN WITNESS WHEREOF, I have hereunto set my hand and caused the seal of
this Commission ta be affixed at Davao Extension Office; Juna Subdivision, Matina,

Davao City, Philippines, this Sl day of Novembes, Two Thousand and

By Authority of the Commission:

JAVEY PAUL D. FRANGCISCO
Director, SEC-DTO

CERTIFIED TRUE COPY
ROM THE ORIGINAL

““ !."'“ RN L G
-(‘E}’%ﬁl&# iﬁ% A %w pRUT e if i(%ﬁ f

ORRO ERMAC CABREROS
Corporate Secretary
PHOENIX PETROLEUM PHILIPPINES, INC.

G r rg\; (%ghlgs
::‘2{ ﬁt i l“(@ g ﬁ\) H;%.
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."’Corpmau ) wlid. WerL. p:ese.n & rmg the specm
- held on 06 September 2017 ut the Marco Pola Hotel in Davao City, .

. DIREETORS CERTIFICATE OF THE
AMENDMENT OF ARTICLES QF INCORPORATION
. AND B?f’-LAWS CJEF.HOENIKPETRGLEUM PHILIPTINES, INC.

REPUBLIC OF*FHE PRILIPPINES)
C1TY OF DAVAQ, }ss

KA = v i e m e o A

atid ‘majority of the
LIRFINES, ING, : (the
storkholdérs. meeting

Philipiries, Rereby' certify thiat:

1. J.nsepamte -ingetingslield by the Board uf Tirsctors 61106 Fully 2012 iri
e business office of the Corporation at fhe 261 Floor Fork Tegend
| Tovrety; Chrnal 344 Ave. and 3Tt Strect, Fort Bonifacio Global Cliy,
Taguig City, Philippires where all membeys of the Board of Directors
“hrip affivnaive vote unammousbr approved the resolution pertaining to
t];c amendments of the-Articles of Incorporation and during thi, said
: aliineeting of e stoekiiolders aseld off the date: and. pLa,_ce as
_ abovewritten wherz.a Llilolum wag duly cmmmuteﬂ, the st0ck1mk1e15
. Tepresonting wdrfe Fhafl- 3)

.stoekin persoir or- by e prcﬁcy, actua]ly approvad Ehe IoI[mwmg

' resbiuumw . , ‘ oy

‘i;s

ey

) SRESOLUTION S

‘RESOLVED, that the Corporation be, as it is herebf’
.authmmed ‘il empewered fo amend ts Awended Asticles afy,
' ' ; Iy‘ Arthe II i’herecxf, amendmg ‘the.

, RES@LVED, FOURTHER that tile above-mentlcmed ﬂTI:lC].E-
shall be:amendett fo: reﬂd as follows: -

o

SL'CONDARY I’URI’QSES

LW ox x W ® ox ox

% To puechase, aequ:re, oW, lease; sell and convey real
SR ;propertle&, gt ' iildingy, factoifes and
md othEr perbunal,

£3

e



. DIRECTORSCERTIFICATE OF THE
.~ AMENDMENT OF ARTICLES OF INCORPORATION
:AND'BY-LAWS OF PHOENIX PETROLEUM FHILIFPINES, INC.

REPUBLIC OF THE PHILIPFINES}

ETTY OF DAVAD T
' -X—"-r“'-—'--'-*‘--—h A e e

We, the undersxgned Chatrman, €orporate Secretary and majority of the:

.:Baaid oj Dner:fm'sof- PH-O-ENLX PET,ROLEUM PHILIPPINES, INC. (the

Cerporaﬁo "y wha were present during the- spemal storkholders -meeting

\ 06 September. 2012 at the Mawco Pelé Hotel in Davap City,
‘Phﬂippmes, hetgby certify that:

- L. Ini sgparate mieetinigs held by the Board of Directots on D6 Tuly 2012 in
- fhie businesy office.of the. Corparation ak the 26" Floor Fort Legend

_ Towers, Coraer 3% Ave and 319 Stregt, Fort Bonifacio Global City,
Taguig City, Philippinés where all membets of the Board: of Directots
byaffirmaiive vote unanimously approved the resolution ‘pertaininng to

the -ariiendments of the. Articles ¢f Incorporation and - «hring the said
special meeting of the stockholders as held on the date and place as
above weitterywhere a quorum ‘was duly constituted, the stocklolders
-Teprésenting wore than bvo thisds (2/3) of the outstanding capital |
. stk In person or by the proxy; actually approved. the following:

©resolubons:.

CMRESOLUTION

. RESOLYED, that the Cerporation be, as ¥ is- hereby ‘
authorized and empowered fo amend 'its Amended “Articles oF .
[ncmpmatlon, patticularly Arttcle II thereof, amending ‘thé

‘i’econdary Purpabes of the: Corpur'lf:lon'

: RESOLVED 'FURTHER . r:hat the abow—mentmned article
- 'shnll be:amiended to read s follows:;

| 'SECONDARYPURPOSES, '

L x w® L ox ¥ % ® X
2 To purchase,. sequire, Emfn, leass‘-:, sell and convey real
- propertiss; - such as lands, buildings, factories and.
Wwarehouges, nxach.me:y, ‘equipment arid Gther pérsonal
-praperties ay'may be necessary or ‘bensficial o the conduct
uf forpotate activities and othédrelated. activities advanced

by the Corptration . and to pay in‘cagh, shares of its-cipital

19



-

T

: 'autI‘uan/ed aml empowered to amiend its

2

stock, debentares and other. evidences of indebtedness or
fther secmtae@, s may; be deemed expecfmn? for any
Tusiness or property: Agguired by ﬂm em‘;mz‘atwn,

To borrow oi raise maoney necessary to meet-the financial
rL'qr.urements of its activities by the [ssuarice of bonds,
proodssory nptes and ather evideneces of mdebtedm.ss,
wricluding fasuarice of any types of déiivabives and notes
and_other securities and to secure repayhient theréof by

miortgage, pledge, deed of trust or lien upon the. prepestiss.

of the mxporatmn ‘or to, issite Purdnant to 1aw shiares of its

capital smck, debentures avd  other evidence of
indebtedness in paynient for properties acquired by the. 7
cofporation_or formoney bormwed in the: prosecation of
'1ts awtul busingss;

o iliwest and deal with the money and propertics of the.
torporation in kuch a manner as may from fime to time be

considered. wise oe predu!n’f for the advancement of jts

‘interest ayd to sell, dispose of, or transfer the business,
properties: afpd goodwill of the corporation or #ny pact

Uwreof for such consideration and wnder such termis as it

'shaii see fitky aceepts

X X x x X x x

. “Generally

‘ ‘smmb?e ar prméef Lo g accnmvhshment of the business

* pf the corporation s may-now or hereaffds be aufh;m?adi
Ty Bavé, anid o perfonn auy rmd all dets eonnectedd with the
business: abeve«cfeﬁned 0t _artsing thtszxom o freldental
theréts,”

To acqiire ox vbtain frem any, goveritnent or authovity,

- mational, . provi incial  mdnicipal or  othérwige, of any
gorporation, commpany, frftndrship or person, such charter,
:eonbracts; feanclilse;, privile 05, exemgtmm Ticenses and
concessioNe A8 may e coidicive to any of the ohiects of

1he _ccirgaratz 1;

wﬁnmes angd 1t carw By dny or al} oE :fs mpem&mns md-

business without any-: restrictions as fo_place of amoint
mciuﬁm Alieright to Hold, purchase o¥ otherwise acgt mz:

}eeme‘ mertgage, p]edge, dnd corvey: of ‘otherwise dedl in

and withreal and p&rsrmai Broperty anywhere within the
I’hil‘i}gpmmﬁ and. ‘
t do every and ofher dctand: ‘things necessary,

RESOLVED, dlat the Cor povation be, as 1t- is hmeb)

feutarly Article VI ﬂmeur muwamg 'llit
-of Divéetors from nine (%) fo elc\leu an

members;



RESOLVED, FURTHER that the above-mentioned arficle
shall he amended toread-as foliows:

SIXTH: That the Humber of Dirsclors of Said
Corporation shall be eleven (11).

RESOLVED, CORRESPONDINGLY; that the Corporation
beg as il i hereby authorized and empoweied to amiend its. Dy
Tawes): pavticiilarlix Article 11, Section 1 (a) thereol, ncreasiivg Hie
compesilion of the Board-of Divectors from nine (9) to.eleven (11)
members fo fead as follows,

. Sectlop 1 (a) Composition. of the Board. of

Directors < The Board of Direclors ghall be coniposed

of gleven LI members”

RESOLVED, HINALLY, that any one of ‘the President,
Corporate. Seeretary or any Divector of thie Corperation. be
authortzed ant empowered to.submil.or cause the submission of .

copy of the Amernded Asticles of Interporation and By-Laws of the.
Corporatio, cériiffed by majority of (he Dieéctors and the
Corporale:Segretary and to gign, execuits and deliver ary and afl
- docninents;. and- fo-dg any and all acks, necessary and proper, to
give the'foreoing resalutions forve and effect

o & dopy of Hie Amended Arifcles of Tncorporation and Byl
ernbodying fhe fofe going amendment {3 hereto attached.

AN !l‘V [TNESS  WEHEREQE, we have hereunte set ou hands
(BEP Y Aufle at Divao City, Philippines. ‘ 7

POMINGOT.UY T DENNIGAGY
o Chalrinan Diretton/ Fresident

2

Brrsctor - ‘ ‘ Director

PECVANUB R QUIVMSON. T ROMEO 5. DE GUZMAN

1



w‘*,:ﬂ B

: ’SOCﬁRRO ER\&AC CABR%RGS

RICARDOE, PASCUA,

‘Directory Corpurale Seerétary Director
miamb Sl
DIANA PARDOVAGUILAR ™
Ditector
f
\,jmmco IACOB /
Titector
suw:lamm AND SWORN to before e on _SEF THIR

Davao Cn‘y Jelt Lpplrms', affiants c*dnblhng o mme-thejr mmpc_mnt evidences

of ideritify, o vl

NAMES. TAX IDENTIFICATION NG,
Dennds A Uy T72-020-135
. Pomingo "l Uy, ) 140182303
TJose Mande! R, Qidmson 102664185
. Fomeo B: DeGuzman, 121510531
Socormo, Ermiag Calbirergs 1I1-790:618
- RicardoSy Piscia ) - 141-776-230.
« ¥V, Frvpianual A, DéDios - | 135.000-380
- Diana Papdo Aguilar 109.-902-566
_Monico V. Jachb i

dnd furlhe attested- thafthe forégoing staterherits ate trne and correcl.

ey P?mii;:ap%ms, fae.

st hanatg Davas Oty
Atoeney do. 89090

AG4 T dan, 9 B S ‘ﬂavw Gty

b
IHP Mes STGGSBN&&%} 2t 2 f Davas Gy



‘ Cmpo
- Articles of Incorporation. They shall be in speh form and design as may be

, ‘ A\ -..mtlmt Seer etary, -artd sealed sith the coporate: s Sel,

‘ stmckhgldpr,hts ﬂitomey

AMENDED BY-LAWS
OF

. P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

ARTICLE] Cen
Pl oL
[ogs)

 BUBSCRIPTION, ISbUANCh AND TRANSFER OF SI-IARES:_

bection 1. Subs;craptmn -~ Bubsitpbers to the capital stog‘k ef he
G orporahon ql:nll }au tht:, vﬁlue ot tha smcl\ in dcco.tdamo W]ih thc. hEJ‘"” S ary

cm‘hfu.
tIOI‘l ']hv? cm hﬁmles '-.hall cnntnm lhe matters 1equued by [aw am‘l thc
da_ rrovinec by the Board- of Ulirectirs and numbered eonsecufively,  The
al] b slgned By the Bresident, counteisighed. by the. Gecrt-lafv ar

- Section 3, Transfer of Shares - Subject to the restrictions; terms and

 -conditions tohtained inithe Aiticles of lncor poration, sliaies may be-tansferred,

sold, ‘assigned ot pledged by, delivery of the certificates. duly indorsed by the
in-fact -or-ather legally authorized: persan. The transfer
shall be valid and binding on the Cogporation only upearn yecordd thereof in the-
l:iools 2f fhe Corporation, lhe:..&t.c;lemv sHall cancel the: stoek gerlificates aiid
iew GarHi 1(_a|:l-...5 to the transféres,

stoick agiainst: wluch thie Curpomhan halds iripaid claim s[nll-

bé l':f‘iinéi boalu; ol the. Corptiation.

Al certificates surrendred. for: b anhfer shiall be stampeﬂ “Caneelied” ort

the face thereof, wgefhez aith e date of cancellation; vmd attached: to r?w

yiwith Ehe Lt fzca,te buuk

(%



Tn case any stock, certificate-is 1ost, siolen, or
destx DYE.L'I a nev, r:e ¢ issued in heu therecf in accomdihee with the
P ocedme preseritsed umlm 59(:11011 73 of fhe C()i‘por‘l tion Code.

ABRTICLE 1T

MEETINGS OF STOCKHOLDERS

 Section 1. Annual/Regular Meetings - The annual/regular muetings of
stackliolders shall be held at the principal office on the last Friday of Mareh of
wach: year, if a lega 1 holiday, then on the-diy following

_ Gn*chon 2. 8pecial Meeting - The special weelings of stockhaolders, for any
puypbse pr purposes; may at any time be called by any of the mllbwmp (@
Board of ctdrs, af its own mstariee, or 4t the wititen request. of stoclholders
TP esonwﬂ majority of the sutstandirig capital.stock, or«(b) the President,

_ GLctmn 3. Place of Meefing ~ Stockholders meetings, whether 1ebu1*u of
 syecial, shafl Be held in the principal-office of the Corporation or.at any place
'_clamgndted by e Boavd «f Directors. in- the city or mu‘mcr]b'll]t} wheré the
‘principal-office of the Corporation is Toented.

© Section & Notifce of Me‘eﬁn'g ~-N ofics:s for regular vrspedial meetings of
-stockhl cl,tej,r_s me;y big friveneithers

{a) by personal délivery, registered mail, facsimile {ransmission or
electronic mail to each stockholder no less than two (2) weeks, piior r¢
the date set for each meeting, which notice shall stati the day, hour

-and place of the mgethag; :c,n: ‘ ’

(b} By publication N AEWspHpers, of Zenerg] circulation puk blished in Metto
L Manila fof fess than two (2 )weeks;prmr to the date set-for the meeting,
w'ruch miotice shiall state the day, haus’ and placu of the mgctmc;,

1i ‘»thar, all cases where the: add: ess of the regmmed -gtockhelder
o E:nttﬂm,l. o vote iy puksi fhe tepritorial Timits of the Phil 1ppme a writlen notice:
‘sent by Airmail, by: besimile- fransmission qr-electronic mall npt less two - (2)
- wegks priorio thedate of the mectmv"ahaj Dbesent tor rhe gald qi(}cknu der.

R



Neo failure or irregrilarity of notice of any regular or special meéeting at

‘which the steckholders concerned are presant or represeiited and. voting without
-protest shall invalidaté such meeting or any proceedings thereat, provided that
‘ l.he- miatiers taken up were within the powers of the Cu1pcnat10n

Whert the meeting of stockholders is adjourned to another time or place, it

ghail not be necessary Lo give any-notice of the adjourned meeting if the time and.
- place to which the meeting i& adjourned are announced at the miceting at which
. the adjoutnment is taken. Al the teconvened meeting, any business may be

‘transacted that might have baen transacted on the-original date of the mee’lmtr

Seetion 5. Quoriti - Unless: mheiwise provided by law, in all rtwuleu or
special meeting of stockholders, & majorify of the ou Lsta'ndmp capikal stock Hug

‘be present or representeg in ordef to constitute a quorum. I no quorum is
constitinted, the meeting shall be adjourned until the requisite amount of stock

shall be present.

. Seclion 6. Conduct of Meeting = Meetings of the stockholders shall bo
presided over by the President; ov it his abisence, by-a chairman ter be chosen by
the stockholders. The Secrefary shall act as Secretary of every meeting, butf not
present the chairnian. of the meeting shall af péint a secrgtary of the mecting.

Section 7. Matingr of Voting - At all meefings of stockholders, a
stockholder may vote th petson or by proxy, Unless otherwise provided in the

-'proxv it shall'be valic’ only for the' mec:tm;, at which it has been preserited ko the

Al pmxTes must be in the handé of the Secretary no later thary ten (10)

- days bifore the time setfor the meetinig: . Proxies filed with the Secretary may be
- revoked by the stockholders eitbier in @i instrurnent in wiiking-disly presented

and: recovderd with the- ‘3ec1‘0Lm y prior to- a scheduled mectmg, or by their
per son;ﬂ presence at the meetmg :

-Alforum, Im the validation of proxies dﬂnec[ by the SLLI etary or Ab&.LaLan'c

‘ ‘.Swretarj, and attended' by the Stock Transfer Agent shall be edivened at least

five . (3) deys belore any meeting, Any quostmns and issues relating to the:
validity aiid sufficiency, both as to-form and substance, of proxiss shall onl ¥ be
raised duging said Forum arid reselved by the Secretary. The Secretasy’s decision

shall be. final and. binding. upon the sharehalders, Any such question or issue
- decided upon by the Secretary shall be deemed settled and those not br ought

befoce said- forittn shall be deemed waived and may mo tonger he raised during

. thie bLockledeua mc_etlrtg

‘Section 8 Closing of 'I‘Iam.fex Booles ar Fixing of Record Date = For fhe

- purpose-of detcrmmmh the steckholdex.s en‘htl{.d o notice of, or Lo vole at, any



meeting of stockholders or any adjournment thereof or to receive payment of any
divideitd, or for auy ofher purpose, the Board of Directors may provide that the
stock and transfer baoks bé closed for a stated period, and- durmg said period no
reglbtl'atmm of transfers of stock shall be made, In liew of closing the stock and
‘transfer. book, the Board of Ditectors may fix in advadee a certamn date ag the
tecord date for any such determination of stockholders

ARTICLE 111
BOARD OF DIRECTORS
Section L. Powers of the Board - Unless otherwise provided by law, the

eorporate powers of the Corporation: shall be exerciged, all business condueted
_and all pioperty-of the Corparation controlled and held Ey the Béard of Directors

1o be-elected by and. from among the stockholders. Without prejudice lo such-

powers as may-be glante,tl by law; the Board of Directors shall also fave the
following pawers: ’

" (8) Trom timie-lo time, to-make and-change rules and regulations not
- hconsistent . with these By:Laws. for the madagemeni of the
Corpotation’ s business and affairs;

B To puirc chasd, receive, lake or otherwise. acquire for and-in the hanie

: of the C.mptnat;on, any and all properties, rights, or privileges,

”Im:IudmL, securiies and Bonds of other corporations, for such

‘ consider dhcm anc] upon sueh terms and conditiond as the Board of
Direciors may deem pm per or convenient;

& Tohivest the funds of the Corpolahon in pther LC)TpOI'aHUl'I.S or for
. puiposes ‘other than those for which the Corporation twas

organized, subject to such stockholders’ approval #s may be

‘ﬂaqu‘ired by Iaw.;

s

oy To near-such indebtedness as the Board of Directors oy deent

hecessary, to issue evidénée of indebtecdness, including without

hmtanon, notes; decds of trast, bonds, -dsbentitres, or servivities,

subject to such stockhiolders” -approval as may be requured by law,

and /ot pledge, mortgage, or otherwise eacumber all or part of (he

- properties of the Corporation;

b



(&) - To establish pension, retizenient, bonus, or other types of iricentives
ot compensation plans for the employees, including officers and
ditectors of the Corporation;

{f)  To prosecute, maintain; defend, compromise or abandon any
Jawsuit in which fhe Corporation. or its officer are either plaintiffs
or.defendants in connection with the buginess of the Corporation;

{g) To delegats, from time to fime, any of the powers of the Board of
Directors which may lawfully be delegated it the course of the
-cufrent busiress. of the Corporatmn to any standing or.special
committee or to sny officer-or agent and to appoint any person to.
be agent of the Corparation with such powers and upon such terms

as may be deeined fit; and

(hy  To implement these By-Laws and to act onany matter not covered

' by these By-Laws, provided such matter- does not require. the
approval or consent of the stockholders under the Corporation
Code.

Sechon 1(a). Composition of the Board of Directors - The Board of
Directors.shall be c'csmpoqo.d of eleven (11} members. (As mnendca’ on September B,
2012).
K --Asga, ¢orporation: publicly listed in the Stock Exchange, the Corporation
~ shall conform with the requitemerié to. have such mumber of Indgpenderit
© Directors: as'may be required by law, possessed with such qualifications as may
“be-prescribed by law. An “Ihdependerit Director” is a person who, apart from
his fees.and shareholdings, which sharehioldings does not exceed two percent
{2%)of the shares of the Gorporation and/or its related companies or any of its
substantial shareholders, is-independent of management and free from any
- busiress o other relationship-which could; or céuld. reascmab]y ‘be perceived to,
materially interfere with his exercise of independenit judgment in carrying out iis
responsnblhhes né-a divector of the Corporation; including, among oi*hm, any:
‘ pCJ.SOI'I who ‘

(ﬂ) Is ‘not a dlrs_r,tcn;r or officei or substantlal stockholder of ‘the
V'Corporatmn or of its related companies or any Uf its subatantldl
- éhareholders (other tham as 4n Independent Director of z any of the

- forégoing);

- (b) " Is not a relative of. any ditector; officer or substantial shareholder of
' the Coyporation, any of its related companies or any of its
SubStémtla] shaveholders, For this purpose, relatives inchudes



’ 51“mlatu’i E

-spout;e “parent, ¢hild, brother; sister; and the spouge of such child,
brotlier oy sistar;

(¢ I& fior dctig d@s @ nominke o repregentative - of 2 '-“.ubqtal‘ltnl;
" shiareholder. of the C,orpmahcn, any of its related compamcs or any
obits substantial shareholders;

(@) Has not been employed in any exccutive capacity by ‘the
Corporation, dany of its elated companies or by any of - it
substantizl shareholders within-the last five (5) years;

(&) ok tetdingd. aspm'fest;-i prinlddviger b y'ftlie Cdl‘*pmafimn; a‘ﬁy,m‘[ it
oo cefated comparies arany of its-substanbal shaveholders within the
Laist Five (aj years, either pmsanal] y-of thtough his firm; and

B Has not engeged-and dogs not engage inany twansaction with the
C.orpamtmn or with.any of ils related eompanies or with any of its

daq, whetlher by himself or with ather persons

-1mlg ificantf

When us,ccl 111 relatipn 0 & compﬁny qubjecL- © thc requxq,:,ments above;
; ‘ ibs Tolding,
11y, ’md

Thé V'Ijnéirgpt‘mt’:lzéﬁfr,Direéiﬁrﬂﬁhﬁ]“é'?Iia.ué--B’lie.. £i5’1'1'cnwifng;‘ qualifications:

W H e*ah:al] have At lLabt ome (1) share of stotk of the Corporatiot;

-

“'J"’tduatc or 11L 4]1&11 Yewve been
of the Corpor atmn for at l(..Hb’C

H‘e faiwaﬂ btx at least = collr.;w

BRI -'I‘Ie 511:11[ posqms mtoguty/ 1 ruibity; and

X "ha]l be. aasufluuut-

cJ} w]nc'h he 1& . p'trtnea oF d compan} uf whlch

(9



Sectjor-2. ‘Election wnd Ternt - The Board of Directors shali be elected.
-dutihg each regular meeting of stockhelders and shall hold office far one (1), year
- dimel Wil NS saccessors are e[t=ctui and qualified.

Al mienrinationg for. direciors o be elected by the. steckholders of Hie:
: Cchpdmhc‘m shall be subimitted i writing to the Secretapy of:the Corporation-at
the pirincipal place of office of the Corporation not earfier haai forty (40)-days nox
later than twenty (20) days pirior to the date of-the regalas or spu,ml wgeting of
stackholders forthe election of directors, Nominations swhich are not submitier]
within sugh nemination: peried shall not be-valid. Only a steckholder of record,
entiiled to nolice of and volerat the regilar or special methng of the stackholders
for te elegtion of the divectors shall be qualified t6:be nominated and vlecled a
dp acloriof the (,pr,q: ation,

Any registeret stockholder may be nominated and slected to. the Boarel iof
Directots. The Nominaton Committee, by majority vote; shall pass upon the
_-qualification of the. nominge to-the Boavd. K may also, ih the exercise of its

Hseretion and by mejurity -vate of Hs members, disqualily o nominated
shareholter who, in the Nomihation Committes’s judgment, represents: an
interegs -a.div’érsp;‘l‘"()‘r;o'i? cofiflictwith those of the C orporalion,

U

'-'Jectu)n 2(.1) Nonunahon afid Procedure for Klection of Independent.
“Dhirectors — Nomination of TndeLrlClLHt Diretor, /s shall be' conducted by &
Nomination Commitice prior to- a stockholders” meeting. All normmtmm of

 Independent Dicectors-shall bs riade i writing and sigred by the namihuiting
stackholders, and.shall include the acceptance and conformity by the would-be
NOmINRS.

< ghall pre-screen tho qualifieations  and
S afwl Put i place sereening pdlicies and
vesiiéw the gqualificalions of the norniness

prpt
- pardnieters Lo eniable
. forldépendert Dizgietor

6

Aftm tl1L. nomi natmn, the N@mm-ﬂmn - ornmittecr qh::ll ’plhpdﬂ.‘ a Tma‘]

4 (as 1cq111recl undor l"aJ.t IV [A] qnd [C.J uf Amw\:‘ *’L -
impletienting Rules and Regulafions of the Securities
.‘(;Im‘l-ing",hut—J.T{'}t‘Hj it to, the, follnwxngmform‘lfmm

{ay Nﬁmeyager-amd"ditizens'hipﬂ. .

| {b) - Listof the pOqucms and offices. Phaf e"trh ﬁUCh nominee. hdd, or wﬂl
L hold iF knowm,, wzth the: Corparation;:

‘x[



{c)  Business experience during the past five (5) years;
(dy D-irecto.rship.h‘eld; in other cotipanies;

®  Involvementin legal proceedings; and

(0.  Security awnership.

The list shall be miade available fo the Securities and Exchangg
Cammission and to all stockholders through the filing and distribution of the
Information Stdtemerit or in such. other reports required by the Securities and
Exchange Commission. The name of the persen or group of persons who
recomimended the nomination of the Independent Director shail be identified in
suchieportincliding any relationship with the nominee.

"Only nominees whose names appear o thie Final List of Candidates shall
be eligible tar election as Independent Director/s. No other norminations shall be
entertained after the Final List of Candidates shall have been prepared. Ne
further nominalions shall be éntertainéd or allowed on the floor during the
aclual annual stockholders” rmeeting,

 The Chairman of the stockholders” meeting has the responsibility to
inforurpall stoskholders it attendance of the mandaLuru regtiirement of electing

" Independent Directors and to ensiwe that the [lldtpehdmlt ‘Directors are elgcted

‘ ‘-dunup; the stockholders” meeting,

Qpe‘mﬁc slot/s Jor. Indepf_ndent Dnc‘ctom shall not he  filled-tp by
*ungualified Aomirees, ,

- In case OF failure of &ldd]ou for lndependcnt Director/s, the chairman af

 the mieéting shalt mll a sa*paﬁtc election during the same meeting o fill |“: the
g wacancy ' :

‘ Any ccmuovel'sy o1 issue ahamg Ermn the qPiet.t:on, nomination. <r .
* election: of Indgpgndem Ditectars shall ‘be resolved by the Securities and:.
‘ ‘Lulungf_ Comumission by appointing Inclependiént Difectors from the h;s!" Ol'

c:w:nmr-_r-s submmud by the btt)(.kh!)] ders.

Seckion ”r Vacancme. - l\ny Vagangy DCCIJIIJJTg inthe Board of Directors

- other. fhan by wmoval by the stodkhelders or by expiration of tér Ty may be filled

by the vote of it least a ma]{)rrt}f of the remaining directors, if still constituting a
‘qm orumyotherwise, tha vacancy musk be filled by the stockholdets at a regularor

6O



at any” special meeting of stockholders -called for fhe parpose. A director so
dlected to fill a vaeaincy shall be elected: only for the unexpired term of his
. predetessay in office.

The vacancy resulting from the yemoval of a director by the stockholders:

i'the manner pravided by law may be filled by election at the same meeting of
stockhalders without firther notice, or at ﬂ‘h} regular or atany special meeting ol
siickhalders called for the purpose, after giving notice as prescribied in these By-
Laws.

'39rt10n 4 Meetings - Regalar meetings of the Board of Directors shall be
held quarterly on such date and at places as may be designated by the Chairman
of the Board, or tupen the request of a majority of the members. of the Boatd of
Birectors.

“Gaction 3. Notice - Natice of the vegular of special meeting of the Bodrd of
- Directows, specifying the date, time and place of the meeting, shall be sent by the
‘ %@u:etary to éach tlivector by personal delivery, facsimile transmission, electronic
mail, registered of ordinary mail or by pubhcatlo:n in a newspaper of general

cirgulation, A dnectm may waive this requirement, either expressly or

}THPhedly(_

Secutm . Quorum A majotiby-of the rumnber of directors.as fixed in the
Aslicles of. Incmpoldil@u shall corigtitute a quorum for the tansaction of

. corporate buginess and every decigion of at least a majority of the directors
| present at a meeting at which: theve 15 a quorum shall be valid as & corporate act,
~except for the election of officers which shall-require the vote of a majouty of all
the m(_mbem of the Board. ' : -

. “The, I'nclcp(.hdcmt D'u Setéré should always be in-attendance: However, e
" absencéof an independent directormay-iot affect the quaram requirements if he

is duly nolified-of the meeting, but delibefately and without justifiable. cause fails.

A0 attend‘the meenng

Séction 7. Conduct of the Meenng? \'Iemng& of the’ anrd of Directors

~sha1[ be presided over lry the ‘Chairman of the Board, ur in his absence;, by .any |

: othm fitrector chosen by the Board, The Searetary, shall act.ag b(‘cruhrv of every
. angeting i not present, the chaizman of the meeting, shall appoint a secretary of
- the meeting. . ‘ ‘ S

/6]



. Membeis of the Board should atteml regular and special meatings of Hhie
Board in person. In view of miodern technology, however, conduct of Board
met,tlms thr.ough videoconferencing ar ;tel.c:onfm encing shall be allowed,

‘Bection 8. Cnmpensahon By resolution of the Béard, each director, shall
- Teceivi a rieasonable. pet- dier. allowance for his attendarnce at each mnesting of the

Board, -Ag compengation, the Board shall receive and allocate an amount of not

ITLOTE. t]mn ten percent (L0%Y: of the net fncome befme income tax of the
Gorpotatton during the preceding year. Such ¢ompensalion shall be determined
“and apportioned among the directors in such marmer as the Board of Directors
- may deein proper, subject to the approval of stackholders representing at feast 2
majority of the outstarding C'lpltc'll stock. at a rcgular or special mcehn? of the
stocklhplders.

7 Section 9,  Execytive Commiittee - There is hereby created an Executive
Comutittee composed of at least three (3) members; -at least three (3} of whom
Iinst g tnembers of the Hmrd of Directors.

The Exerytive Committee may act, by majouty vole of all its members, on
such spemﬁc malters within the competence of, and ag may be delegated by, the
Boaid af Directors.

Dwiing every. meeting of the Board. of Directors, the Exgvative Comumiitee
- shall teport in-summary form. all matters acted apon by it all of which matiers
' ghall be.considered ratified nriless otherwise expressly revaked,

‘ Sie tibnm Npmination: Cofomittee - The Board shall fornt a
‘fotiination committee compused.of at least three (3) members-of the Board, rie
“of wheom nst Be an Independent Director; The Nomination Committee shall
ew, and-evalnate the qualifications of all Ppersonis naminated tor the Board; as
those nominated to ether positions requiring: appmnhnent by-the Beard.
ision of the Numination Committee as o the nominees o the Board of

: ml..etmg,

'I"htfz- N opination Commrilttee shall pronmlgate the guidelines v criteria to

govern; “he donduct -of nominations; provided, ‘that any such protmulgated

- -guidelivies oi cifiteria foverning die conduct of the fomination of Independent

Ditéctors shall be: pmper]y discloséd in the- Corporation’s information or proxy

- statement or’ sach - othe1 TEports. ':equnt‘d by the Segurities - and, Exchange
=K;onums::mn ‘

10

. Directars; dnce cnn.]flrmvd by ‘the Board of D]re:.tOm., shall be final arid bmdmrr‘
Aapbn the sh‘\reholdeﬁ v may no- [ongar be raised during the stockholder’s.
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Section 11..  Andit Committee - The Audit Committee shall be

composed of at least thiree {3) members of the Board, preferably with accounting
~and finance background, one of whom shall be an Independent Director and
another should have related audit experience. The Chairman of this committee
- should be an Indepenident Director. He should be responsible for inculcating in
the minds. of the members of the Board tha importance of maringerment
responsibilities in malntaining asound system of internal control and the Board's
aversight responsibility,

The-Audit Comimittee shall have the following specifie functions:

@

-

Provide -oversight over the senior managements activities in

managing diedit, mavket, liquidity, -operational, legal and other
rigks of thc Corporation. This functiof shall include recetving from

senjor management periodic information on risk exposures -and
risk management activities,

Provide oversight: of the Corporation’s intetnal and weternal

- auditors;

‘Review and approve audit scope and frequency, and the annual

internal audit p]an,

Pigcuss with the external auditor before the audit éoramences the

riature and scopeof the audit, and ensure coordination whera more

than one audn nmn isinvolved;

' 'Be 1esponslble for the setting-up .of.an internal audir depaztiment

and constdér the appointment.of an internal auditor as well as an

mdependcnt external auditor, the audit tee .and any question of.
) wmgmhan o1 dmmmml‘

\Momtm and -evaluate’ the- adequacy and efft»rtweuus& oI the
- Cor pmatmn s infer nal controf syatem

. I\_te_;_:e.i;‘t?r.afand 1'eview ‘repqr-ts of tkernal and exferdal auditors and
regulatory ¢ gencies,  where applicable. and  ensure- that

mana [3&1.1’1?]11'

v talding: dppropridte corrective actions; in a timely

© mapher in addrmqmb cortiol - ﬁnd compliance funickions W11.h'.

rt,gulatr.u*y agencies;

Réview "thé'quarte-r‘l}r,;l halfovear and annual. .ﬁnancia] statements

- betore subinission to the Board, focusing particnlarly on:

11
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i, Anychange/s in accounting policies and practices;
ii. Majoijudgmental areas;

fii.  Significant adjustments resulting from the audit;
iv..  Going concery assumption;

V., Complmncc with agcioun hng standarcls; and
vi. Coinpliance with fax, legal, and stock - exchange
reqlu.n emﬁn ts;

(i  Be ‘responsible for- coordinating, ‘momitoring and [facilitating

compliande with existing laws, rules and vegulations. 1€ rmay alsd
constitute a Complianee Uriit for this purpose.

{1 Bealuate and determine non-audit work by external auditor and
' keep under review the non-audit fees paid to the external auditor
both in.relation to their significance to the auditor and in relation o
the company’s total expenditure on consultancy. The noncaudit

work should be-disclosed in the annual repott,

{(k}  Establish and identify the reporting line of the chief audit executive

50 that the reporting levelallows the internal audit activity to fulfill -

its responsibilities. The chief audit execitive shiall report directly to

the Audil Cornmittee functionally, The Audit Committee shall -

ensnvé that the internal auditors shall have free and full access to
" all the Corporalion's records, propeities and personnel relevait to

the internal audit activity ard that the intérnal audit activity should

be {ree from haterference ‘i determining the scope of iuternal

auditing exaninations, performing work, and communicating

vegults; amd ghail provide a venue for the Audit Commitiee to
review andqp.pl tve the agrival internal audjtjp]'m

5ec110n12 Campenaaimn memms.e - The Board may constitute a

. #Cmimpc-nsatmn or Renminetation Conmittes whicls ay be compowcd of af Jeast
thrée (3 tnembers, one of whor, should: be an Tndependent Director. 1t may

@y

estiblish & Eormal and irangparent procedure for developing a poliey on

' executive vermuieration and for. fixing. the remunfcnnm packages- of cm‘porate,

“afficers and divectors, and provide: (:W,l.t.lght over remuneration of senicr
ma,nag(-.ment and cther I-:E} pcn;onnel -ensuring that cmnpensahon is consistent
“with the.Corporation’s cultun,e, gt atcgy and cordrol eviromment,

12



ARTICLEIV

OFFICERS

Sedtion 1, Eluchun/Appomnmnt = Inmediately afer thelr election, the

" Board of Directors shall formally organize by electing the President, the Vice-
President, The: Treasurer, and the bamt&ny at said meeting.

determiine to be necessary of proper. Any fwd (2) or more compatible positions. '

The Board may, froin Hnie to time, appeint such other officers as it may

- _may be held concurrently by the same-person, except that no vne shall act as
Presldent and Tm‘xsuler of SecreLary at the same time.

S'&ctjion 2. Tresident = The President shall bethe Chief Fxecutive Officer

- of the Corporation and shall exercige the following funclions:

g
pre(scniba‘ {heif duti‘(’as,fand detel'mine their sal‘z&fies;

.- To iditiate and-dev relop corporate objective and policies aud fornialate
long range projects, plans and programs for the approval of the Board ol -

Directors, including those for executive training,. developmenl and
corrpensation;

. To supervise and manage the business affair s of the Corporation apon the
duutxon of the Beard of Directors;

Ta. im’ple-meut the administrative and operatiorial policies of ‘the
Corporation under his supervislon and comntrol;

Ta-appoint, remove, suspend or discipline employees of (he Corporation,

"’TD nvemee the prepar atwn of the budgc,ts and the Statements of accauutq
of the Cuvpm ationy ‘

: To rep.resentthe-Co;q:cs:atiD n atall functions and proveedings;

To executé on behalf of the ‘Cobpomtibn all contraéts, agreements and

dther inslraments aff&ctmg thiy inferosts of the Col patation which require
the qpproval of the Board of Directors;

i (W make 1epm L5 to tht. Bnan.l of. 'Dn cctors am’l f.to L*Lholclera

. ‘Tm Si'gn r¢e.:ﬁﬁcatt:zs of stock; ‘cfmd ‘

IAY



BN Ty perke

T suich othier dutiey a5 -are. incident to tig office or are entrustad

o him by:the Board of Directors. (as amended on March 11, 2011)

Sev; tigin 3. Chairman. < The Chattman shall preside gt the méetings of the
,svtc;c.ls:,['u;,.l»:ierser

) Secﬁon 4. The. Vige-President - He shall, if quallm.d, act as Pre-ardent in
thie absence. of the fatte

. He qhal] have such other- powers and. dutfes asiiay

fronr Bime. o Tiine be as s:igncd o Jdin by the Board of Directors or by the

T’ieqldenb

‘Soction 3, The:Secretary - The Secretary-mmst be a resident and a citizen
of the Philip pires, e shall have rlm‘.fél]‘éwing specitic powers and duties:

@

- respict to- the stock: certific

. 1l :
g, ahd dosuch ficks 5 Bre: prcrpm to omdutt the elcctmn and

y récord the miinates and tl'"msaclmn.s of 3l meetings of the

such meetings in the _fgr_m Al d hanner requirec by law,

To. kieapy record books: ghowing lie details required by law with
ates of the {‘_olporatmn, ncdoding
ledgers ané transfler books showing all shares of the Carperaticn

subseribed, issued and transferved;

© T Keep tlie corptifatesseal Ang affix it to.all papers dnd docinments:
¥equiring « seal; and 9 ditest by his 'si’gha’ tute all -corptirate

doednerits sequiring the samey

s

To; attund fo thie giving; zmv:} serving of all notices of the Corporation

required by law or these By-Laws to be given;

' 1pdratr‘:. d-:"a‘cunmﬁt‘?

To eriif .L'to such, corpm*al-@ acts ccxunﬁermgn

:dctcmﬁm& .th:* numben Qf' harecr of wtock oui.mm{mg ancl ent;tled

. shmeq of stogk: ;Lpresented e khe meetmg, tlu.:ex istence

14

diidetors and the stotkhnldem aned b aintain minté books of
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(8 . To perform such other duties as are incident to his office or as may
' beassigned to him by the Board of Directors or thi President.

Sect;on 6. The Treasurer - The Treasirer of the Corporation shall have the
llowmg dutties:

{a)  To keep full ad accurate accounts of receipts and d]sbur'sement*, n-

the baoks of the Gorporation;

{b)  Ta have custody of, and be responsible for, all the funds, secuxities -

and bonds of the Corporation;

© (g} Todeposit in the name and o the credit of the Corporation, in guch
bank as may be designated from time to time by the Board of
Ditectors, all the inoneys, Funds, securities, bonds, and similae

valuable effects ‘belonging to the Corporation which may come-

und,er 111‘3 control;

(d)y To 1ende1 an-aiinual statements showing the financial condition of
the: Corporation and sucly other financial reports as the Board of
Directors, orthe President may, from tine kg Hine require;

{e) To prepare such financtal reports, skatemnerts, certifications and
other documents. whidh may, from. Hme to time,.be required by
povernment rules. and tegulations and to submit the same to-the
proper goveriment agencies; and -

(. o exercise snch powers and perform such dutiesand funttions as
may be assigned to him by the President.

Sectjon 7. Term of Office - The term of office of all officers shall be ohe (’[').

'y year zmd unnl tht*]r succ,essms are-dnly eleeted aid gualified.

Sectivn 8, 'Vabanéies —ff d‘nv poe.lt"mn of the officer becomes vacant by

yeason ofdeath, resi gration,- til&quc\hﬁca[lon or forany ofher cause, the Board of.
Dirdetors, by majority wolr. ay elect a suiccessor wha shall. hnId affice for the

‘ urieapm_d Tern

Sectivh 9. Compensanon - The Offlt‘m‘s shall véceive étich Fenwmeration a6

the Board of Ditectors may determine. A director shall not be precluded from

j'Su\anG tho Coerperation-in any othef capacity as an officer, *mem gr otherwise,

and qul\'ingcmnpen%hon theréfors.



ARTICLE V

-OFFICES

© Beckon 1. The principal office of the Corporation shall be located -zt the

_ pﬁ‘ <atdted iiv Article HI of the Artieles of Tncorporation. The Corporation may
Live sugh. ¢ther Hranch offives, either within or {mtstdc the Philippines as the
Bourd. of Tiregtods” ma_; desipgnate,

ARTICLE VI
_AUDIT QF BAOKS, FISCAL YEAR AND DIVIDENDS

‘ic*ctmn 1. themal Auditor. - At the 1cwu1ar steckholdets meeting, the

external auditor 6f the Lorpa}mhun for the-ensuing vear shall be appointed. Ths

external auditor shall examnine, verify ancl.report on the earnings ard expenses of
the Corporation.

Section 3, Fiseal Year = The fiscal vear of the Corporation shall begin on
- the first d i"llj’f{.cif January and énd on the lbst dﬁ-‘f‘ of December of each year].-

Cit.cnfm 3. Dividends - Dl\«lc{vnds shall be declared and paid ‘out of the
mar

sm:h ’c:mes asthe Board of Divectorsmay etermine-and in accordance with lavw.

&

ARTICLE VII

AMENDMENTS

Seetion, 1. "1“hése"l=i}rﬂiﬁﬁré Ay bedmended or repealed or-new by-laws
ddopted-by-the affirrative vate.ofat least-a majcmly of tha Board of Dixéctors,
o and

stockhalders representinig a miaj rity of the vutstariging capital-stoek at
any stackholders! migeting ¢alled for that p

Directors by, the:aflimative vole of stocklholders representig nnt less than Fvo-

- thitds of the putstandinig capital steck; provided, however, that any such

- delegation ol pawers tothe Board of Divectors to amend, repraloradoptnew by

laws may be fevoked ohly by thevote: of gockhelders representing 2. majosily, Qr-

(heioiits tandm&, tapital stock at aregular of special m(;ekmg

16

ricted retained eainings which sliall be pavalle in cash, propeity, or stodk.
. fosall stnckhqldem -oni-{he lxasis of out:.tamlmg slocke held by. thern, as often and at.

pose. However, the power tnj
aimend, yodify, repeal pr adopt new by-lnges miay bedelegaled to the Board of
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ARTICLE VIII
Section 1. Fotrit and Inscriptions ~ Tl corporate seal shiall be deteriningd
by thig Board. af Divectons,
ARTICLE 1X
ADOPTION CLAUSE

The foregoing satd by-laws were adopted by 4l the stockholders of the
- Corportion.on Janwary 15; 2007 at the principal ofticeof the corporation.

N WITNESS: WHTRFOT‘ we, the undersipned stackhoiders present at
said:mieeting dnd voting. thereat-in favor of the adoption of said by-laws, have
ligrennito subscribad our tantes this 150 day of fanuary. 200} at Davao Tity
‘amendrne.n’cm
January 2007 st Davao Gity.

Sedd (Spd)
DI}NNIS . CHERYLYN €. UY
Represerding himsellai sstackliolder, as Stockhoider

Represeiative of Wdetita Managemérnt &
Resouzces Corp, and Udenna Cor pordtion.

Id by- hwt,, haye hereunto eubecnbed aur nanmes this 150 day of‘

Gad) o Sad)

" DOMINGO T, UY . DORELAINEU. BOSQUIT
-Reg;‘ésénti‘ngl ngelf Ay " Stoekhglder
representative. of L ]

Phom i Pmmrnum\l-loldmgs, .
(Sed)
- DEBBIE A, UY,
Stockholder
17
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EXHIBIT No. 3

NOTARIZED CURRICULUM VITAE AND
PHOTOGRAPHS OF OFFICERS AND
MEMBERS OF THE BOARD OF DIRECTORS



P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

Biographical Data

Joseph John L. Ong
[Name]

Director
[Position]

I hereby certify that the information contained in this document and
its supporting schedule of my own knowledge is true and correct.

August 6, 2015 :
Date (Name 4

SUBSCRIBED AND® SWORN TO BHFORE ME, this

at  CITY OF MAKATLffiant exhiijting toffme his Tax
1AW AL . 101-116-899. {

Doc No.9l] ATy GErRuadible-ertu,

Page No. \{ ;

. ecamider 31,2018
Book NOXL’M : IBP No. 856155-Welime Membaer
Series of 201( MCLE Cempllanca Mo, V-00a 734

Appolntrment Ko, M1 £9-(2015-2014)
PIR No. 4745512 Jan. 5, 2015
Makal City Roll No. 40091

101 Urbion Ave., Compas kuedg Bidg:

Mgy. Flo del Pliay, Mool Clly

177



10.

I PERSONAL

Name

Citizenship

Date of Birth

Place of Birth

Civil Status

Name of Spouse

Name of Children

Residence Address & Telephone No.

(a) Present

(b) Past fifteen (15) years

Business Address & Telephone No.

For Alien only
(@) ACR No. & Date
(b) Department of Labor and

Employment Registration
No. & Date

P
]

PR

Joseph John L. Ong
Filipino
May 15, 1959
Manila
Married
Shelley S. Ong
Mikaela 5. Ong
: #80 Pola Bay South Bay
Gardens BF Homes

Paranaque
7724830

Sucat

: 25F Fort Legend Tower 315t st

cor, 3+ Ave. BGC Taguig

4034564

. =
WM &%—,
Si gnattire

/&0



11,

EDUCATION AND TRAINING

11. College or University Education or Highest Educational Attainment, if
not a degree holder.

YEAR GRADUATEDY
DEGREE/COURSE SCHOOLLAST | yp RS ATTENDED (if
ATTENDED
not graduated)
Bachelor’'s  degree  in | De La Salle University 1980
Commerce
12. Training in Financial Management and Other Related Fields
NATURE/TITLE CONDUCTED BY YEAR TAKEN
Fundamentals of Investor | The  Philippine  Stock | 2013
Relations Exchange Ine.
Treasury Management The Euro Money Institute | 1995
of Finance
Advanced Techniques for | Sau Miguel Corporation 1994
Estimating The Cost of
Capital
Problem Solving & | Kepner Tregoc 1994
Decision Making Program
Philippine Business | The SGV Group 1993
Controllership
Finance for Non-Finance | San Miguel Corporation 1992
Managers
Introduction to treasury | San Miguel Corporation 1992
Management Program
Accounting  for  Non- | Expercs Interuational Inc. | 1991
Accountants
Product  updatcs on | Philippine Association of | 1988
Financing Finance Companies, Inc.

/8]



il

13. Present Position ~ This Institution

WORK EXPERIENCE

La Tondena Distitlers, Inc.

Finance Officer

Vice President — Treasury

NAME OF OFFICE POSITION DATE ASSUMED
Phoenix Petroleum | Chief Finance Officer November 3, 2010 to
Philippines, Inc present
14. Present Positions (including corporate directorship) - Other Private

Institutions
INDICATE IF OWNER,
NAMTE OF OFFICE POSITION PARTNER or
STOCKHOLDER
Phoenix Petroleum | Chief Finance Officer Stockholder, Director
Philippings, Inc
15. Present Positions (including directorship) - Government
INDICATE IF
ELECTIVE or
NAME OF OFFICE POSITION APPOINTIVE and
PART TIME or FULL
TIME
16. Past Position - This Institution (last 10 years)

NAME OF QFFICE POSITION DURATION
Primeworld Digital | Executive Vice President
Systems, Inc, — Operations and Chief | 2008 - 2009

1995-1999

17. Past Position (including corporate directorship) -~ Other Private
years)

Institution (last 10

Q2



" NAME OF OFFICE FOSITION DURATION

18. Past Position (including directorship) - Government

NAME OF OFFICE POSITION DURATION

Iv. FAMILY RELATIONS
19. Name of Spouse (Surname, Given, Middle):
Ong, Shelley Sierra
20. Taxpayer’s Identification Number (TIN):  101-116-899

21 First Degree Relatives (of legal age only) - By consanguinity

NAME

(Surname, Given, Middle) RELATIONSHIP
Ong, Genaro Vega Father
Ong, Medarda De Leon Mother

22, First Degree Relatives (of legal age only) - By affinity

NAME
(Surname, Given, Middle) RELATIONSHIP
Sierra, Santiago Father-in-law
Sierra, Soledad Palaganas - Mother-in-law
23, Is your spouse an Officer/Director of corporations, associations or

firms other than this Institution?  Yes / No

=L

/&3



If yes, please state;

CORPORATION/ASSOCIATION/FIRM POSITION

24. Have you ever been convicted judicially or administratively of an
offense or judicially declared insolvent, spendithrift or incapacitate to
contract?

Yes / No

If yes, please state:

DATE
PARTICULARS/ INFORMATION/
NATURE OF OFfgNs; | JURISDICTION COMPLAINT/

PLEADING FILED

Note: Please add other information you may wish to consider in this regard.

Use additional sheet if necessary.

Signature

/&Y



P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

Biographical Data

Dennis A, Uy
[Nawie]

President and Chief Executive Officer
[Position]

I hereby certify that the information contained iy this document and its
supporting schedule of my own knowledge is true and cofredt.

" DENNIS A. UY_
Date (Name and Signatare of Affiant)

SUBSCRIBED AND SWORN TO BEFORE ME, on  "UB 13205 at

TAGUIG CEW affiant exhibiting to me his Tax Identification No. 172-020-135.

L
789 . MHCL((!M a
l?gceﬁoﬁalf NICO B. VAL ERRAMA
ag : —‘L_ Notary Public uniil Dec. 31, 2015
BOQk No. | ; LP, Fort Legend Towers
Series of 2015, 3rd Ave., Bonifacio Global City, Taquig City

PTR No. A-2312750; Jan. 5, 2015; Taguig City
I8P Lifetime Member No, 012201; RSM Chapter
_ Roll No. 61088
*~ MCLE No. IV-0015923

/’/ Gu_/-'

Signature

I2:¢



9.

10.

Name

Citizenship

Date of Birth

Place of Birth

Civil Status

Name of Spouse

Name of Children

PERSONAL

Residence Address & Telephone No.

(a) Present

(b) Past fifteen (15) years

Business Address & Telephone No.

For Alien only

&‘br_l‘

Dennis A. Uy

Filipino

September 26, 1973
Davao City, Philippines
Married

Cherylyn Chiong Uy

Chelsea Denise C. Uy
Charlize Donatela C. Uy

168 Tulip Lane Garden Heights,
Ladislawa Village, Buhangin,
Davao City, Philippines 8000

Misamis St. Insular Village
Phase I, Lanang Davao City,
Philippines

25" Floor Fort Legend Towers,

31t St. cor 3 Ave. Bonifacio
Global City, Taguig City,
Philippines .
403-4013 loc 330

Signature

/5,



(a) ACR No. & Date

(b) Department of Labor and
Employment Registration
No. & Date

IL. EDUCATION AND TRAINING

11, College or Unjversity Education or Highest Educational Attainment, if not a

degree holder.
YEAR
GRADUATEDY/
DEGREE/COURSE SCAI;QSIE‘S*?S T YEARS
ATTENDED (if
not graduated)
Bachelor of Science in Business Management De la Salle University 1993

12. Training in Financial Management and Other Related Fields

NATURE/TITLE CONDUCTED BY YEAR TAKEN |

Seminar on Corporate Governance Risks,Opportunities, 2014
Assessiment and
Management (ROAM), Inc.

.  WORK EXPERIENCE

13. Present Position - This Institution
N E OF OFFICE POSITION DATE T
AM ' ASSUMED
Phoenix Petroleum Philippines, Tuc. President and Chief May 8, 2002
Executive Qfficer .
e 3
Vd
Signature

&F



14, Present Positions (including corporate directorship) - Other Private

Institutions
INDICATE IF
OWNER,
NAME OF OFFICE POSITION PARTNER or
STOCKHOLD
ER
Udenna Corporation Chairman /President Stockholder
Phoenix Philippines Foundation, Inc, Chairman Incorporator
Phoenix Petroterminals & Industrial Park Corp. President Stockholder
Global Synergy Trade and Distribution Corp. Chairman/President Stockholder
Udenna Foundation, Inc. Chairman Incorporalor
Udenna Environmental Services, Inc, Chairman/President Stockholder
Udenna Energy Corporation Chairman/President Stockholder
Udenna Manageinent & Resources Corp. Chairman/President Stockholder
Chelsea Shipping Corp. Chairnian/President Stockholder
P-H-0-E-N-1-X Petroleum Holdings, Inc. Chairman/President Stockholder
P-F-O-E-N-1-X Global Mercantile, Inc. Chairman/President Stockholder
P-F-L Petroleum Management, Inc. Chairman/President Stockholder
Valueleases, Inc. Chairman/President Stockholder
Udenna Development (UDEVCQO) Corporation Chairman/President Stockholder
PNX-Udenna Insurance Brokers, Inc. Chairman/President Stockholder
APEX Mining Corporation Independent Director Stockholder
Udenna Capital Inc. Chairman/President & CEO Stockholder
GoHotel Davao, Inc. Director Stockholder
Michael, Inc, Chairman/President & CEO Stockholder
Bunkers Manila Incorporated Chairman/President & CEQ Stockholder
PNX-Chelsea Shipping Corp. Chairman/President & CEO Stockholder
Chelsea Ship Management & Marine Services Corp. | Chairman/President & CEO Stockholder
Norse/Phil Marine Services Corp. Chairman : Stockholder
Fortis Tugs Corp. Chairman/President & CEO Stockholder
Udenna Tower Corporation Chairman/President & CEO Stockholder
Udenna Trade Corporation Chairman/President & CEO Stockholder
Subic Petroleum Trading and Transporl Phils, Chairman,/President & CEO Stockholder
Mithras Security and Investigation Iuc. Chairman/President Stockholder
Mindanao Clean Air Corp. Board Member Stockholder
Davao Wildwater Adventure Inc. Corporate Secretary /Board Stockholder
Member
Moonbeam Realty Development Corp. Board Member Stockholder
F2 Logistics Philippines Inc. Board Member Stockholder
I'2 Global Logistics Inc. Board Member Stockholder
Astana Grand Trade Corp. President Stockhoider
Udenco Corporation Board Member/ Corporate Stockholder
Secretary

4«

Signature

(¢



15.  Present Positions (including directorship) - Government

INDICATE IF
ELECTIVE or
APPOINTIVE
NAME OF OFFICE POSITION and PART
TIME or FULL
TIME
N/A N/A N « N/A
1e. Past Position — This Institution (last 10 years)
NAME OF OFFICE POSITION DURATION |
N/A N/A N/A

17. Past Position (including corporate directorship) - Other Private Institution

(last 10 years)
NAME OF OFFICE POSITION DURATION
One Subic Power Generation Corp. Chairman/ President Septermber 2010
to March 2014
18.  Past Position (including directorship) - Government
NAME OF OFFICE POSITION DURATION
N/A N/A N/A
IV.  FAMILY RELATIONS
19 Name of Spouse (Surname, Given, Midd#):/ Uy, Cherylyn Chiong

F-

Signature

<7



20.  Taxpayer's Identification Number (TIN): 209221478

21.  Tirst Degree Relatives (of legal age only) ~ By consanguinity

NAME
(Surname, Given, Middle)

RELATIONSHIP

Uy, Cherylyn Chiong Spouse
Uy, Domingo Tao Father
Bosquit, Dorelane Uy Sister
Rodolo, Debbie Uy Sister

I Uy, Darlene Joy Ang Sister

22. First Degree Relatives (of legal age only) - By affinity

NAME
(Surname, Given, Middle)

RELATIONSHIP

Chiong, Ruben Tan

Chiong, Carmelita Jardiet
Bosquit, John Joseph Alvarez
Rodolfo, Wilfredo

Valin, Benoit

Father-in-Law

Mother-in-Law
Brother-in-Law
Brother-in-Law
Brother-in-Law

23. Is your spouse an Officer/Director of corporations, associations or fmns

other than this Institution?  Yes / No

If yes, please state:

Bunkers Mamla Incorporated

Chelsea Ship Management & Marine Services Corp.

CORPORATION/ASbOCIATION/FIRM POSITION
Udenna Corporation Treasurer/Director
Phoenix Petrotenninals & Industrial Park Corp. Treasurer/Director
Global Synergy Trade and Distribntion Corp. Treasurer/Director
Golden Sun Cargo Examination Services Corp. Director
Phoenix Philippines Foundation, Tnc. President
PNX-Udenna Insurance Brokers, Inc. Treasurer/Director
Udenna Foundation, Inc. President/Director
Uderma Environmental Services, Inc. Treasurer/Director
Udenna Energy Corporation Treasurer/Director
Udenna Capital, luc. Treasurer/Durector
Udenna Managenient & Resources Corp. Treasurer/Director
Chelsea Shipping Corp. Treasurer/Director
Valueleases, Tuc. Treasuwrer/Director
Udenna Tower Corporation Treasurer/Director
Udenna Development (UDEVCO) Corporation Treasurer/Duector
PNX-Chelsea Shipping Corp. Treaswrer/Director
Michael, Inc. Treasurer/Director
Fortis Tugs Corporation Treasurer/Director .

Treasyrer/Director
Treﬁtﬁuﬂ)irectm‘
Ji

Signature

/70



Udenna Trade Corp. Treasurer

Mithras Security & Investigation Inc. Corporate Secretary
Mindanao Clean Air Corp. Board Member

Davao Wildwater Adventure Inc. Board Member

Mooubeam Realty Development Corp. Board Member

F2 Logistics Philippines Iuc, Board Member

F2 Global Logistics Inc. Board Member

24, Have you ever been convicted judicially or administratively of an offense or

judicially declared insolvent, spendthrift or incapacitate to contract?

No
If yes, please state:
DATE
INFORMATIO
PARTICULARS/ N/
NATURE OF OFFENSE JURISDICTION COMPLAINT/
PLEADING
FILED
N/A N/A N/A

Note: Please add other information you may wish to consider in this regard. Use
additional sheet if necessary. '

/ ¢

Signature

19



P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

Diographical Data

ROMEO B. DE GUZMAN 4’
IName]

' Chief Operating Officer and Directorj
[Position]

T hereby certify that the information containedT

this document and its supporting
schedule of my own knowledge is true and correct.

heo B. de Guzman

Date {(Name and Signature of Affiant)

SUBSCRIBED AND SWORN TO BEFORE ME, this __AUG 19 208 o TAGuig ¢y
City, affiant exhibiting to me his Tax Identificaion No. 121-510-331.

Doc No. 39 ;

Page No. 30 ‘ﬂ [ 4
BookNo._ | NIC VALDERRAMA
Series of 2015. Motary Publlc un:rl De(, 31,2015

LP, Fort Legend Towers
3rd Ave., Bonifacio Global City, Taguig City
PTR No. A2312750 Jan, b, 2015, Taguig City
{BP Lifetime Member No. 012201: RS Chapter
- Roll No. 61069
" MOLE No. IV-0015933

L_/

S] gnature

/92



(a)

L PERSONAL

Name : Romeo B. De Guzman
Citizenship : Filipino
Date of Birth : Septlember 27, 1949
Place of Birth : Manila
Civil Status : Married
Name of Spouse : Marilou Victoria De Guzman
Name of Children : Tohn Joseph V. De Guzman
Tulie Jean D. Zurbano
Romelito V. De Guzman '
Residence Address & Telephone No. (02) 807 4760
Present :Blk 2 Lot 6 Brighton Street

Hillsborough Alabang Village
Muntinlupa 1780, Philippines

{s)] Past fifteen (15) years : 990 D. Poblete St. BE Executive Village
Paranaque, Philippines

Business Address & Telephone No. : Phoenix Petrolenm Philippines Inc.
25t Floor Fort Legend Tower
315t 5t corner 3+ Avenue
Bonifacio global City, Taguig

)\

/ S gnature

113



10.

11.

12,

13.

For Alien only

(a) ACR No. & Date

N/A

(b) Department of Labor and
Employment Registration

No. & Date

1L

N/A

EDUCATION AND TRAINING

College or University Education or Highest Educational Attainment, if not a degree holder.
’ - YEAR GRADUATED/
DEGREE/COURSE SCHOOL LAST YEARS ATTENDED
ATTENDED . .
(if not graduated)
MBA San Sebastian College 1981
BSC- Marketing San Sebatian College 1970

Training in Financial Management and Other Related Fields
NATURE/TITLE CONDUCB];ED YEAR TAKEN
Various workshops in Shell Global 1996- 2006
Financila Management
III. WORK EXPERIENCE
Present Position - This Instituion
DATE
NAME OF G
OFFICE POSITION AE:S]:L)IME ,
Phoenix Petroleum Chuef Operation Officer/ March 2, 2009
Philippines Inc Director

/" Sipnature




14, Present Positions (inchading corporate directorship) - Other Private Institutions

INDICATEIF
OWNER,
NAME OF N PARTNE
OFFICE POSTTION R or
STOCKH
OLDER
Learning Garden President Stockholder
Montessori School

15.  Present Positions (including directorship) - Government
[
o INDICATE IF ELECTIVE
NAME OF or APPOINTIVE and
OFFICE POSITION PART TIME or FULL
TIME
Nia N/A N/A ‘

16, Past Position - This Institution (last 10 years)

NAME OF OFFICE POSITION DURATION |

N/A N/A

N/A I

17. Past Position (includ ing corporate directorship) - Other Private Institution (last 10 years)

NAME OF OFFICE POSITION DURATTION
Pilipinas Shell Petroleum - YP- External Affairs 2003-2006
Corporation

for Asia Pacific
- Director

/ Signature

71



18.  Past Position (including directorship) - Government

| NAM(EF%IEF POSITION DURATION
N/A N/A N/A

IV.  FAMILY RELATIONS

19. Name of Spouse (Surname, Given, Middle):
De Guzman, Marilou Victoria

20.  Taxpayer’s Identification Number (TIN): 121510331

21, First Degree Relatives (of legal age only) - By consanguinity

[ NAME RELATIONSHIP

(Surname, Given, Middle)

} John Joseph V. De Guzman son'

22 First Degree Relatives (of legal age only) - By affinity

NAME .
(Surname, Given, Middle) RELATIONSHIP
Joanna Mendoza De Guzman Daughter in law

23.  Is your spouse an Officer/ Director of corporations, associations or firms
other than this Institution?  Yes / No

If yes, please state:

COR1’0RA.TION/ASSOCIATION/FIRM POSITION

Marilou Vietoria De Guzman Director & Board of
Trustee- Learning,
Garden Montessori
School

L

/ Si gnature”




24, Have you ever been convicted judicially or administratively of
declared insolvent, spendthrift or incapacitate to contract? Yes / No

If yes, please state:

' DATE
PARTICULARS/ N
NATURE OF JURISDICTION N IS)IWAHON/
OFFENSE COMPLAINT/
PLEADING FILED
N/A Nia N/A

an offense or judicially

Note: Please add other information you may wish to consider in this regard, Use additional sheet if

necessary.,

/ Signature

A7



P-H-O-E-N-I-X PETROLEUM PHILIPPIN ES, INC.

Biographical Data

F Cherylyn C. Uy
[Name]

} Drirector
[Position]

I hereby certify that the information ¢ontai

supporting schedule of my own knowledge is true ar

in tHi4 document and its
{ dbrrect] |

’ Cherylyn C. Uy

Date (Name and Signature of Affiant)

SUBSCRIBED AND SWORN TO BEFORE ME, on  AUS 19205
TAGUIG CITY, affiant exhibiting to me his Tax Identification No, 209-221-478,

Doc No. 2% Nt ol ol am |
Pi’; 1\?07'10“‘ NICO B. VALDERRAMA
Book No. | - Notary Public unil Dec. 31, 2015

LP, Fort Legend Towers

Series of 2015, 3rd Ave., Bonifacio Global City, Taguig Gity
PTR No. A-2312750; Jan. 5, 2015; Yaguig ity
IBP Lifetime Member No. 012201; RSM Chapter

Roll No. 61069
* MCLE No, V0015033

=

Sighature



9.

10.

Name
Citizenship
Date of Birth
Place of Birth
Civil Status

Name of Spouse

Name of Children

L PERSONAL
Cherylyn C. Uy
Filipino
June 8, 1979
Davao City, Philippines
Married
Dennis A. Uy

Chelsea Dertise C. Uy
Charlize Donatela C. Uy

Residence Address & Telephone No.

(a) Present

(b) Past fifteen (15) years

168 Tulip Lane Garden Heights,
Ladislawa Village, Buhangin,
Davao City, Philippines 8000

#91 4% B Street Ecoland 1,
Matina, Davao City, Philippines

Business Address & Telephone No.

For Alien only

26" Floor Fort Legend Towers,
31t St cor 314 Ave., Bonifacio
Global City, Taguig City,
Philippines

403-4013 loc 330

|

Signature ¥

{77



(a) ACR No. & Date

(b) Department of Labor and
Employment Registration
No. & Date

IL EDUCATION AND TRAINING

11. College or University Education or Highest Educational Attainment, if not a
degree holder.
YEAR
GRADUATED/
DEGREE/COURSE 5 iﬁgﬁ&&gg T YEARS
' ATTENDED (if |.
not graduated)
Bachelor of Science in Business Finance Ateneo De Davao March 2000
University, Davao City
12, Training in Financial Management and Other Related Fields
NATURE/TITLE CONDUCTED BY YEAR TAKEN
Seminar on Corporate Govermance Risks, Opportunities, 2014
Assessment and
Management (ROAM), Tuc.
L. WORK EXPERIENCE
13. Present Position - This Institution
DATE
NAME OF OFFICE POSITION ASSUMED
Phoenix Petrolenm Philippines, Inc, Director March 8, 2013
14. Present Positions (including corporate directorship) - Other Private
Institutions
. . INDICATE IF
NAME OF OFFICE i POSITION OWNER,

|

Signature |f




PARTNER or

STOCKHOLD
ER
Udenna Corporation Treasurer/Director Stockholder
Phoenix Petotenminals & Industrial Park Corp. Treasurer/Director Stockholder
Global Synergy Trade and Distribution Corp. Treasurer/Director Stockholder
Golden Sun Cargo Examination Services Corp. Director Stockholder
Phoenix Philippines Foundation, Inc. President Incorporator
PNX-Udenna Insurance Brokers, Inc. Treasurer/Director Stockholder
Udennia Foundation, Inc. President/Director Stockholder
Udenna Euvironmental Services, Inc. Treasurer/Director Incorporator
Udenna Energy Corporation Treasurer/Director Stockholder
Udenna Capital, 1nc. Treasnrer/Director Stockholder
Udenna Management & Resources Corp. Treasurer/Director Stockholder
Chelsea Shipping Corp. Treasurer/Director Stockholder
Vahleleases, Inc. Treasurer/Director Stockholder
Udenna Tower Corporation Treasurer/Director Stockliolder
Udcnna Development (UDEVCO) Corporation Treasurer/Director Stocklhiolder
PNX-Chelsea Shipping Corp. Treasurer/Director Stockholder
Michael, Inc. Treasurer/Director Stockholder
Fortis Tugs Corporation Treasurer/Director Stockhiolder
Chelsea Ship Management & Marine Services Corp. | Treasurer/Director Stockholder
Bunkers Manila Incorporated Treasurer/Director Stockholder
Udenna Trade Corp. Treasurer Stockliolder
Mithras Security & Investigation Inc. Corporate Secretary Stockholder
Mindanao Clean Air Corp. Board Member Stockholder
Davao Wildwater Adventure Inc. Board Member Stockhelder
Moonbeawn Realty Development Corp. Board Mermber Stockholder
F2 Logistics Philippines Inc. Board Meinber Stockholder
F2 Global Logistics Inc. Board Member Stockholder
15. Present Positions (including directorship) - Government

INDICATE 1F

ELECTIVE or

APPOINTIVE

NAME OF OFFICE POSITION and PART

TIME or FULL

TIME
N/A N/A " N/A
16.  Past Position ~ This Institution (last 10 years)
| NAME OF OFFICE [ POSITION DURATION |

!

J

Signature

201



Phoenix Petroleum Philippines, Inc. Corporate Secretary 2004 2007
17. Past Position (including corporate directorship) ~ Other Private Institution
(last 10 years)
NAME OF OFFICE POSITION DURATION
N/A N/A N/A
18. Past Position (including directorship) - Government
NAME OF OFFICE POSITION _ | DURATION
N/A N/A N/A

Iv. FAMILY RELATIONS

19. Name of Spouse (Surname, Given, Middle): Uy, Dennis Ang

20.  Taxpayer’s Identification Number (TIN):  172-020-135

21. Fust Degree Relatives (of legal age only) - By consangiinity

NAME
(Surname, Given, Middle) RELATIONSHIP
Chiong, Ruben, Tan ‘ Father
Chiong, Carmelita, Fardiel Mother
Olarte, Michelle, Chiong Sister

22.  First Degree Relatives (of legal age only) - By affinity

NAME | RELATIONSHIP

|

Signature V

J

Dl

«



{Surname, Given, Middle)

-+

Olarte, Nicco Antonio, Valdivia

Brother in Law

23. Is your spouse an Officer/ Director of corporations, associations or firms

other than this Institution?

If yes, please state:

Yes / No

CORPORATION/ASSOCIATION/FIRM

POSITION

Udenna Corporation

FPhoenix Philippines Foundation, Inc.
Phoenix Petroterininals & Industrial Park Corp.
Global Synergy Trade and Distribution Co rp.
Udenna Foundation, Inc,

Udenna Environmental Services, Inc.
Udenna Energy Corporation

Udenna Management & Resources Co rp.
Chelsea Shipping Corp.

P-H-O-E-N-I-X Petroleum Holdings, Inc.
P-H-O-E-N-I-X Global Mercantile, Inc.

P-E-L Petroleum Management, Inc,
Valueleases, Iné,

Udenna Development (UDEVCO) Corporation
PNX-Udenna Insurance Brokers, Inc.

APEX Mining Corporation

Udenna Capital Inc,

Gollotel Davao, Inc.

Michael, Inc.

Bunkers Manila Incorporated

PNX-Chelsea Shipping Corp.

Norse/Phil Marine Services Corp.
Fortis Tugs Corp.

Udenna Tower Corporation

Udenna Trade Corporation

Subic Petroleum Trading and Transport Phils.
Mithras Security and Investigation Inc.
Mindanao Clean Air Corp.

Davao Wildwater Adventure Inc.
Moonbeam Realty Developinent Corp.
F2 Logistics Philippines Inc.

F2 Global Logistics Inc,

Astana Grand Trade Corp.

Udenco Corporation

Chelsea Ship Management & Marine Services Corp.

Chairinan/President
Chairman
President
Chairman/ President
Chairman
Chairman/President

Chairman/President '

Chairman / President
Chairman/ President
Chairman/President
Chairman/President
Chairman/President
Chairman/President
Chairman / President
Chairman/President
Independent Director
Chairman/President & CEQ
Director '
Chairman/ President & CEQ
Chairman/President & CEQ
Chairman/President & CEQ
Chairman/ President & CEQ
Chairman

Chairman/ President & CEQ
Chairman/President & CEO
Chairman/President & CEQ
Chairman/President & CEQ
President

Board Meinber

Corporate Secretary /Board Member -
Board Member

Board Memnber

Board Member

Board Member

24, Have you ever been convicted judicially or adminisiratively of an offense or

Board Member/ Corporate Secretary

judicially declared insolvent, spendthrift or incapacitate to contract?

No

If yes, please state:

I

Signature ﬁf



DATE
INFORMATION/
PARTICULARS/ ‘
JURISDICTION COMPLAINT/
NATURE OF OFFENSE PLEADING
FILED
N/A N/A N/A
Note:

Please add other information you may wish to consider in this regard, Use
additional sheet if necessary,

Signatire Ef



P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

Biographical Data

JUSTICE CONSUELQO YNARES-
SANTIAGO
[Name]

Independent Director
[Position]

| hereby certify that the information contained in this document and
its supporting schedule of my own knowledge is true and correct.

A 10 206 | ’ﬁ M g

TUSTICE CONSUELO YNARES-SANTIAGO
Date (Name and Signature of Affiant)

SUBSCRIBED AND
ALG 11 2065 at Davao

Identification No. 118-014-893,

BEFORE

D 188 _ -
oc No 3 SOCORRO ERMAC CABREROS

Page No. ; otary Public Untit December 31, 2010

: SH 234.2015/ TIN 111-F90-6153

BOOk No. L Phoeln\( e ltole_um an oines, inc.

Series of 2015, Bulk w0 City

M No, 0980164 7 G

il %MWJWIZ%J

Si gn ature

2L



10.

L PERSONAL

Name

Citizenship

Date of Birth

Place of Birth

Civil Status

Name of Spouse

Name of Children

Residence Address & Telephone No.

(2) Present

(b} Past fifteen (15) years

Business Address & Telephone No. :

For Alien only
(a) ACR No. & Date
(b) Department of Labor and

Employment Registration
No. & Date

Consuelo Ynares-Santiago

Filipino

Oct. 5, 1939

Binangonan, Rizal

Widow

Francisco B. Santiago

Pura Angelica
Jonas Francisco
Regina Carmela
Jennylind Allison

4 Queensville st. White Plains
Quezon City

4 Queensville st. White Plains
Quezon City

Not Applicable

Not Applicable

IL EDUCATION AND TRAINING

Signature



11.  College or University Education or Highest Educational Attainment, if
not a degree holder.
YEAR GRADUATED/
DEGREE/COURSE SCHOOLLAST | yp\po ATTENDED (if
ATTENDED
. not graduated)
University of the
Bachelor of Laws * Philippines, Diliman, 1962
Quezon City
12. Training in Financial Management and Other Related Fields
NATURFE/TITLE CONDUCTED BY YEAR TAKEN
Not Applicable
III. WORK EXPERIENCE
13. Present Position ~ This Institution
NAME OF OFFICE POSITION DATE ASSUMED

PHOENIX PETROLEUM
PHILIPPINES, INC.

Independent Director

2013 - present

14. Present Positions (including corporate directorship) -~ Other Private
Institutions
INDICATE IF OWNER,
NAME OF OFFICE POSITION PARTNER or
STOCKHOLDER
1. SMC Global Power | Independent Director
Holdings Corp.
2. Anchor Insurance | Independent Director
Brokerage Corp.
3. Top Frontier | Independent Director
Investment Corp
15. Present Positions (including directorship) - Government

Signature




INDICATE IF
ELECTIVE ox
NAME OF OFFICE POSITION APPOINTIVE and
PART TIME or FULL
TIME
1. Phil Judiciary | Consultant Appointee - part time
Academy Consultant Appointee - part time
2. Office of VP Jejomar
Binay
16.  Past Position - This Institution (last 10 years)
NAME OF OFFICE POSITION DURATION

None None None

17. Past Position (including corporate directorship) - Other Private
Institution (last 10 years)

NAME OF OFFICE POSITION DURATION

18.  Past Position (including directorship) - Government

NAME OF OFFICE POSITION DURATION

Supreme Court Associate Justice April 1999 - October
2009

Iv. FAMILY RELATIONS

19, Name of Spouse (Surname, Given, Middle): Santiago, Francisco,
Bueraventura

20.  Taxpayer’s Identification Number (TIN):  118-014-893

21.  First Degree Relatives (of legal age only) - By consanguinity

Signature
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NAME

(Surname, Given, Middie) RELATIONSHIP
1. Roca, Carmelira Ynares Sister
2. Genato, Cecilia Ynares Sister
3. Ynares, Carolina Martin Sister
4, Ynares, Casimiro Martin Jr, Brother
5. Ynares, Cesar Martin Brother
6. Ynares, Cecilio Mattin Brother
22.  First Degree Relatives (of legal age only) ~ By affinity
NAME
(Surname, Given, Middle) RELATIONSHIP
1. TPacis, Victoria Santiago Sister
2. So, Elema Santiago Sister
3. [Esguerra, Luisa Santiago Sister
4. Santiago, Basilio Buenaventura Brother
5. Santiago, Luis Buenaventura Brother
23. Is your spouse an Officer/Director of corporations, associations or
firms

other than this Institution?

If yes, please state:

Yes / No

CORPORATION/ASSOCIATION/FIRM

POSITION

24,  Have you ever been convicted judicially or administratively of an .
offense or judicially declared insolvent, spendthrift or incapacitate to
contract?

Yes / No
If yes, please state:
DATE
PARTICULARS/ INFORMATION/
NATURE OF OFFENSE | JURISDICTION COMPLAINT/

PLEADING FILED

Note: Please add other information you may wish to consider in this regard.

Use additional sheet if necessary.

Signature
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P-H-O-E-N-1-X PETROLEUM PHILIPPINES, INC.

Biographical Data

MONICO V.JACOB
[Name]

Independent Director
[Position]

I hereby certify that the information contained in this document and its
supporting schedule of my own knowledge is true and correct.

AUG 19 2005 \ Mm&;/zf\

Date (Nal\ne/c{nd Signature of Affiant)
- . !]
SUBSCRIBED AND SWORN FO BEFORE ME AUE T8 2
at Davao City, affiant exhibiting to den, 5
t {/ 9 Y A
Doc No. —’l;fg : OGORRO ERMAC CABRERCS
L2 2 ¥ile Ilic Lintil Decemnber 31, 4UJ0
rage No- ¥ net S?i'?l' ii:ltl—;)lg;ﬂhl 111-790-618
Book No, ; phoenix Patroleumn Phifippines, Inc.
Series of 2015. Phoenix Rulk Depst, Lanang, Davao City

Roll of Artorney No. 37121 B
poot R, BALRZ0L / 01-09-15 / Davan t..t1‘v
Pt WO, 0980164 / 01-09-15 / Davaa City

‘ M —~
\/ Signature  V
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1S3

10.

L PERSCNAL

Name

Citizenship

Date of Birth

Place of Birth

Civil Status

Name of Spouse

Name of Children

Residence Address & Telephone No.

(a) - Present

(b) Past fifteen (15) years

Business Address & Telephoné No. :

For Alien only
(a) ACR No. & Date
(b) Department of Labor and

Employment Registration
No. & Date

Monico V. Jacob

Filipino

6 May 1945

Polangui, Albay

Married

Floranie Polo-Jacob

Angela Monica P. Jacob
Mikael Luis P. Jacob
Rafael juan P. Jacob

447 Duke St., Greenhills East -
Mandaluyong City

Same as above

7% Floor, IACADEMY Building
6764 Ayala Avenue, Makati City
632.891.3803

M
\ e

\/ Signature

2f



IL

EDUCATION AND TRAINING

11. College or University Education or Highest Educational Attainment, if
not a degree holder.

YEAR GRADUATED/
DEGREE/COURSE SCHOOL LAST YEARS ATTENDED (if
ATTENDED
not graduated)
Bachelor of Laws Ateneo De Mamla 1971

University

12, Training in Financial Management and Other Related Fields

NATURE/TITLE CONDUCTED BY YEAR TAKEN
N/A
.  WORK EXPERIENCE
13. Present Position - This Institution
NAME OF OFFICE POSITION DATE ASSUMED
P-B-0-E-N-1-X Petroleum Independent Director 2010

Philippines

14.  Present Positions (including corporate directorship) - Other Private

Institutions
INDICATE IF OWNER,
NAME OF OFFICE POSITION PARTNER ar
STOCKHOLDER

1. Total Consoclidated Asset | Chairman Stockholder

Management, Inc.
2.Global  Resource  for | Chairman Stockholder

Qutsourced Workers, Inec.
3.8T1 Educabtion Services | President and Chief

Group, Inc.

Executive Officer

M
{ . P

\V,

Signature

v
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4 Capital Managers and | President
Advisors, Ingc.
5.8TI Investments, Inc. President
6.Republic  Surety and | Chairman
Insurance Co., Inc.
7. Philplans First, Inc. Chairman
8. Philhealthcare, Ing. Director
9, E’];}disgsﬁtfn Systems | President Stockholder
10. Insurance Builders, | President
Inc
1. Philippine Chairman, Executive
Women’s University Committee
12, Philippine Life Chairman
Financial Assurance,
Corp.
13. 2Go Group, Inc. Independent Director
14, Asian Terminals. Director
Inc.
15. Ateneo de Naga Chairman of the Board
University
16. Century Properties, | Independent Director
Inc.
17. Jollibee Foods, Inc. | Director
18. Negros Navigation | Director
Company, Inc.
19, UNILAD Director
Resources Development
Corp.
15. Present Positions (including directorship) - Government
INDICATEIF
ELECTIVE or
NAME OF OFFICE POSITION APPOINTIVE and
PART TIME or FULL
TIME
N/A

16. Past Position - This Institution (last 10 years)

M
\ o

\V

Signature Y
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NAME OF OFFICE POSITION DURATION
N/A
17. Past Position (including corporate directorship) - Other Private
Institution (last 10 years)
NAME OF OFFICE POSITION DURATION
Philplans First, Inc. President and CEQ 2009-2013
Philhealtheare, Inc. President and CEQ 2009-2013
Philippine Life Financial | President and CEOQ 2009-20173

Assurance, Corp.

18. Past Position (including directorship) - Government

NAME OF OFFICE POSITION DURATION
Philippine  National il | Chairman and CEQ 1991-1994
Corporation
Home Development Mutual | CEO 1088-1989
Fund
National Housing Authority | General Manager 1989-1991
Securities and Exchange | Associate Commissioner 1986-1088
Commission

V. FAMILY RELATIONS
19. Name of Spouse (Surmame, Given, Middle): Jacob, Floranie Polo
20.  Taxpayer’'s Identification Number (TIN):  182-407-094

21 First Degree Relatives (of legal age only) ~ By consanguinity

NAME
Il 4
(Surname, Given, Middle) RELATIONSH
Jacob, Angela Monica Polo Daughter
Jacob, Mikael Luis Polo Son

i M r\‘
\/ Stgnature v
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Tacob, Rafael Juan Polo Son

22, First Degree Relatives (of legal age only) - By affinity

NAME
(Surname, Given, Middle) RELATIONSHIP
Polo, Tomasita Gorostiaga Mother-in-Law
Jacob, Rhea Ramos Daughler-in-Law
Jacob, Johanna Chan Daughter-in-Law
23, Is your spouse an Officer/Director of corporations, associations or firms
other than this Institution?  Yes / No
If yes, please state:
CORPORATION/ASSOCIATION/FIRM POSITION
Greenhills East Association, Inc. President
24.  Have you ever been convicted judicially or administratively of an offense
or judicially declared insolvent, spendthrift or incapacitate to contract?
Yes / No
If yes, please state:
DATE INFORMATION/
N Agﬁﬁ?ggléggé’l{qsﬁ JURISDICTION COMPLAINT/
PLEADING FILED

N/A

Note: Please add other information you may wish to consider in this regard.
Use additional sheet if necessary.

‘ M ~.
\/ Signature V




P-H-O-E~-N-I-X PETROLEUM PHILIPPINES, INC.

Biographical Data

CHRYS5 ALFONSUS V. DAMUY
[Name]

Treasurer
[Position]

I hereby certify that the information contained in this document and its
supporting schedule of mny own knowledge is true and correct,

AUG 1} 7015 CHRYSS EfFONSUS %.:QAMUY

Date (Name and Signature-of-Atfiant)

SUBSCRIBED AND SWORN TO BEFORE ME, this _ Alf i_1 2055 at
DR CITS affiant exhibiting to me his Tax Idemjfication No. 913-898-959,

Doc No. _W' :

Page No. 27 01074 _

Book No. X! {A / g

Series of 2015. SOCORRO ERMAC CABREROS

Notary Public Until Decembar 31, 2016
EMnl 224-2015/ TIN 111-790-618
Phicenix Petroleum Philippines, Inc.
Phoenix Bullc Depot, Lanang, Davao City
Rolt of Artorney No. 37121

PTR Mo. 5318201 / 01-09-15 / Davao City
‘—f;’%hi 59 No. $880164 / 01-09-15 / Davaa Cily
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23. Is your spouse an Officer/ Director of corporations, associations or firms
other than this Institution?  Yes / No

If yes, please state:

CORPORATION/ASSOCIATION/FIRM | POSITION
n/a ' n/a
24, Have you ever heen convicted judicially or administratively of an offense or
judicially declared insolvent, spendthrift or incapacitate to contract?
Yes / No

If yes, please state:

DATE INFORMATION/
NATURE OF OFfess | JURISDICTION | COMPLAINT
PLEADING ¥ILED
| n/a n/a n/a

Note: Please add other information you may wish to consider in this regard. Use
additional sheet if necessary.

«:::——*‘_-—____7_-'_.§L—m‘ﬂ~




16. Past Position - This Institution (last 10 years)

NAME OF OFFICE

POSITION

| DURATION

Finance

Comptroller

| Jan 2008-Sept 2009

17. Past Position (including corporate directorship) - Other Private Institution (last

10 years)

NAME OF OFFICE POSITION DURATION
Lapanday Foods Corp Controller-Finance Sept 2006-Jan 2008
Fresh Asia Produce Accounting Manager Aug 2004-Aug 2006
Comparny International, Inc.

a Lapanday Group)
18. Past Position (including directorship) - Government

NAME OF OFFICE POSITION | DURATION
n/a n/a | n/a

19, Name of Spouse (Surname, Given, Middle):

IVv. FAMILY RELATIONS

DPamuy, Charlene  Gines

20.  Taxpayer’s Identification Number (TIN):

178-129-710

2]. Firsk Degree Relatives (of legal age only) - By consanguinity

NAME

1P
{Surname, Given, Middle) RELATIONSH
Damuy, Jose Miguel Father
Villareal, Helen Paras Mother

22. First Degree Relatives (of legal age only) ~ By affinity

NAME
(Surname, Given, Middle)

RELATIONSHIP

Gines, Eliseo Pascua

Father-in-Law

Lome, Virginia Serfica

Mother-m-Law

e

2(¢



EDUCATION AND TRAINING

11. College or University Education or Highest Educational Attainment, if not a
degree holder.
YEAR GRADUATED/
DEGREE/COURSE SCHOOL LAST YEARS ATTENDED (if
ATTENDED
not graduated)

Bachelor of Science m Holy Cross of Davao 1997
Accountancy College

12, Training in Financial Management and Other Related Fields

NATURE/TITLE CONDUCTED BY YEAR TAKEN
Management Development | University of the 2004
Program & Strategic Philippines-Mindanao
Planning
Strategic Finance Program | Asian Insttute of 2011

Management (AIM)

III. WORK EXPERIENCE

13. Present Position — This Institution
NAME OF OFFICE POSITION DATE ASSUMED
Finance VP Fiance/Comptroller October 2009
14. Present Positions (inchiding corporate directorship) - Other Private Institutions
INDICATE I¥ OWNER, .
NAME OF OFFICE POSITION PARTNER or
STOCKHOLDER
Phoenix Petroleum Director Stockholder
Industrial Park Corp.
15. Present Positions (including directorship) - Government
INDICATE IF
ELECTIVE or
NAME OF OFFICE POSITION APPOINTIVE and
PART TIME or FULL
TIME
n/a n/a n/a
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23,

Is your spouse an Officer/ Director of corporations, associations or firms

other than this Institution?  Yes / No

If yes, please state:

CORPORATION/ASSOCIATION/FIRM POSITION
n/a n/a
24, Have you ever been convicted judicially or administratively of an offense or
judicially declared insolvent, spendthrift or incapacitate to contract?
Yes / No
If yes, please state:
DATE INFORMATION/
N AIT,"?JII:,]IE‘ICC)ELO%;{FS/NSE JURISDICTION COMPLAINT/
) PLEADING FILED
n/a n/a n/a

Note: Please add other information you may wish to consider in this regard.

additional sheet if necessary.

=

Use
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P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC,

Biographical Data

Domingo T. Uy
[Name]

Chairman
[Position]

I hereby certify that the information contained in this document and its
supporting schedule of my own knowledge is true and correct._

Q%“*a\
% Sy Dominge T. Uy
Date {Name and Signature of Affiant)

Doc No. 178 : | _ AAA -

Page No. 24 SOGORRO ERMAC CABRERDS
Book No. X! AR S Notary Public UntﬂTll}r:C;:Tt;‘egroaGlB
Series of 2015, 5N 234-701%/ pPhitippines, Inc.

phoenix petroleunm
Phoanix Bull DEpa
[{sHE) 011,:\ \LJ 37121 2o City
. pPTR Mo. 5318201/ O hfga::'mc:w
P No, 0930164 { 01 09 1%/ Da

S

nang, Davao City

Signature
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L PERSONAL

Name : Domingo T. Uy
Citizenship : Filipino

Date of Birth : October 27,1946

Place of Birth : Davao City, Philippines
Civil Status : Married

Name of 5poué.e : Zenaida Chan-Uy
Name of Children : Demnis A. Uy

Dorlane Uy-Bosquit
Debbie Uy-Rodolfo
Darlene Jo_y A, Uy

Residence Address & Telephone No.

(a) Present .
305 Misamis St, Insular Village
Phase I1, Lanang, Davao
City, Philippines 8000

(b) Past fifteen (15) years
SAMA Apariment, Insular Village,
Lanang, Davao City, Philippines
0029 Pioneer St., Tagum City

Business Address & Telephone No. -
Stella Hizon Reyes Road, Bo.
Pampanga, Lanang, Davao City

by

ST

Signature



10. For Alien only
(a) ACR No. & Date
(L) Department of Labor and

Employment Registration
No. & Date

II, EDUCATION AND TRAINING

11. College or University Education or Hi_ghest Educationat Attainment, if laot a
degree holder.
. YEAR GRADUATED/
DEGREE/COURSE SCHOOL LAST YEARS ATTENDED (if
ATTENDED
not graduated)
Bachelor of Science in University of Mindanao 1564

Mechanical Engineerin g

12, Training in Financial Management and Other Related Fields

r NATURE/TITLE CONDUCTED BY YEAR TAKEN
Seminar on Corporate Risks, Opportunities, 2014
Governance Assessment and
Mapagement (ROAM), Inc.
' _
III. WORK EXPERIENCE
13. Present Position - This Institation
NAME OF OFFICE POSITION DATE ASSUMED ‘|

Phoenix Petroleum Chaimman 2002
Philippines, Inc.

C":‘:ﬁ“—-b\

Sigmature



14.  Present Positions (including corporate directorship) - Other Private Institutions

INDICATE IF
‘ OWNER,
NAME OF OFFICE POSITION PARTNER or
STOCKHOLDER
Phoenix Global Mercantile, Tnc. Director | Stockholder
Globat Synergy Trade and Distribution Corp. Director Stockholder
Phoenix Philippines Foundation, Inc. Chief Finance Officer | Incorporator
P-F-L Petroleum Management, lnc. Director Stockholder
Subic Petrolenm Trading & Transport Phils., | Chairman Stockholder
| Inc. | Stockholder
Chelsea Shipping Corp. Dircetor Stockholder
Phoenix Petroterminals & Industrial Park Chairman Stockholder |
Phoenix Petroleum Philippines, Inc. Chairman Stockholder
Phoenix Petroleum Holdings, Inc. Director Stockholder
PNX-Udenna Insurance Brokers, Inc. Director Stockholder
15. Present Positions (including directorship) - Government
INDICATE IF
ELECTIVE or
NAME OF OFFICE POSITION APPOINTIVE
and PART TIME
or FULL TIME
N/A N/A N/A
16.  Past Position - This Institution (last 10 years)
NAME OF OFFICE POSITION DURATION
UDENNA Corporation Director March 2002-2007
UDENNA Management & Resources Corp. Director June 2006-2007

y

s——wa

Signatare




17. Past Position (including corporate directorship) -~ Other Private Institution (last

(Surname, Given, Middle)

10 years)
‘ NAME OF OFFICE POSITION DURATION j‘
| N/A N/A N/A |
18.  Past Position (including directorship) - Government
NAME OF OFFICE | POSITION DURATION
N/A N/A N/A
Iv. FAMILY RELATIONS
19, Name of Spouse (Surname, Given, Middle}): Uy, Zenaida Chan
20. Taxpayer’s Identification Number (TIN):  140-162-193
21. First Degree Relatives (of legal age only) - By consanguinity
NAME
(Surname, Given, Middle) RELATIONSHIP
Uy, Zenaida Chan Spouse
Uy, Dennis Ang Son
Bosquit, Dorelane Uy Daughter
| Rodolfo, Debbie Uy | Daughter
Uy, Darlene Joy Ang Daughter
22, First Degree Relatives (of legal age only) - By affinity
{ NAME RELATIONSHIP

Uy, Cherylyn Chiong

Daughter- in-Law

Bosquit, John Joseph Alvarez Son-in-Law
Rodolfo, Wilfredo Son-m-Law
CEo—a ™

Signature

7714



23. Is your spouse an Officer/ Direclor of corporations,

other than this Institution?  Yes / No

If yes, please state:

associations or firms

| CORPORATION/ASSOCIATION/FIRM

N/A

POSITION 1

N/A

24.

judicially declared insolvent, spendthrift or incapacitate to contract?

No
It yes, please state:
| DATE INFORMATION/
N Aﬁ%ﬁ?ﬁﬁéﬁé Sk JURISDICTION COMPLAINT/
- E PLEADING FILED
N/A N/A N/A

L

Note: Please add other information
additional sheet if necessary.

Signature

you may wish to consider in this regard.

Have you ever been convicted judicially or administratively of an offense or

Use
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P-H-O-E-N-i-X PETROLEUM PHILIPPINES, INC.

Biographical Data

PAUL G. DOMINGUEZ

{Name|
Director 1
[Position]

I hereby certify that the information contained in this document and its
supporting schedule of my own knowledge is true and correct.

o
PAUL G. DOMINGUEZ
Date (Name and Signature of Affiant)

APRE T

SUBSCRIBED AND SWORN TO BEFORE ME, this __APR 24 204

' DAYAD CiTY e T Sl g ke Mate T ey '
at affiant exhibiting-c me his Tax_Identification No. 105-
272063, -~ : i

QCORRO ERMAC CABREROS

‘ Matary Puble Unlit Dacember 34, 2014

Series of 2014, Sty 251-2013 TIN 111-790-548

Phoenix Petecteun Philippines, Inc.
Proenex Bulk Bepe, Lanang, Davao Cily
Rt of Atlorney Mo 37121

PTR Ny, 4123389/ (52-28-14 ¢ Davaa Gy

HEP Mo, B48790 1 02.27 14 / Davao City

Doc No. _‘i“f%
Page No. 1

15 %ﬁa&%” Signature

OCORRO ERMAC CABREROS
Corporate Secretary
P-F-O-E-N-I-X PETROLEUM PHILIPPINES, INC,
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PERSONAL

I~

5.

~1

Name

Citizenship

Date of Birth

Place of Birth

Civil Status

Name of Spouse

Name of ‘Children

Residence Address & Telephone No.
{2} Present

(b) Past fifteen (15} years
Business Address & Telephone No.

For Alien only

(a) ACR No. & Date

{s)] Department of Labor and
Emplovment Registration
No. & Date

Paul G. Dominguez

Filipino

09 December 1949

Manila

NMarried

‘Rosvida Alcantara

Ina Alexandra
Miguel Rene
Cecile Victoria
Lisa Paulvnn

820 Atis Street, luna Subd.,
Matina, Davao City

820 Atis Street, Juna Subd.,
Matina, Davao City

Alsons Dev
329 Bonifacio Street,
Davao Citv

e e

Signature

J28



L EDUCATION AND TRAINING

11, College or University Education or Highest Educational Attainment, if
not a degree holder.

‘ YEAR GRADUATED/
DEGREE/COURSE SCHOOL LAST YEARS ATTENDED (if
ATTENDED
not graduated)
AB Economnics Atenco Mamila Untversity 1970
2. Training in Financial Management and Other Related Fields
NATURETITLE . CONDUCTED BY YEAR TAKEN
None N/A N/A ;
]
In WORK EXPERIENCE
13. Present Position - This Institution
NAME OF OFFICE POSITION DATE ASSUMED
‘Board of Dircectors Director March 2013 ’
|
14, Present Positions (including corporate directorship) - Other Private
tnstitutions
?; INDICATE IF OWNER,
NAME OF OFFICE POSITION PARTNER or
STOCKHOLDER
- LSarmngani  Agricultwral  Company  Ine. | Director Stockholder
| {SACD
2.)Alsons Development & Investment Corp | Director Stockholder
(Alsons Dev)
3. YWestern Mindanao Power Corporation Director Stackholder
4. ¥Southern Philippines Power Corporation Director Srockholder
5.) Sagitlarins Mines Ing. Dircelor :Sl(')(_;kholdtél'
i

ﬂéﬁwm')

Signature

224



15.

Present Positions (including directorship) - Government

INDICATEIF
ELECTIVE or
NAME OF OFFICE FOSITION APPOINTIVE and
PART TIME or FULL
TIME
Nonc N/A N/A "
]
16. Past Position - This Institution (last 10 years)
' NAME OF QFFICE POSITION DURATION L
|
None N/A N/ A
17. Past Position (including corporate directorship) - Other Privaie
Institution (last 10 years)
[ NAME OF OFFICE POSITION DURATION |
f |
‘ None N/A N/A |
;
13. Past Position (including directorship} - Government
NAME OF OFFICE POSITION DURATION
1) Office  of the | Adviser for  Regional 2001-2002
President Development
2) Office  of  the | Assistant for Mindanao 1992-1998
President

Sigrature

2%0



L. FAMILY RELATIONS
19. Name of Spouse (Sumame, Given, Middle}:

Dominguez, Rosvida Alcantara

20 Taxpayer’s ldentification Number (TIN): 131-352-458
21 First Degree Relatjves (of legal age only) - By consanguinitv
NAME N
(Surname, Given, Middle) RELATIONSHIP
Donnguez, Ina Alexandra Alcantara Daughter
Domungucz, Migucl Renc Alcantara Son
Domingucz, Cecile Victonia Alcantara Daughter
Dominguez, Lisa Paulynn Alcantara Da u::;h ter
22, First Degree Relatives (of legal age only) - By affinity
i
NAME >
{Surname, Given, Middle} RELATIONSHIT
Palma, Andres Irinco Monzon Son-in-Law
Yujuico, Jaime Rafacl Manapat Son-in-Law
Domingucz, Patricia Bibiana Ang Daughter-in-Law

23. Is your spouse an Officer/ Director of corporations, assaciations or firms

other than this Institution?  Yes / No

If yes, please state:

CORPORATION/ASSOCIATION/FIRM POSITION

|
|

{

Alsons Development and Investment Corporation Executive Vice Presiden

Y

PN

/WJ

Stgnature

2%{



24, Have you ever been convicted judicially or administrati vely of an offense
or judicially declared insolvent, spendthrift or incapacitate to contract?

Yes/No
lf yes, please state:
DATE INFORMATION/ |
y A,‘;%ﬂlgg g}flggq - JURISDICTION COMPLAINT/
RE ‘ PLEADING FILED
Noue ‘_ N/A - NAA
i

Note: Please add other information vou may wish to consider in this regard.
Use additional sheet if necessary.

Signature

292



P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

Biographical Data

J.V. EMMANUEL A. DE DIOS
[Name]

Director
[Position]

[ hereby certify that the information contained in this document and its
supporting schedule of my own knowledge is true and correct.

AliG 19 2015 1.v. EMMANUEL A. DE DIOS

Date (Name and Signature of Affiant)

SUBSCRIBED AND SWORN TO B F, this——AU6 18 28857 at Davao

0.

Doc No. [Q:L, ;
Page No, %
Book No. ; SN 234-2015/ TIN 111-790-613

Series of 2015. Phoenix Petroleum Philippines, inc.
Phoenix Bulk Depot, Ltanang, Davao City
Rall of Attorney No. 37121
PTR No, 5318201 / D1-09-15 / Davaa Livy
B3P No. 0830164 { G1-09-15 / Davao City

C)RRD ERMAC CABRERQS
MGiary Public Untii December 31, 2010

Oh BBV

Signature

2%%



I

Name

Citizenship

Date of Birth

Place of Birth

Civil Status

Name of Spouse

Name of Children

PERSONAL

J.V. Emmanuel A. De Dios

Filipino

November 6, 1964

Manila

Married

Ma. Anna A. de Dios

Anna Sophia A. de Dios
Anna Selina A. de Dios
Anna Silvana A. de Dios

Luca Emmmanuel A, de Dios

Residence Address & Telephone No.

(a) Present

(b) Past fifteen (15) years

Business Address & Telephone No. :

95 A. Melkchor 5t, Loyola Hgts.

Quezon City 4260108

26th 5t, corner 3rd Ave,
Crescent Park West
Bonifacio Global City
Taguig City, Philippines

i )

T
Signature

Unit 24A One Mckinley Place

1634

23¢



10. For Alien only
(a) ACR No. & Date
(b) Department of Labor and

Employment Registration
No. & Date

IL EDUCATION AND TRAINING

11. College or University Education or Highest Educational Attainment, if not a
degree holder.
YEAR GRADUATED/
DEGREE/COURSE SCHOOL LAST YEARS ATTENDED
ATTENDED .
(if not graduated)

Masters of Law (LLM) Harvard Law School 1994

Bachelor of Laws (LLB) Ateneo School of Law 1990

BS Business Administration | University of the Philippines 1986

12. Training in Financial Management and Other Related Fields

NATURE/TITLE | CONDUCTED BY YEAR TAKEN

.  WORK EXPERIENCE

13, FPresent Position — This Institution
NAME OF OFFICE POSITION DATE ASSUMED
P-H-O-E-N-1-X Petroleum Director 1997

Philippines, Inc.

AL

L
Signature




14. Present Positions (including corporate directorship) - Qther Private Institutions

INDICATE IF OWNER,
NAME OF OFFICE POSITION PARTNER or
STOCKHOLDER
GE Philippines, Inc. Chief Executive Officer Jan 24, 2012
1(ad :’:lbr& Mining Corp. D?Iector May 2011
Davies Energy Systems, | Director July 2007
Inc,
15. Present Positions (including directorship) - Government
INDICATE IF
ELECTIVE or
NAME OF OFFICE POSITION APPOINTIVE and
PART TIME or FULL
TIME
None None None
16. Past Position - This Institution (last 10 years)
NAME OF OFFICE POSITION DURATION
17.  Past Position (including corporate directorship) - Other Private Institution (last
10 years)
NAME OF OFFICE POSITION DURATION
Nido Petroleum Ltd. Managing Director and |  Feb 2008 - Jan 2012
CEO :
Nido Petroleum Phils, President Jul 2007 - Jan 2012
Pty Lid.
Merritt Advisory Managing Director Apr 2006 - Feb 2008
Partners, Inc.
Romulo Law Office Special Counsel Jul 2004 - Jul 2010

)

| i
Signature

2%



18. Past Position (including directorship) - Government-

NAME OF OFFICE

POSITION

DURATION

Philippine National Oil
Company - Exploration
Corp. (PNOC-EC)
Department of Energy
Department of Energy

Chairman of the Board

Undersecretary
Asst. Secretary

Nov 2004 - Aug 2005

Oct 2001 - Jun 2004
Jul 2001 - Qct 2001

19. Name of Spouse (Surname, Given, Middle):

V. FAMILY RELATIONS

De Dios, Ma, Anna Affrica

20.  Taxpayer’s Identification Number (TIN):

135-900-380

21 First Degree Relatives (of legal age only) - By consanguinity

NAME
(Surname, Given, Middle) RELATIONSHIP
De Dios, Cesar Roque Father
De Dios, Adelaida Araullo Mother

22, First Degree Relatives (of legal age only) - By affinity

NAME
{Surname, Given, Middle)

RELATIONSHIP

Africa, Antonio Latorre

Father-in-law

o )

W .
Signature

23

3



23.  Is your spouse an Officer/ Director of corporations, associations or firms
other than this Institution?  Yes / No

If yes, please state:

CORPORATION/ASSOCIATION/FIRM POSITION
JDM Holdings Corp. Director/ Trustee
DHR Qutsource, Inc. Treasurer
Perfect Dates, Inc, Director
Magnus Phoenix Realty Corp. Stockholder
24, Have you ever been convicted judicially or administratively of an offense or
judicially declared insolvent, spendthrift or incapacitate to contract?
Yes / No

I yes, please state:

DATE INFORMATION/
N A%g?ggg;gg{%]a JURISDICTION COMPLAINT/
' PLEADING FILED

Note: Please add other information you may wish to consider in this regard. Use
additional sheet if necessary.

b th)

78i gnature

¥
~¥d



P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

Biographical Data

SOCORRO ERMAC-CABREROS
IName]

Director and Corporate Secretary
[Position]

I hereby certify that the information contained in this document and its
supporting schedule of my own knowledge is tjue ar rrect.

AUG 19 2065 : -
Al 13 9 RRO ERMAC CABREROS
Date (@édime and Signature of Affiant)

AlUG 19 208
SUBSCRIBED AND SWORN TO BEFORE M}: on ) , 1‘ N

Doc No. 5’3 . : ATTY, TH/L. DABI
§o Notary Jfublic for Dilvao City

Page No. ( ! Fxp:r&m D%Pmb r 31, 2016

Book No. (Zs % A _ -| 7

Series of 2015. . 1o ‘

Signature



P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC,

Biographical Data

SOCORRO ERMAC-CABREROS
[Namnie]

Director and Corporate Secretary
[Position]

1 hereby certify that the information contained in this document and its
supporting schedule of my own knowl]

Date ‘L{-Nﬁme and Signature of Affiant)

SUBSCRIBED AND SWORN TO BEFORE ME, on _ /[ . at

. ATTY, DAB!
o._ - ! A
DocNo.. Notary JPubiic for Dgvao City
PageNo.____; Expire r 31, 2018
Book No. : 2
. e BTR
Series of 2015,

(_) Signature

e

vl



10.

L PERSONAL

Name

Citizenship

Date of Birth

Place of Birth

Civil Status

Name of Spouse

Name of Children

Residence Address & Te lephbne No.

(a) Present

(b) Past fifteen (15) years

Business Address & Telephone No. :

For Alien only
(a) ACR No. & Date
(b) Department of Labor and

Employment Registration
No. & Date

Socorro Ermac-Cabreros
Filipino

February 01, 1965

Davao City

Married

Hermenegildo T. Cabreros, ]r:

Andrea Lauren
Enrique Miguel
Katerina Anmika
(82) 227 8664

(82) 227 8664

(82) 235 8888 loc 104

[ 2  Signature

i
£
=



IL

11. College or University Education or Highest Educational Attainment, if not

EDUCATION AND TRAINING

a degree holder.
YEAR GRADUATED/
DEGREE/COURSE SCHOOL LAST YEARS ATTENDED (if
ATTENDED
not graduated)
Bachelor of Laws (LLB) Ateneo de Davao March 1990
University
BS Behavioral Science Maryknoll College March 1985

Foundation, Inc.

12, Training in Financial Management and Other Related Fields

NATURE/TITLE CONDUCTED BY YEAR TAKEN
None None None
III.  WORK EXPERIENCE
13, Present Position - This [nstitution
NAME OF OFFICE POSITION DATE ASSUMED
P-H-O-E-N-1-X Asst. Vice President, July 3, 2006
PETROLEUM Corporate Legal
PHILIPPINES, INC.
14. Present Positions (including corporate directorship) - Other Private
Institutions
INDICATE IF OWNER,
NAME OF OFFICE POSITION - PARTNER ox
STOCKHOLDER
P-H-O-E-N-I-X Director & Corporate Stockholders
INC.

el

C) Signature



P-H-O-E-N-I-X GLOBAL Director & Corporate Stockholders

MERCATILE ’ INC. Sec]'etary

P-F-L PETROLEUM Director & Corporate Stockholders

MAN AGENJENT, mC Secretal'y'

PHOENIX PHILIPPINES Trustee & Corporate Contributor

FOUNDATION, INC. Secretary

PHOENIX Director Stockholders

PETROTERMINALS

INDUSTRIAL PARK CORP.

UDENNA CORPORATION Director Stockholders

UDENNA FOUNDATION, Director Stockholders

INC. ‘

UDENNA Director Stockholders

DEVELOPMENT(UDEVCQO)

CORPORATION

UDENNA MANAGEMENT Director Stockholders

& RESOURCES CORP.

VALUELEASES, INC. Director Stockholders

GLOBAL SYNERGY Director Stockholders

TRADE AND

DISTRIBUTION CORP. :

PNX-UDENNA Director Stockholders

INSURANCE BROKERS, :

INC.

15. Present Positions (including directorship) - Government
INDICATE IF
ELECTIVE or

NAME OF OFFICE POSITION APPOINTIVE and
PART TIME or FULL
TIME
None None None
16.  Past Position — This Institution (last 10 years)
NAME OF OFFICE POSITION DURATION
UDENNA CORPORATION |  Corporate Secretary 2007-2013

4.

{_J  Signature

b
Sl



UDENNA

DEVELOPMENT(UDEVCO) | Corporate Secrelary 2007-2013
CORPORATION

UDENNA MANAGEMENT Corporate Secretary 2007-2013
& RESOURCES CORP.

VALUELEASES, INC. Corporate Secretary 2007-2013

GLOBAL SYNERGCY

TRADE AND Corporate Secretary 2007-2013
DISTRIBUTION CORP.

PNX-UDENNA

INSURANCE BROKERS, Corporate Secretary 2007-2013
INC. .

17. Past Position {including corporate directorship) ~ Other Private Institukion

{last 10 years)

NAME OF OFFICE POSITION DURATION
INTEGRATED BAR OF President 2009-2011
THE PHILIPPINES (IBP) '

INTEGRATED} BAR OF Vice-President 2005-2007
THE PHILIPPINES (IBP) '
PHILIPPINE NATIONAL Legat Counsel 2001-2006
BANK (PNB)
18. Past Position {including directorship) - Government
NAME OF OFFICE POSITION DURATION
NONE NONE NONE

IV. FAMILY RELATIONS

19. Name of Spouse {Surname, Given, Middle):

Cabreros, Hermenegildo Jr. Toribio

20.  Taxpayer’s Identification Number (TIN): 111-790-618
CMA/Q@«U/ @@W{
Signature



21. First Degree Relatives (of legal age only) ~ By consanguinity

(Surname}qé&i:dei, Middle) RELATIONSHIP
Dr. Zosimo P. Ermac (+) Father
Nora M. Tiongco ‘ Mother
Andrea Lauren E. Cabreros Daughter

22, First Degree Relatives (of legal age only) -~ By affinity

(Surnamef\:gi:ii, Middle) RELATIONSHIP
Hermenegildo C. Cabreros, Sr. {(+) Father-in-law
Silvestra A, Toribio (+) Mother-in-law
23. Is your spouse an Officer/Director of corporations, associations or firms.
other than this Institution?  Yes / No
If yes, please state:
CORPORATION/ASSOCIATION/FIRM POSITION
| 5GV & Co. ‘ Sr. Director
24, Have you ever been convicted judicially or adlnmistratiﬁely of an offense
or judicially declared insolvent, spendthrift or incapacitate to contract?
Yes / No
If yes, please state:
NATORE GRS g | JURISDICTION DATE:E)};;I?L[%\?;ION/

PLEADING FILED

Note: Please add other information you may wish to consider in this regard. Use
additional sheet if necessary.

o

Signature




b

P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

Biographical Data

SOCORRO ERMAC-CABREROS
[Name]

Director and Corporate Secretary
[Position]

I hereby certify that the information contained in this document and its
supporting schedule of my own knowled Jue ar rrect,

AUG 18 25

i + -
B0 ORRO ERMAC CABREROS
Date {>#me and Signature of Affiant)
AUG 19 208
SUBSCRIBED AND SWORN TO BEFORE ME, on __}/ - at

Davao City, affiant exhibiting to me his Tax Identification No. 111-790-6A8.

Doc No. 288 ; _ DABH
Natary jfrublic for Dfvace City

Page No.~ ; Expires pr Dace

Book No. (&~ ; Syfla

Series of 2015.

C/) Signature

29



P-H-O-E-N-I-X PETROLEUM PHILIPPINES, INC.

Biographical Data

SOCORRO ERMAC-CABREROS
[Name]

Director and Corporate Secretary
[Position]

I hereby cerlify that the informatio
supporling schedule of my own knowled

contained in this document and its
ue ar rrect.

L, -
' RRO ERMAC CABREROS
Date l{-Néme and Signature of Affiant)
SUBSCRIBED AND SWORN TO BEFORE ME on [ . at

Doc No. ;

PageNo. E)\;.‘II'E“‘ n ﬂ%nnm (v Jl 2018
Book No. ; S to. 0704

. P Mg [ 04.34: T.C
Serles Of 2015. liF 74; n.

fRoll oF Alease L ATEES

Mo

C/) Signature

291



10.

L PERSONAL

Name

Citizenship

Date of Birth

Place of Birth

Civil Status

Name of Spouse

Name of Children

Residence Address & Telephone No.

(a) Present

(b) Past fifteen (15) years

Business Address & Telephone No. :

For Alien only
(a) ACR No. & Date
(b) Department of Labor and

Employment Registration
No. & Date

LA

Socorro Ermac-Cabreros

Filipino

February 01, 1965

Davao City

Married

Hermenegildo T. Cabreros, Jr.

Andrea Lauren
Enrique Miguel

Katerina Amnika

(82) 227 8664
(82) 227 8664

(82) 235 8888 loc 104

\JAduedy,

(/) Stgnature

249



H B

EDUCATION AND TRAINING

11.  Coliege or University Education or Highest Educational Attainment, if not

a degree holder.
YEAR GRADUATED/
DEGREE/COURSE SCHOOL LAST YEARS ATTENDED (if
ATTENDED
not graduated)
Bachelor of Laws (LLB) Ateneo de Davao March 1990
University
BS Behavioral Science Maryknoll College March 1985
Foundation, Inc.
12. Training in Financial Management and Other Related Fields
NATURE/TITLE CONDUCTED BY YEAR TAKEN
None None None

III. WORK EXPERIENCE

13. Present Position — This Institution

NAME OF OFFICE POSITION DATE ASSUMED
P-H-O-E-N-I-X Asst. Vice President, July 3, 2006
PETROLEUM Corporate Legal
PHILIPPINES, INC.
14.  Present Positions (including corporate directorship) - Other Private
Institutions
INDICATE IF OWNER,
NAME OF OFFICE POSITION PARTNER or
STOCKHOLDER

P-H-O-E-N-I-X Director & Corporate Stockholders
PETROLEUM HOLDINGS, Secretary
INC.

oo (o

L’

Signature



P-H-O-E-N-J-X GLOBAL Director & Corporate Stockholders

MERCATILE, INC. SGCI‘Q‘t&I‘Y

P-F-L PEIROLEUM Director & Corporate Stockholders

MANAGEMENT, INC Secretary

PHOENIX PHILIPPINES Trustee & Corporate Contributor

I‘OUNDAHON ; H\IC Secre tary'

PHOENIX Director Stockholders

PETROTERMINALS

INDUSTRIAL PARK CORP.

UDENNA CORPORATION Director Stockholders

UDENNA FOUNDATION, Director Stockholders

INC.

UDENNA Director Stockhelders

DEVELOPMENT({UDEVCO)

CORPORATION

UDENNA MANAGEMENT Director Stockholders

& RESOURCES CORP. )

VALUELEASES, INC. Director Stockholders

GLOBAL SYNERGY Director Stockholders

TRADE AND )

DISTRIBUTION CORP.

PNX-UDENNA Director Stockholders

INSURANCE BROKERS,

INC.

15. Present Positions (including directorship) - Government
INDICATE IF
ELECTIVE or

NAME OF OFFICE POSITION APPOINTIVE and
PART TIME or FULL
TIME
None None None
16. Past Position - This Institution (last 10 years)
NAME OF OFFICE POSITION DURATION
UDENNA CORPORATION Corporate Secretary 2007-2013

o

Signature

PR



UDENNA

DEVELOPMENT(UDEVCO) | Corporate Secretary 2007-2013

CORPORATION

UDENNA MANAGEMENT Corporate Secretary 2007-2013

& RESOURCES CORP.

VALUELEASES, INC. Corporate Secretary 2007-2013
GLOBAL SYNERGY

TRADE AND Corporate Secretary 2007-2013
DISTRIBUTION CORP.

PINX-UDENNA

iNgURANCE BROKERS, Corporate Secretary 2007-2013
NC.

17. Past Position (including corporate directorship) — Other Private Institution

(last 10 years)

NAME OF OFFICE POSITION DURATION
INTEGRATED BAR OF President 2009-2011
THE PHILIPPINES (IBP) ‘

INTEGRATED BAR OF Vice-President 2005-2007
THE PHILIPPINES (IBP)
PHILIPPINE NATIONAL Legal Counsel 2001-2006
BANK (PNB)
18. Past Position (including directorship) - Government
NAME OF OFFICE POSITION DURATION
NONE NONE NONE

FAMILY RELATIONS

19. Name of Spouse (Surname, Given, Middle):

Cabreros, Hermenegildo Jr.

Toribio

20, Taxpayer’s Identification Number (TIN):

o o

111-790-618

Signature



21. First Degree Relatives (of legal age only) - By consanguinity

(Surnamefqé?i?:fai, Middle) RELATIONSHIP
Dr. Zosimo P, Ermac (+) Father
Nora M. Tiongco Mother
Andrea Lauren E. Cabreros Daughter

22. First Degree Relatives {of legal age only) - By affinity

NAME
(Surname, Given, Middle) RELATIONSHIP
Hermenegildo C. Cabreros, St. (+) Father-in-law
Silvestra A. Toribio (+) Mother-in-law
23. Is your spouse an Officer/ Director of corporations, associations or firms
other than this Institution?  Yes / No
If yes, please state:
CORPORATION/ASSOCIATION/FIRM POSITION
SGV & Co. ' Sr. Director
24, Have you ever been convicted judicially or administratively of an offense
or judicially declared insolvent, spendthrift or incapacitate to contract?
Yes / Nao
If yes, please state:
DATE INFORMATION/
N A%ﬁ?ggg;gg{qs& JURISDICTION COMPLAINT/
PLEADING FILED

»

Note: Please add other information you may wish to consider in this regard, Use
additional sheet if necessary.

C o

Signature

282



P-H-O-E-N-I-X PETROLEUM PHILIPFINES, INC. .

Riographical Trata

| Jase Banuel B. Quinson |
{Name]

‘ Divector ‘
[Position]

1 hereby certify that the information contained this document and its
supporting scheclule of my own knowledge is true and correct.

g TS
APR 2 4 T ._L_M&hf_ JEL R. QUINSON
Date Jarne axd gxnlme of Affiant) -

SUBSCRIBED AND SWORN TO BEFORE ME, this APR_4 1 11

al DRVAL CHY affiont exhibiting to me his Tax ]dem!f.l.catmn N,
102-664-155 o |

a ( (
?f;“@o—\“‘ — fanedy wmu /4” Qg
Book No. % _; / “BOCORRO ERMAC CABREROS
Series of 2014, - Noui‘r:’;gg?il'fofgﬂ?ﬁﬁ%ﬂs{rﬂ'ﬁE:m4

Phounix Petroleurm Phifippines, Inc,
Prgenix Bulk Depal, Lanang, Davao Clty
Rak of Attomey Ner. 37421
PR Ko, 4123299/ 02-28-14 | Davao Sity
1P No. 848790 ¢ 622704 { Davao Giy

Signaturs

f’ﬂj}\i’ﬂi SED TRUE COPY
S THEQRIGIMAL

CORRO ERMAC CABREROS
Corporate Secrefary
PHOENIX PETROLEUM PHILIPPINES, INC.



L PERSONAL

1. MName : Tose Manuel . Quimson
2., Citizenship . : Filipino

3. Date of Birth : May 14, 1949

4, Place of Birth : Malalion, Metro Manila
3. Civil Status : Married

. Name of Spouse : Ma. Dulce 4. Quimson
7. Name of Clildren : Tose Paclo AL Quimsen

Jose Marveo A, Quimson
Karven A. Quimson-Wardensiki
Jose Emrnanuel A, Quimson

8. Residence Address & Telephone No.
{a) Present ; {02} 434 6380
(b) Past. fifteesr {15) years : {02) 531 2320
9. Business Address & Telephone Na, (02) 403 4015

10. For Alien only
{a) ACR No. & Date
) Department of Labor and

Employment Registration
No. & Date

P

P 4
=~ Signature

CERTIFIED TRUE COPY
S FROM THEORIGINAL

-

CORRO ERMAC CABREROS
Corporate Secretary
PHOENIX PETROLEUM PHILIPPINES, INC.



IL

ERUCATION AMD TRAIMING

1l College oy University EHducation or Highest Educatinnal Attainment, if

not a degree holder.

YEAR GRADUATED/

Bachelor of Arts {General
Studies)

Management

Ateneo De Manila
University College of
Arts and Sciences

I CLAST s .
DEGREF/COURSE SCHOOL LAST YEARS ATTENDED (if
ATTENDEL
mot graduaied)
MBA FProgramn Ateneo De Manila 1970-1972
University Graduate
School of Business
MDBM Program, Asian Institute of 1969 - 1970

1965-1969

12, Training in Financial Management and Other Related Fields

YEAR TAKEN

MATURE/TITLE COWNDUCTED BY
L WORK EXPERIENCE
13. Present Position - This Institution
NAME OF OTFICE POSITION DATE ASSUMED
Fhoenix Petroleum Vice President / Director April 2006
Philippines Inc. i -
14, Presont Posftions {including corporate directorship) — Qther Private
Institutions
INDICATE IF OWNER,
NAME OF OFFICE POSITION PARTNER or
STOCHHOLIDER

B ,//)';@(fj__)_._.,

[ Si éﬁat‘um
gﬁﬁ'}f HED TRUE COPY
// /‘H@Jw THE-GRIGINAL
/ ~
CORRO ERMAC CABREROS

Corporate Secretary

PHOENIX PETROLEUM PHILIPPINES, INC.

2%



Phoenix  Pefroterminals | General Manager
& Industrial Park Corp.

Chelsea Shipping Corp. Chiief Operating Officer

Stockholder

Stockholder

(GO0

Michael Inc. OO0 Stockhnider
Dunkers Manila Inc, COO

Stockholder
PNX-Chelsea  Shipping | COO
Corp. Stocikholder
Chelsea ship COO stoclhelder
Management & Marine
Services Cerp.
Fortis Tugs Corp. oo Stockholder
Udenna Corporation Director Stockholder
Udenna Environimental CO0 Stocldolder
Services Ine.
Udermna Energy COO Stockholder
Corporation
Udenna Capital, Inc. OO Stockhelder
Udenna Development COO Stockholder
(UDEVCD) Corpoxation
Value Leases [ne, COO Stockholder
Uderma Management & | COO Stockholder
Resowrces Corporation
15. Present Positions (including directorshin) - Governunent

INTNCATE IF
BELECTIVE or
WNAME OF OFFICE POSITIOR APPOINTIVE and
PAEKT TIME or FULL
TIME

ey
??1 smature

CERTIFIED TRUK COPY
CORIGINAL

CORRO ERMAC CABRERGS
Corporate Secretary
PHOENIX PETROLEUM PHILIPPINES, INC.



16, Past Position - This Institution (fast 10 veacs)

[ NAMEOV OFFICE ll TYOSHION

17, Past Position {including corpovale
[nstitution (last 10 years)

T NAME OF OFFICE | POSITION

T THURATION

directorship) - Chher Private

DURATION

L Petrotrace Phitippines | President

{nc.

" Herma Corporation. | Direcior

!

| Horma Shipyard, In¢. Vice Chairman

[

I - -
HMerma Shipyard, inc. resident

b - . _
Cleanway Tochnology | Viee President
Corporation

18. Past Position (inclucding directorship)

S

i

|

L2003 - 2005

|

L aprit 2004 - 2005

i
| Juie 2003 - Mar 2004
1

I Nowv. Z002 - Juome 2002

- Corvernment

NAME OF OITICE POSITION

TRATION

v, FAMILY RELATIONS

16. Name of Spouse (Guraame, Given, pictdle);

Quimson, Ma, Dulee Aquing

20, Taxpayer's Wentification MNumber (TN

at. First Degree Relatives (of legal age only

)7/&" s,m,«r“"

/

263059156

) - By consanguinitly

..... ot

‘m*n'nmv

C*EJ‘E? TIFIED TRUE COPY

} K(}W TF]‘(? M(xﬁ"‘«ﬁ]{.
A{M @,@Aﬂ%

CORRO ERMAC CABREROS
Corporate Secretary
PHOENIX PETROLEUM PHILIPPINES, INC,

27



WAME I
{Surname, Given, Middie) 1 Er_‘lf‘ff _IONbHH
' Cristina Quimson Mother
i lose Paolo A Quimson Child .
jose Marco A, Quimson Child
§ Kaven AL Quimson-Wardenski Child
! losy Emmanuel A Quimsan Child
22, First Degree Relatives (of Jegal age only) - By affmity

NAMI . ;
{Surname, Given, Middle) ; RELAL 10 '
; : S S
Maria G, Aquing Mothear-in-law
Peter Wardensiki ]\ Son-in-law !
! 3
23, is your spouse an Officar/ Director of carporalions, assaciations or firms
other than his Institution?  Yes / No
if ves, plaase state:
[ CORPORATION/ASSOCIATI FORTTION k
[ 1
! '.
| o
24, Have vou ever heen convicted judicially or administratively of an offense
or ]udmmlh declared insotvent, spendtheift ov incapacilale (0 contract? .
Yes / No
If yes, please stake:
! T AT U ATE INFORMATION/
' PARTICULARS/ JURISDICTEON COMPLAINT/ I

NA] URE ()1 DITLN \T

1

 PLEADING FILED |

'

ke a

ignatire

=0 CORRO ERMAC CABREROS
Corporate Secretary
PHOENIX PETROLEUM PHILIPPINES, INC.



EXHIBIT No. 4

COPY OF THE BOI CERTIFICATE
FOR BOI REGISTERED COMPANIES



BOARD OF
INVESTMENTS

ORMABTIAERT OF

TRADE 6 IHDUSTRY

FPRILIABING S

10 May 2012 ' :

MR. DENNIS A, UY

President _

l"l"l‘(}Ec X PETROLELUM PHILIPPINES, TNC.
25" Floor Fort-Legend Towers,

3" Avenue corner 317 Street.

Fort Bonifacio Global City,

Taguig City

Dear Mr, Uy:

Congratulations! Your project is now registered with the Board of Investments as New
-Industry Participant with New Investments in Storage, Distribution and Bulk
Marketing of Petrolenmr Pioduets (Bacolod City  Storage Terminal) under the
Downstream Oil Derceulation Law (R A, 847Y). -

The attached Certiticate of Registration meorporates the agreed Terms and Conditions of .

- your registration. .inctuding all the liseal and non-fiscal incentives available 1o the registered
- project. Other incentives with no specific number of years of enfitlement may be enjoved for
a maximum period-often (10) years from the start of your commiercial operation and/ or date

of registration.

Very truly vours.

BOBBY G. FONDEVILLA
Board Sccretary

Lichssry & Tovestments Building, 385 Sen (il ). Puyar Avenug, Makati City, Philippines
Trunkiine: 897-6682, (IPGYE96-9212, (MSG] 896-3167, (PAG) §95-36K3
(180G B90-3056, (FASD) R90-9325
Website: httpsfwvwbeigovph PO Box 1872 Makat: City




Republic ol the Philippines : ‘

BOARD OF INVESTMENTS  scearrucn: or

Braastd ol Jvestmeols Makati O l[y TRADE & INDUSTRY

PHILIPMINES

CERTIFICATE OF REGISTRATION
Ny, A012-065
TO ALL WHOM IT MAY CONCERN:
This Is to (fc'i'({j_")f that the Board of Investiments heas  duly  regisiered

'PHOENIX PETROLEUM PHILIPPINES, IN:

istribution
479

in accordance witli the provisi ; : Caode of 1987, as
amended, subjec
application for

ser farth o in Qs
. w, the ruies and
regularions aof 1} condirions herein

prescribed.

of the  Board of
iy Chairman /
Given i

___dav of,

BAL, JR,
Heid

Attested: T - CE
' QMWL-WXMJUL@
BQO BY'C}‘. F()f’\'ﬁl’)[;"_lffi 'L‘”.;'

Board Secrerary

2D



Type of chistmtinn!Activity

Capac
Kiatus

Certifieate of Registeation No.

. Date

I’HOF NIX PETROLEUM PHILIPPINES, INC.

ity

(Bacotod City Storage Ferminal)

NEW INDUSTRY PARTICIPANT WITH NEW
INVESTMENTS IN STORAGE, DISTRIBUTION
AND BULK MARKETING OF PETROLEUM

PRODUCTS

4.9 MILLION LITERS
N/A (UNDER R.A. 8479)

2012-065

MAY 1, 2012

SPECIFIC TERNMS AND CONDITIONS

1. The cnterprise shall start commercial operations in May 20142
timetable should h<. filed belore tlzc scheduted start of commercial operations.’

Cor

chucxl lm amendment 01'

: In the arant c)f incentives. the extent of the project's ITH catitloment shatl be based on the
project’s ability to contribute to the ceonony’s development based on the following parameters in

.this ‘order of tmportance: {1) project’s net value added. (2} job generation, (3) multiplier effect,
In the event that the registered cnterprise fails w implement the

and {4} measured capacity.
“project as represented - in its project application,

entitiement proportionate to the actyal performance of the enkerprise.
‘incentives shall be-based on the following:

.

Net Valoe Added should be at least 25

the Board may reduce the praject’s 1TH -
The projects entitfement to

Project's Net Value Added

Total Costef Services '2;.53&092 24?95,033 ‘25?393'585 l ‘26%33 ?.52$- 2??32&543
' CasmfPu;chasesfl(i)eip;eciaﬁunCasl} £.518.167 6;519.167 5‘5?.9,?67 6519 167 5519 167
-“(‘f;'m"[ll_l.l't‘d Nlct .Va‘lu'c Add#d:

™ i 2 3 ] 5

Net Value Aq'ded ?2“.:‘; 73% % 5% 76%
[Average (5 y.ears'} | '

A
{C'ontinued on page. 2)d ‘“ \\,

1

WY o,

2ef



PHOENIX I’ETRQLEUNI PHILIPPINES, 1NC.
- (Baeolod City Stornge Terminal)
© (.R. No. 20812-065.

Specific Terms and Conditions

Page -2-

b. Employment Generation

‘ Mo, of Employees
| Year ) b ! 3 4 5
Dhrect Labor - - 2 2 pi
Sales & Admin 9 9 9 9 9
Total . 11 11 11 LR 15

In the determination of the enterprise’s comptiance with the required employmem generation,
both erganic and outsourced emplovrient shall be considered.

. knvestments and Timetable

Activity - ‘Date Related Expenses | Cost (Php)
Obraining appropriate Tune to QOctober- Pre-operating 540.000
license/ agreement/pernits 2010
| from the government
Site acquisition/land 1 dune to Septeniber | Land ‘ 80.000.000
- 2010 ‘
Site Development/ | September 2010~ | Constractioncost | 10 050,600
i Constructian * Septemtber 2011
“Acquisition of machineries | April 204t - | Vehicles &  tank [0.000.000
& equipment ' October 201 ruck Joading rack '
Hiring and l.raining‘oi’ © [October 2018 - Working capital 560,000
persomnel o Mareh 2012 ) :
Startof Commercial “Mlay 2012 . Working capital 910,000
Operations C - : S ‘
TOTAL 193,000,660

: oy
T TS
(Continued on page 3 ‘\,‘«’;\,&k:‘\l&
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" PHOENIX PETROLEUM PHILIPPINES, INC, '
(Bacolod City Storage Terminal)

C.R. No. 2012-065

Specific Terms and Canditions

Page -3~
d. Sales Revennes
. . . 1 2 3 4 5
Storage capacity (liters
Fuel Ol I 1,300,000 1.300,000 1,300,008 1,300,000 | 1,300,000
Bingiesel (ADO) 2,300,000 2.300.000 2,300,000 2,200,000 2,300,000
Gasoling (MOGAS) 1,300,000 1,300,060 1,300000 1 1,306,000 1,300 000
" Tolal 4,900,000 4,900,000 4,800,080 4,900,000 4,900,000
[ Tumaround per year
Fuel Ol 2.00 .00 900 200 10.00
Brodiesat (ADOY %.00 __116g 1260 | 14.00 16.00
Gasoline (IMOGAS) 3.00 4.00 5.00 7.00 B {0
Total Annual Storage Capacity
Fual O 10,400,000 10,490,000 11,700,000 11,700,000 13,000,000
Biodieael (ADQ} 20,700,660 25,300,000 27.500,000 34,200,000 36,806,000
Gasoline {MOGAD) 3,800 060 §,200.000 8.500,G00 9,100,060 10,405,000
' . 35,000,000 40,800,000 45,800,000 53,000,000 61,200,000
Totat Sales Volyme ‘ ‘
Fuel Ol ~.5.100.000 10.064.340 11,055,200 12 081,853 13,145,058
T Bindiesel (ADC) 19,547 424 23,221 950 27, 31,016,489 35, 113,708
‘Gasvling (MOGAS) 3.267.935 4,722,168 §.233.261 7,802,910 9432 841
L N 31,893,360 38,008,458 44,342,122 §13, 801,252 57,691,702
Pyrchases of Product (Plliter)
- Fuel Gil - ‘ 19.25 20.21 21148 2214 23,10}
- Biodiesel (ADO)Y 20,34 | 3078 32.21 3368 35,18
" Gasoling (MOGAS) 34,00 33.07 | 34.65 36,22 _3rab
Totat Purchases [Php) : L ) L . .
Fuel Qi ] 175,326,000 203,428,472 | 234095774 267,462 023 303,650,797
Bliodiesal (A 572,728 496 714,805,778 | 871 BB 047 | 1,043,907 885 | 1,232 547 470,
Gasoline (MOGASY . 102,935, 084 156,71 85604 215 947 408 ! 282,660 401 S50 BG1,7H8
: TOTAL - -B50,998,480 | 1,074,306,941 | 1.327,606.318 | 1,564.024.417 | 1,892,730,034
Selling Frice (Pliter) ; L
Firel il o 2000 2100 GO0 T aadn 200
Biogiasel (ADO)Y w100 32,55 3410 3566 7 20
Gasyine IMOGALR] | 34.00 3570 BT AL J9n 40 .80
TOTAL SALES (Php) ) . : T
. Fual Qi 182,160,000 2T D61.140 243,218 389 27PE82.621 1 315481 348
"~ iodiesel (ADC} 605040 Tad ¢+ 7658744631  922,533600 ] 1105737829 [ 1,406,233 202
1 Gasdlineg (MOGAS) I 109,824 | 1GR601, 580 | 235 123 865 306,008 765 384860310 |
L TRTAL $05,209,068 | 1,135,806,083 | 1,398,873,055 | 1,685,714,216 | 2,006,574,860
- |Gross Maigin I R 5% 8% 6% 6%)

lnéomg: gualified for ITH availment shall not exceed by more than 10% of the projected .

" income represented by the aterprise i #s application provided the project’s actual. investments
and employment match the enierprise’s representations in. its: applicarion.. In eases where the
~prajeel’s geiual revenues exeeed the projections in its application by more than 10%. the Board
_may increase the project’s ITH availment proportionatel v for reasons such as but not limited to (a)
additional investments; (b) new markets/orders: (¢} additional employment andfor increase”in

Cnumber of working shifts. Request?s for adjusiment of projected meome may be submitied Lo the

Boaid within the FTH eatittement peric.d.

(Continued on page )
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PHOENIX ‘Piﬂ",'i'jR(')lJ‘lUM PHILIPPINES, INC,
~ (Bacolod City Storage Terminal)

C.R. No, 2012-865
Specific Terms.and Conditions
Page - 4- Lo

The enterprise 15 encouraged 10 unclcmko Corporate Social Responsibitity {CSR) activities duly

:Ldennfu_d by the Board as follows. to the extent pmslhlc in secordance with the development

plans of the community where the registered project is localed.

= Construction of public schoot classrooms. through donations/contributinas to BOl-accredited
Non-government organizations (NGO
Flabitat for Humanity projects:
Gawad Kalinga projects and ether similarly smmtu] housing projects:
Putting up of public hcalth centers: ' ‘
Signiticant tree-planting projects i urban areas. national woll roads/highvways andfor in
" denuded forest arcas/national parks/watershed areas:

e & o @

- Major cleaning projects of esteros, rivers, and. drainage systems;

@ '-Bewtmcanon and maintenance of center islands/r otundas and lhc hkc in the tlmr(mghfdws i

Metra Manita and other ueban centers in the country:

e . [Jonatien of police outposts in major mtu sections in Metro Manita and other major urbagn
centers in the coyuntry:

= Donation and maintenance of “al[ln“ sheds within Metro Manila and other n‘m_]m"urbm

- centers in the country;

» . Adoption and suppart for the protection of MARZIOVE areas as |dcnlt{|ed by the [ ’\JR and

CLGUs,

o ALH\-L participation in thc [l ection of endangered animat and piant spccrcs i substantial
donation 1o nmuumml dl](l no- L(WLII:ITIOHI m”'m:/dtmns Lmdu ldl-un“ such clt'lnwlw

= Projeetsfactivitics identified by the National AntiPoverly Commission: and

“e  Suchother pH)Jt‘(,l\ that the registered Lntcrpme nay rummuund subjeet 19 IIM: approval by

the BOE,

Priot (o avaliment of neome Tax Holiday, the enterprise shall submit copy of its Envirenmental
Comphiance Certificate pursuant o P No. 1586 (Philippine Environimcéntal Tmpact Statement

- System) or Certifieate of Non-Coverage (CNCY issued by the Environmental Management Bureau
{EMI), whicheveér is applicable to the registered project. and other apphmhlg clearances under
Crelevant environmental laws,

The w[upme shall maintain a HL[):ild!" sel uf books af aceounts for this u:glslelul pmju.l
separate rom all the otlier aperations of the enterprise. e.g. L\I\lmL storage facilities | m Davao,
Batangus. Zamboanga and Cagayan de Ora City, :

“The enterprise s |m|l be Llilll](.d 10 dnul ol the 10|im\mu ncemives pmvldc.d for under.See. 9 (a) of

RA #479:

a. Income Tax Holiday (1TH) for five (3) years without extension (rom May 2012 or date of

" registration whichever is earlier bt in no case earlier than the date of vegistration.

({ watinued on page. Q)W} 3,




PHOENIX PEYROLEUM PHILIPPINES, INC,

(Bacolod City Storage Terminal)

C.R. No. 2012-065 - ' )
* Specific Terms and Conditions
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i Oaly income gencrated Trom distribution/bulk marketing of petroleum products
covered by impart Entry Declaration - pertaming to the capacity of Bacolad City

Storage Yerminal shall be qualificd for ITH. Revenues gencrated trom sale of

petroleum and non-petroleum products by the gasoling swtions that the firm services
shall not be qualified for 1TLL Net income from operations of the registered activity
shall bg certifted under oath by CLCY or CFO.

i, The enterprise shakl submit the st of cost items common o all its projects/activities
{whether BOU or non-RO! vegistered) and the methodolopy adopted in allocating
common cost between the registered activityfies and the non-registered activity/ies.
“The methodology o be adopted in depreciation for Fixed Assets particularly the Plant
Property and Fquipmenl account shall be the Straight Line depreciation method,

#i. o Furthermore, the Interest Expense on ihe enterprise’s liabilities shall be appropriately

allocated between the registered activity/ics and the non-registered adliviw/ies.

Date of filing:- An application shewld be fifed with the BOT facemiives Departmeng seithin one

1 month fron filing of the final Income Tax Return (TR} with the flurean of fuieriad
Revenue (BIR) in ovder to validen: the eluim for income tax cwuqrrmn The application shall
- he acmmpamed by a certification by 888 that the emterprise is in good srmu]mg in ﬂm
“remittances 0_,{ 58 wnn ibutions of its ermplngees. :

" The enterprise musl seoure a © t‘llll!LdlL‘ of Iill Entitlement (Cof) from the BOI ‘.upcwmcm

and Monitoring Department (SMD) prior to liling of Income Tax Return (ITR) with the
Bureau of Inlu.rlml Revenue (BIR): otherwise, ITH {or that particular taxable year without Col
shall be forfeited.

Nalwithstanding the rovisions of the ncwdmu mmnm sh. the Board, as a matter of patiopal
p P f

“interest and for reasonable Canses, reserves ihc ns,__ht to suspend the availment of 1113

lnccn(i\u

.

Additionat deduction from tasable income of 30% of the wages corresponding Lo the

©inerement in number ot diveet labor for skilled and unskilled warkers inthe yvear of availment

. % against. fhe previous year if'the project meets the prescr ibed ratjo of capital equipment to the.

number of wmkws set h\ lhc Beard,

Dute of fifing: 4n app‘)'r't ction \hmu’w’ be fifed with the BO! Incentives Deparipient witlin one

(1) month from filing nf the fined Income Tax Returiy (ITR) il the Bm vort of faternal

Rm i {}HR)

Minimum daty. of 3% nnd VAT on imported capital equipment. tmporation of brand new
Ldp[l(l! cquipment, machinery and accnmpany ing spare parts, Hh‘l” be eatitled o this incentive

‘ <.ub|cct to the follo\.\uw eonditions: . : .

M I3
{Continued on pad g O} \P\% 9. o l‘f/?-'f“-'r w1



PHOENIX PET R()l.lﬁU‘Yl PIIH IPPINES, INC,
(Bacolod City Storage Terminal)

C.R. No. 2012-065

Specific Terms and Conditions
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ce

«  They are not manufactured domestically in sufficient quantity of comparakle guality and
at reasonable prices. .

» The equipment 15 reasonable needed and will be exclusively used in the registered
aclivity.

= Prior Board Approval is obtained for the importation as cudorsed by the DOE.

Date of filing: An applicaiion should be filed with the RO lacensives Depuriment,

Tax Credit on domestic capttal equipment shall be granled on ncally fabricated capital

cequipiment. Fhis shall be equivalent to the difference hetween the tarift rate and the three

percent duty imposed on the imported counterpart.

Date of filing: dn upplication for tax credit shall be filed swith the Depariment of Finanee
Fax Credis Center within ane (1) veur fron defivery dore.

Lmportation uf consigned cquipment Tor a period of 5 years from dale of registention subject to’
posting of the appropriate bond, provided that such consigned cquipment shall be for the
c.\'clusi\-‘c use of the rcg‘istcrcd activity.

Date of fi /“!uu; An u;;phcuunu thm. he filed withr the BOI Ineentives I)tpm frent for
euu’r» wement fo the Depaviment of Financee (1 )(’)! 3

E'.xc-mmi()n lrom'l‘axcj-s and duties on. unpm'led spare parls far consigned equipment with
bonded manufacturing warchouse upon compliance with the following requirements;
+  Atleast. 70% of produetion is exported. '
= - Such spare parts and supplics are not bocally available ax mlsmmh.c prices. sufficient
~guantity and comparable guality.
»  Adl such spare and supplies shall be used only nn bonded mfmu{fu,mrmﬂ warchouse oi the
ruustuud enterprise under such reqirirements as ih(: BOC may nnpow

Date of ﬁ!fmr' An wrp!ic‘r‘:f"a'un for Certificate of Quelification (COy should be fiied witll the
H()! Supervision dind  Menitoring - Departiment before inportation. An - application o

Certificate of Tax aned Dy mqmrm showeld he filed with the DO Incentives D, ;uulnnw!
w:rhm /:jrc’wr (13 wor Mng s fRoo dede of :suns/w of .s/'rpmcm tor (CRART

Exemption from real property m_x on production cqnipmcnt, or machinery. Lguipment o
machiperies shall refer o these reasonably aceded in the operations of the registerdd
enterprise and will be used exclusively i its registered activity. BOI Certilication 1o the
appropriate” Local (m»umnuu Linit will be issned stating therein the fact of the applicant’s
registration witl: the BOI '

Excmption I’{jom contractors s, BOT certilication wo the Burcau of Internal Revenuc (3{R)
will be issued stating therein the fact of the applicant™s registration with the 301

A g
(Continged on page 73




" PHOENIX PETROLEUM PHILIPPINES, INC.
- (Bacolod City Storage Terminal)

C.R. No, 2012-065

Specific Terms and Conditions o .
r.l"ugu‘ -7-

i, Employment of foreign nationats. This may be allowed in supervisory, technical or advisory
positions for five (5) years trom date of registration.  The president, general manager and
treasurer of foreign-owhed registered enterprise or their equivalent shall not be subjeet w the
foreguing limitations.

Date of filing: An application shoudd be filed with the BO! lncentives Depertinent hefore

assunption of duryéomployment for newly hived and at leoxt one £1) month hefore expivation af

existing coplovaent for resewel of visa, .

7. the enterprise shall submit to the BOT Supervision and Monitoring Department, on a semestral
“basis within [iftcen (15) days from end of each semester. a report anactual investmens,
eployment, sales, production ¢osts and other information that the Board may require at any
given time, wuh respect to {he registered project.

- 8. 'En‘ th.c event of ransfer to another lavestment Promation Agency, the enterprise shatl widertake.

© publication of its cancellation of 1301 registration in a newspaper of gencral ¢irculation.

9. The enterprisc s[ml[ be subject Lo the provisions of Revenue chul‘zlmna (RR} 1-2010 f\mcnduw
further Scetion 3 of RR No. 92001, as [ast amended by RR No. {0-: 2007, Expanding the Coverage
of Taxpayers, Required to ¥ile Returns and Pay Taxcs [huu(gh the Llectronic Filing and Payment
S)stun (} F i‘%) of tha Rureau of. lntundl Revenne. '

L0, The enterprise must dbldh by the principles of Good Corporate Governanee. [t must fikewise
- accomplish the BO!L. form. on selivvating Governance Scorecard ev ery year as a requirentent for
ATH an dllll'l@l'ﬂ..— ‘

F1 The enterprise alm!l adopt measures intended to reduce dmmtc change risks in support of the
National F mnwwmk Strategy or Climale C hdngc

2. The cn!cnpnsc is uu_mudnul 10 participate in Lhe, Philippines” kol ahulmu Program (Fi.P), when
applicable, :




[®

Resolution of the firm. duly certified by its Board Secretary,
the BOL it shall be so indicated that notices, communications and/or processes of the latier shall
' be sent to spid representative. The authorized representative shall be responsible for notifying

PH()FNIX PETROLEUM PHILIPPINES, INC

(Bacolod City Storage Terminah)
C.R. No. 2012-065

GENERAL TERMS AND CONDITHINS |

The enterprise shall observe and abide by the provisions of the Omaibus Investments Code af
1987 and other related laws and their implementing rofes and’ regulations as well as its

connitments and representations made in the application for registration and take +.iquua.u.
measures 0 ensure that its obligation thereunder as well as thoxe ol ils officers, emplovees and
stockholders are faithtuily discharged: provided it s understood that any misrepresentation or

“ralsification in the docwments or ather supporting papers submided 1w the Boared shall conssifue
as ground lor automatie cancellation of its registration.

The enterprisc’s Address of Record shall be 25" Floor Fort Legend Towers, 3 Avenue
corner 31% Street, Fort Bonifacio Global City, Taguig Cley. All notices/communicatians 1o
the firm shalb-be sent to this address. The firm shall be responsible for notifving BOL in writing,

ol any thumu in its Address of Record. within ten (1) calendar days afier such change, and

therefore, should it fail o do so, service of all BOI communications. notiees or processes in s

‘ Addrcss of Record ahdll be considered valid, complete and binding o this firm.

In case the cnterpris‘c has an authorized representative. designated as such by virtue of a Board

BOL in \\nnng,, of apy changes in its Address of Record within ten (10) calendar days afler such

~ change. and theréfore, shnuld it fafl to dé s0, service of all BOL communications. notices ay
“ processes in the Address of Recard of such authorized wpncscnl'ulnc shatl be L(\IlHILlLru[ valid.

mmpluc and binding o this Inm

The enterprise sha!l nmify the BOJ of the Tollowing acts:

(Per Board Res. No. 38-16 S'2005 dated November 22, 2005)

a. bnvest in. extend loans. or buy honds. in substantial amonot. frop any enterpeise cither in
(he Philippines or abroad. This does not apply to bonds issued by the Philippine
Government: : ' :

b. lssue steck convertible into \olm{_ stocks: and

¢, Buy its own amcka

T Im cntupmc shall secure pl ior pcumh Siom ()I the BO! before doing any of Lhc Foll WA ACHE;

n. lmnsfm ownership dnd;m canfral of the énterprises:

b, Engage in an undertaking other than the preterred project. wovered by iLs :"uatmunn and
co, Expandis capacity. with or without incentives,

The ‘enterprise shall maintain: scparate books of accounts for euch aclivity, registered and
unregistered with the Board, Moreover, the enterprise shail submit a list ol divect costs
attributable o cach tvpe of uuiwnv {or prirposes of ‘delermining the taxable income of L(!Lh
HLlI\ll\

_— LI Wl p
(Continued on page 214\ -"/""l"'-}' b,
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o

Annugt Audited Financial Statements — One {1} month {rom the date of filing with'the BIR

The enterprise shall submit 1o the Board an annual veport of its actual investrents, taxes paid
and employment in the project withine one (1) month tnlluwmn the end of its calendar/fiscal
year.

The enterprise shall comply with all environmental Taws and regulations.

The enterprise shall comply with the Tree Planting Program of the BOL requiring a minimum of

one hundred (100} forest trees 1o he planted pursuant to Memorandum Cirealar No. 01 not futer
than one (1) year from date of registration. Proof of compliance must be submitted within ope
(1Y year from the fivst anniversary date of the enterprise's regisiration: otherwise, application for
availment ot any incentive by the firm shalf not be ac cepred by the llndrcl

The enterprise shall cﬂmply with, the othier conditions and represeatations made and accepred by
the enterprise as emhc)dwd in ity projeel Teasibility \tlld\f eanfivmation lvtlc:. among ofhers. and
these Shalk form part of this regisration. :

All the ﬁscal and ncm—[‘iscal incentives which do not contain a specific period Tor their

Cenjeyment shall terminate after a period of not ware than ten (10) vears from date of

mgislm‘l on.

Failure of the tirm to file an icentive <1pp|1ml|cm within_the preseribed date will mean
mmposition af fines and’ peiraity muluc[uw pos.s:hlc for 1L‘1!Lv“c or suspcnslfm nl lm_cnll\ Cs or non-

saceepance of lhe said Llppiu.dtum

The enterprise - shall submit the following: reporting reamirement 1o Supervision, and
Mopitoring Department on o before thely respeciive due dales:

" Report o o E " Due Daje
St (,-\niuml,'l{cpm‘i t‘!f.’ Performance) Calenday year - May 15

Fiscal year - 4 ¥ months alter the end of iscal vear

“Annual lncome Tax Retorn - - -'Ilml) {30y calendar da\sfmm th date of fl!mp

with ti‘lc B31. k

The enterprise may submit the above u,pn_nl on-line 0 SN hoi.goy.ph :
For fate fiting and/or nor-submission &f reports and other requirements. the Board shatl nnp(m
huuh [H'IC\ in aecordance with tiu_ schedules as set forth in the iulu,

oo ~—j NG i




DEPARTMENT OF

BOARD OF INVESTMENTS Iﬁpf«l?l-i F:PngD}JﬁTERE

25 November 2010 .

MR. DENNIS A.UY

President

PHOENIX PETROLEUM PHILIPPINES, INC.
Penthouse B, Valero Tower

122 Valero St., Salcedo Village

Makati City

Dear Mr, Uy:

Congratulations! Your project is now registered with the Board of Investments as New
Industry Participant with New Investment in Storage, Marketing, & Distribution of
Petroleum Products (Talisayan, Zamboanga City) under R.A. 8479 (Oil

Deregulation Law}.

The attached Certificate of Registration incotporates the agreed Terms and Conditions of
your registration, including all the fiscal and non-fiscal incentives available to the
registered project. Other incentives with no specific number of years of entitlement may
be enjoyed for a maximum period of ten (10) years from the start of your commereial
operation and/ or date of registration.

Very truly yours,

BORBBY G. FONBDEVILLA
Board Secretary

Industry & Iovestments Building 383 Sen. Gil J. Puyat Avenue Makati City, Philippines
Trunkline: 897-6682, (IPG) 896-9212, (MSG) 896-5167, (PAG) 895-3983
(ISG) 890-3056, (ADMIN) 890-9325
Website: hitp//www boi.gov.ph « P.O. Box 1872 Makaii




Republic of the Philippines i %
BOARD OF INVESTMENTS  verantaznr or

: il AR R
Board of investments Makatl C]ty T,,H&?EL ?',!FLDIUEI.;Y

CERTIFICATE OF REGISTRATION

No. _ 2010-211

TO ALL WHOM IT MAY CONCERN:

This is fo cerujy that

s

the Board Hof lnvestmenrs has duly registered

PHOENIX PET: ROLEUM PHILIPPINES INC'
New Indusf;*y Parﬁczpanf with:Ne

,nvesfmenf n Storage, Markefmg &

in accordance wit us

; amended, subject in J,'IS

applicarion for rée ze"-above Iaw the rules (md

regularions of i
prescribed.

the

AL @RI A ajﬁxeq’ Given at
' : 14

and
LGS

Makati City,PhiIipjnnes, this 23 day of,
‘ November 2010
. Board Res. No. 35-9 572010

ST A

CRISTING L. PANLILIO
ce-Chetirman and Managing Head

Attested: m— :

BOBBY G, FONDEVILLA
Board Secretary




PHOENIX PETROLEUM PHILIPPINES, INC,

Type of Registration/Activity : NEW INDUSTRY PARTICIPANT WITH NEW

Capacity ¢ 4.9 MILLION LITERS

Status : NOTAPPLICABLE

Certifieate of Registration No : o 2010-211

Date NOVEMBER 25, 2010

e T J D -x
SPECIFIC TERMS AND CONDITIONS

L. The enterprisc shall start commeicial operations in November 2019, Request for
amendment. of timetable should be filed before the scheduled start of commercial
operations,

2 The enterprise shall submit an undertaking that the incentives availed of shal translate to
the benelits of the end-users in rerms of reduced price of petroleum products. Semi-
annual report shalf be subimitted to the BOI reflecting compliance to this condition.

3. The enterprise shall crease its stockholders equity by at least PhP 30.75 Million
equivalent to 25% of the (otal project cost and shall submit proof of compliance before
availment of Income Tax Holiday incentives. Equity shall include paid up capital stock,
additional paid-in capital and unrestricted retained earnings and restricted relained
carnings provided that such is intended for the project. Appraisal surplus and treasury
stock should not be included as part of stockhoiders equity for this purpose.

4. The enterprises shall comply with the directive issued by the government to oil industry
players ir time of national emergency, when public interest sa requires.

3. The enterprise shall submit an undertaking that the incentives availed of shall translate to

INVESTMENT IN STORAGE, MARKETING &
DISTRIBUTION OF PETROLEUM PRODUCTS
(TALISAYAN, ZAMBCOANGA CITY)

the benefit of consumers in terms of lower price of oil products (i.e. diesel, gasoline, big-
diesel. etc.). Semi-annual report shall be submitted to the BOI reflecting compliance to
this cendition,

(Continued on page 2)
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PHOENIX PETROLEUM PHILIPPINES, INC.
{Talsavan., Zamboanga City)

C.R. No, 2G10-211

Specific Terms and Conditions

Page -2 -

6. The enterprise must undertake Corporate Social Responsibility (CSR) Projects/
Activities, to the extent possible, in accordance with the development plans of the
comsnunity where the regisicred project is located.

7. The enterprise shall maintain a separate book of accounts for this registered activity and
submit a segregated income statement (for the existing and new projects) covering the

years of its entitlement to 1TH incentives.

8. The enterprise shall observe the following production and sales schedule:

Year Volume (*60¢ liters) SALES (PhP “000)
i 30,090 968,496
2 40,104 1,359,662
3 48,449 1,722,730
) 56,244 2,091,655
5 60,409 2.342,823

9. The enterprise shall observe the [ollowing project timetable:

Activity Date Related Expenses Cost in PhP
Obtained appropriate Caompleted Pre-operating expenscs 540,000
license/agreement/ permit from the
government )
Site preparation and development On-going Buiiding, Tanks  and 46,260,000
Leasehold Improvements
‘| Acquisition of capital equipment On-going Tank Truck Loading Rack 74,000,000
Facilities, Fire Protection
Equipment, Gen Set, eic.
Hiring & Training of personnel On-goiny , 500,000
Start of Commercial Operation November 2010 Working Capital §,700,000
TOTAL COST 123,000,000
(Continued on page 3) .
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Specific Terms and Conditions
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i0.  The enterprise shall submit a DOE endorsement on the actual investments of the registered
enterprise in the application for incentives availment.

11, The enterprise shall submit information/data re: allocation of cost for its existing, project(s)
vis-a-vis the project covered by this registration. .

12, The enterprise shall be entitled Lo avail of the following incentives provided for under
Section 9 (a) of RA 8479, otherwise known as Oil Deregulation Law:

a)  Income Tax Holiday for five (5) years without extension from November 2010 or
date of actual start of commercial operations whichever is earlicr, but in no case
earlier than the date of registration. The ITH incentives shall be limited only to
the sales / revenue generated from this registered project (Storage, Marketing
and Distribution of NDiesel and Gascline).

Pate of fiking: An application shall be filed with the BOI Incentives Department
within one (1) month from the filing of the final I'TR with the BIR in order to
validate claim for income tax exemption. The application shall be accompanied by
a certification by 555 that lhe firm is in good standing in the remittance of 388
contributions of its emplovees. Any request for extension of the reckoning date of
ITH avaiiment shall be filed prior to the scheduled date or within 90 days from tht
occurrence of fortuitcus events and/or government delays.

The firm must secure 2 Certificate of I'TH Entitlement (CoE) from Supervision
and Mouitoring Department (SMD} of BOI prior to filing the Income Tax
Return with the BIR, otherwise ITH for that particufar taxable year without
Cok shall be forfeited.

Notwithstanding the provision of the preceding paragraph, the Board as a matter of

national interest, reserves the right to suspend the availment of [TH incentives,

b) Additional deduction from taxable income of fifty percent (50%) of the wages
corresponding to the increment in number of direct labor for skilled and unskiiled
wotkers in the year of availment as against the previous vear if the project meets the
prescribed ratio of capital Lqmpment to the number of workers set by the Board of

$10,000 to one worker and provided that this incentive shall not be availed of

simuitaneously with the {TH.

Date of Filing: An application should be filed with the BOI Incentives Departiment
within oue (1) month from filing of final [TR with the BIR.

{Continued on page 4)
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Specific Terms and Conditions
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Page
¢}
d)
e)
f)
g)

13.

14.

The firm may qualify to import capital equipment, spare parts and accessories al zero
percent (0%} duty from date of registration wp to June 16, 201t pursuant to Exccutive
QOrder No. 528 and its implementing Rules and Regulations.

Special transport equipment such as but not fimited to tanks, trucks/lorries may be
imported with incentives subject to land transport operation requirements,

Importation of consigned equipment for a period=of five (3) vears from date of

registration subject to posting of the appropriate re-export bond. Provided, that such
consigned equipment shall be for the exclusive use of the regislered activity.

Exemption from real property tax on production equipment or machinery. Equipment
or machineries shall refer to those reasonably needed in the operations of the registered

enterprise and will be used exclusively in its registered activity. BOI Certification to the

appropriate Local Government Unit will be issued stating thercin the fact of the
applicant’s registration with the BOL .

Exemption from contractor’s tax. BOI certification to the Bureau of Internal Revenve (BIR)
will be issued stating therein the fact of the applicant’s regisiration with the BOI.

Employment of foreign nationals. This may be alowed in supervisory, technical or advisory
positions for five (3) years from date of registration, The president, general manager and
treasurer of foreign-owned registered enterprise or (heir equivalent shall not he subject Lo the
faregoing limitations.

Date of fiting: Application filed at BOI Incentives Department before assumption of
duty/employment for newly hired and at least one (1) month before expiration of

existing employment for renewal of visa.

[}

The enterprise shall submit to the BOI Supervision and Monitoring Department, on a quarlerfy
basis within fifteen (15) days from the end of each quarter, 2 report on Actual Iavestmaents,
Employment, Szles, Costs and other information that the Board may require aaytime wiih
respect (o the registered project starting on date of registratian.

The enterprise shall visit the BOI website (hitp:./www.bol.gov.ph) on a regular basis for
updates on BOI rules, policies, and guidelines, and citation and recognition to a particular
BOI registered firms for exemplary performance, as well as notice 1o pquucu!a: firms
regarding specific violation(s) of the terims and conditions.

{Continued on page 5)/\‘“’




PHOENIX PETROLEUM PHILIPPINES, INC.
(Talisayan, Zamboanga City)

C.R. No. 2010-211

Specific Terms and Conditions
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.................................................................

15.  The enterprise shall be subject to the provisions of Revenue Regulations 1-2010
Amending {urther Section 3 of Revenue Regulations (RR) No. 9-2001, as last amended
by RR No. 10-2007, Expanding the Coverage of Taxpayers Required to File Returns and
Pay Taxes Through Electronic Filing and Payment System (EFPS) of the Bureau of
Internal Revenue,

tqé.  The enterprise must abide by the principles of Good Governance. 1t must likewise
accomplist the self-rating Governance Scorecard to be provided by BOI every year as a
requirement for I'TH availment.

17. The enterprise is encouraged to contribute to any of the measures listed under Item XV
{Support 1o the National Framework Strategy on Climate Change) of Part 1§ {General
Policies) of the 2010 IPP. '

(8.  The enterprise is encouraged to acquire international certilication such as [SO 9000
Certification, Quality Standards (QS) or other similar certifications to improve cfficiency

and global competitiveness.
Aok #¥q(Oo* okt /‘M/
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. PHOENIX PETROLEUM PHILIPPIN ES. INC.
: C.R.NO. 2010-211
GENERAL TERMS AND CONDITIONS

The enterprise shall observe and abide by the provisions of the Omnibus Investments
Code of 1987 and other related laws and their implementing rules and regulations as well
as its commitments and representations made in the application tor registration and take
adequate measures to ensure that its obligation thereunder as well as those of its alficers,
employees and stockholders are faithfully discharged: provided it is understond that any
misrepresentation or falsification in the documents or other supporting papers submitied
to the Board shall constitute as ground for automatic cancellation of its registration.

The enterprise’s Address of Record shall be at Stella Hizon Reyes Road, Bray.
Pampanga, Lanang, Davao City, All BOI notices/ comm unicattons to the firm shall be
sent to this address. The firm shal} be responsible for notifying BOL, in writing, of any
changes in its Address of Record, within ten (10) caléndar days after such change, and
theretore, should it fail to do so, service of all BO| comununications, natices ot processes
in its Address of Record shall be considered valid, complete and binding to this firm.

In case the enterprise has an authorized representative, designated as such by virtue of a
Board Resotution of the firm, duly certified by its Board Secretary, and as appearing in
the records of the BOL, it shall be so indicated that notices, communications and/or
processes of the latter shall be sent to said representative. The authorized representative
shall be responsible for notifying BOL, in writing, of any changes in its Address of
Record within ten (10) calendar days afler such change, and therefore. should it fail to do
s0, service of ali BOI communications, notices or processes in the Address of Record of

such authorized representative shall be considercd valid, complete and binding to this
firm.

The enterprise shall notify the BOI of the following ags:

a. Invest in, extend loans, or buy bonds, in substantiai amount, from any enterprisc
either in the Philippines or abroad. This does not apply Lo bonds isstied by the
Philippine Government;

b. Issiie stock conwvertible into voting stocks;

¢.  Buy its own stocks

d. Expand its eapacity, with or without incentives; !

The enterprise shall secure prior perinission of the BOI belore doing any of the following
acls:

a.  Transfer ownership and/or control of the fiem;
b. Engage in an undertaking other than the preferved project covered by its registration.

(Continved on page 2)

R Joz. o




VEX PETROLEDM PHILIPPINES. INC.

The enterprise shall maintain separate books of accounts (or each activity, registered and

The enterprisc shail submit to the Board an annual report of its actual investments. taxes

{Tafisevan, Zsmboangs Cityy

LR No, 2016.211

Geperal Terms and Conditions

Page - 2 .
unregistered with the Board. Moreover, the firm shall submit a list of divect costs
attributable to cach type of activity for purposes of determining the taxable income of *
each activity

6.
paid and  employment in the project within one (1) month following the end of the
firm’s calendar/fiscal year.

7. The enterprise shall comply with environmental iaws and reguiations.

8.

9,

10.

The enterprise shall comply with the Tree Planting Program of the BOI requiring a
minimum of one hundred (100) forest trees to be anted pursuant to Memarandum
Circular No. 01 not later than one (1) year [rom date of registration. Proof of compliapce
must be submitted within one (1) vear from the first anniversary date of the firm's
registration; otherwise, application for availment of any incentive by the firm shall nat be
accepted by the Board.

The enterprise shall comply with the other conditions and representations made and
accepted by the firm as embodied in its project feasibility study, confirmation letter.
among others, and these shall form part of this registration.

All the fiscal and non-fiscal incentives which do not contain specific period for their
enjoyment shalt terminate afier a period of not more than ten (10} years from start up of
operation.

Failure of the enterprise to file the incentive application within the prescribed date shall
mean imposition of fines and penalty including possible forfeiture or suspension of
incentives or non-acceptance of the said application.

The enterprise shall submit the following: reporting requirement to Supervision and
Monitoring Department on or before their respective due dates:
Report - Due Date
51 (Annaal Report of Performance)  Calendar year — May 15
Fiscal year - 4 2 manths after the end of fiscal vedr
Annual Audited Financial Statements  One (1) month from the date of filing with the BIR
Annual fncome Tax Return Thirty (30) calendar days from the date of filing
with the BIR :
You may submit the above report on-line to SMDEZboi. ooy, ph,
For late filing and/or non-submission of reports and other requirements, the Board shall
impose  such fines in accordance with the schedule as set forth in the rules,

00o-- /’\.M/
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Republic of the Philippines

BOARD OF IMNVESTMENTS
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PHOENIX PETROLEUM PHILIPPINES, INC,

Type of Registratien/Activity

Capacity

States

Certificate of Registration No.
Date

n

INDUSTRY ACTIVITIES (ADDITIONAL 2
STORAGE TANKS FOR PETROLEUM
PROGBUCTS IN SASA, DAVAQ CITY)

M/A

a L, ¥e e

2010-098
MAY 14,2810

SPECIFIC TERMS AND CONTHTIONS

7.4 MILLION LITERS (2 TANKS)

WEW INVESTMENT IN BMOWNSTREAM OIL

I.  The enterprise shall start commercial operations in May 2010, Requesl for amendmeni of limetable
should be filed before the scheduled start of commercial operations.

3

The enterprise shall submit an undertaking that the incentives availed of shall translate 10 the benefits

of the end-users in terms of reduced price of pelroleum products. Semi-annual repert shall be
submitted to the BOI reflacting compliance to this condition.

3. ‘The enterprise is enjoined to undertake Corporate Sacial Respousibility projects/activities. A report
on completed/on-gaing CSR projects/activities shall be submitted 1o the Board prior fo availiment of
Incomez Tax Holiday. For CSR projects, the firm may choose from the list of activities identificd by
the Mational Ami-Poverty Comimission (NAPC),

4. The enterprises shall comply with the divective issued by the government to oil industry players in
time of national emergency, when public interest so requires.

5. The enterprise shall maintain & separate book of accounts for this regisiered aclivity and submit a
segregated income statement (for the existing and new projecis) covering the veaars of its entitfement
to ITH incentives.

6. The enterprise shall observe the following salesfrevenue® schedule:

[_ Year Bio-diesel CGasoline Storage Total**
i Volume | Value Volume | Vvalue | Yolume | Value | Volume |  Valar
l 79.200 2455208 10,560 339,040 60,000 13,000 14%.760 2,539,240
2 83,336 2,744,197 11,403 407,151 64,800 17,010 Eof,741 3,298,354
3 92,379 3,157,279 12,317 461,710 69.934 19,289 174,630 3.638,278
4 96,769 3,380,355 13,303 523,579 75.582 21,874 188,054 4,125,508
5 107,750 4.060,122 14367 | 593,738 81629 | 24805 203,747 | 4,678,665
Average -
= . 12 o5 L
Yo Share 86.5 ’ .

# Yy PhP 000 {value); in ‘GO liters {volume)
+# Iprome brom sale of govds aad paymyot of stavage feek

(Continued on page 2)
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PHOENIX PETROLEUM PHILIPPINES, TNC.
C.R. No. 2014-098

Specific Terms and Conditions

Pape -2 -

7. The enterprise shall abserve the following project timetable:

Activity Drie | Related Expenses | Cestin PUP
Obtained appropriaie license /agreement/ Completed Pre-operating expenses 100000
pennit from the government
Site preparation and development Completed Pipes, Fittings and Valves Mooring 25.000.00
Buoy Installations
I Acguisition of additional capital Completed Tank. Teuek  Loading  Rack 7R.000.00
equipment Facilities, Fire Pratection
Equipments, Gen Set, ete, :
Hiring & Training of personnel Completed 35000
Start of Commesrcial Operation May 2010 Working Capital 3.630.00
\ TOTAL COST - 108,000,008

8. The enterprise shall submiit a2 DOE endorserment on the actual investments of the registered enterprise
in the application for incentives availment.

9. The enterprise shall be entitled to avail of the following incentives provided for under Section @ (a} of
RA 8479, otherwise known as Oif Deregulation Law: ‘

2} lncome Tax Holiday for five (5) years without extension or bonus year from May 2010 or
from actual start of cormmercial operations whichever is earlier, but in no case gadier than the
date of registration subject (o base figure of 148.2 miltion liters representing the firm’s highest
attained sales volume of its existing facilities (Sasa, Davao Petroleum Depat) prior to the filing
of application for repistration of its new investment.

The ITH incentives shall be limitad only to the revenue generated (rom the sales ol petroleum
products. storage income and fuel service fees. Income derived lrom other sources (¢.g. tranchise
faes. rental of land, sales of serap and other properties) are not entitled o ITH.

Date of Filing: An application shall be filed with the BOI incentives Department witkun one (1)
month from the Fling of the final ITR with the BIR in order to validate claim for
income tax exemption. The application shall be accompanied by a certification by
$5S that the firm is in good standing in the remittance of S5 contributions of its
employees. Any request for extension of the reckoning date of ITH availmenl shall
be filed prier to the scheduled date or within 90 days from the occusrence of
fortuitous events and/or government delays.

.

(Continued on page 3) [JLM
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PHOENIX PETROLEUM PHILIPFINES, INC.
C.R. No, 2010-098

Specific Terms and Conditions

Pape - 3 -

The {firm must secure 2 Cerfificate of ITH Entitlement {(CoE) from Supervision and Monitoring
Department (SMD} of BOL priov to filing the Income Tax Return with the BIR, otherwise ITH
for that particular faxable vear without CoE shall be forfeited.

Notwithstanding the pravision of the preceding paragraph, the Board as a matter af national interést.
resetves the right to suspend the availment of ITH incentives.

1) Additional deduction from taxable income of filly percent (50%) of the wages corresponding to the

c}

e)

f

increment in number of direct labor for skitled and unskilled workers in the year of availment as
against the previous year if the project meets the prescribed ratio of capital equipment o the number
of workers sel by the Board of $10.000 to one worker and provided that this incenlive shall not be
availed of simuitanepusly with Lhe I'TH.

Dale of Filing:  An application should be filed with the BO! Incentives Dcparlniem within one {1)
month {rom filing of final ITR with the BIR.

The firm may qualify to import capital equipment, spare parts and gccessories at zero perceni (0%)
duty from date of registration up to June 16, 2011 pursuant to Execulive Order Na. 523 and its .
implementing Rules and Regulations.

Special transport equipment such as bt not limited to tanks, trucks/lorries may be imported with
incentives subjeet to land transport eperation requircments.

lmportation of consigned equipment for a periad of five (3) years from date of registration subject to
posting of the appropriate re-export hond, Provided. that such consigned equipment shall be Tor the
exclusive use of the registered activity.

Date of Fiting:  Apply with the BOI lncentives Departiment for endorsement to Department of
Finance befare Ioading on board of the equipment,

Exemption ftom real property tax on production equipment or machinery. Equipment ov machineyies
shall vefer to those reasonably needed in the operations of the regisrtered enterprise and will be used
exclusively in its registered activity. BOI Certification to the appropriate Local Government Unit will
be issued stating therein the fact of the applicant’s registration with the BOL

Exemption from contractor’s tax. BO! certification to (he Bureau of Internal Revenue (BIR) will be
issued stating therein the fact of the applicant’s registration with the BOL

{Cantinued on pagpe 4)/;‘,4_/
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PHOENEX PETROLEUM PHILIPPINES, INC.
C.R. No. 2010-098

Specific Terms and Conditions

Page - 4 -

¢} Employment of foreign nationals. This may he allowed in supervisory. technical of advisory
positions for five (3) years from date of registration. The presidem, general manager and
(reasurer of foreign-owned registered enterprise or their equivalent shall not be subject to the
foregoing Himitations.

Date of Filing: Application filed at BOl Jncentives Department before assumption of
duty/employment for newly hired and al least one (1} month before
expiration of existing employment for renewal of visa.

10. The enterprise shali submit to the BOI Supervision and Monitoring Department. on a quarteriy basis
within fitteen {i5) days from the end of each quarter. a report on Actuat Investmeats, Employment,
Sales, Costs and other information that the Board may require anytioe with respect (o ihe
registered project starting on date of registration. .

1. The enterprise shall visit the BOL website (hitp:/wwiw boi.gov.ph) on a regular basis for updates on
BO1 rules, policies, and guidelines, and citation and recognition io a particular BO) registered firms
for exemplary performance, as wall as notice Lo particular firms regarding specific violation(s) of the

terms and conditions.
EERETOPgEEELE F LA
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PHOENIN PETROLEUM PHILIPPINES, INC.
C.R.NO. 2010098 )

GENERAL TERMS AND COMDITIONS

The enterprise shall observe and abide by the provisions of the Omnibus Investments Cade of
1987 and other related laws and their implemenung rules and regulations as well as s
commilments and representations made in the application for registration and take adeguarc
measures to ensure that its obligation thereunder as well as those ol its officers. employees and
slockholders are faithfully discharged; provided it is understood that any misrepresentalion or
falsification in the documents or other supporting papers submitted 10 the Board shall constituie
as ground for automatic cancetlation of its registration.

The enterprise’s Address of Record shall be al Steila Hizon Reyes Road, Bo. Pampanga,
Lanagng, Davag City. Al BOI notices/ communications to the firm shall be sent to this address.
The firm shall be responsible tor notifying BOI, in writing, of any changes in its Address of
Recard, within ten {10) calendar days after such change. and therefore. shauld it fail 1o do so,
service of all BOI communications, notices or processes in its Address of Record shall be
considered valid, complete and binding to this enterprise,

In case the emerprise has an authorized represemative, designated as such by virtue ol a Board

Resoluion of the firm, duly certified by its Board Secretary, and as appearing in the records of

the BOI, i1 shall be 50 indicated that notices, communications and/or processes of the iatter shail
be sent to said representative. The authorized representative shail be responsible for notifying
BOL. in writing, of any changes in its Address of Record within ten (10} calendar days afier such
change, and therefore, should it fail to do so, service of all BO1 communications, notices or
processes in the Address of Record of such authorized representative shall be considered vald.
complete and binding to this enterprise.

The enterprise shall notify the BOI of the following acts:

a. Invest in, extend loans, or buy bonds, in substantial amount. from any enterprise either in the
Philippines or abroad. This does not apply 1o bonds issued by the Philippine Goverament:

b, Issue stock convertible into voting stocks; :

Buy its own stocks

Expand ity capacity. with or without incentives;

e.  Appointment or replacement of its general manager.

an

The enterprisc shall secure prior permission of the BOI befare doing any of the following acts:

a.  Transfer awnership and/or comtrol of the enterprise;
b. Engage in an undertaking other than the preferred project covered by its registration.

The enterprise shall maintain separale books ol accounts for sach activity. regislered and

unregistered with the Board, Moreover. the firm shali submit a fist of direct costs attribinable to
each type of aclivity for purposes of determining the taxable income ol each activity.

{Cantinued an page 2) /uwb"



PHOENMIX PETROLEUM PHILS., INC.
C.R. No. 2010-098

General Terms and Conditions

Page -z -

6. The enterprise shall submit 10 the Board an anruzl report of is actual investments. taxes paich and
employment in the project within one (1) month following the end of its calendar/fiscal year. «

7. The enterprise shatt comply with all anvironmental laws and regulations.

B The enterprisc shall comply with the Tree Planting Program of the BOI requiring a minimum of
ane hundred (1003 forest trees o be planted pursuant 1o Memorandum Circular No. 01 not later
than ong (1) year from date o registration. Proof of compliance must he submitted within one (1)
year from the first anniversary date of the cnierprise’s registralion; otherwise. application for
avallment of any incentive hy the firm shall not be accepied by the Board.

9. The enterprise shall comply with the other conditions and representations made and accepted by
the firm as embadied in ity project feasibility study, conlirmation lelter, among others, and these
shall formt part of this registration.

10. All the fiscal and non-fisca) incentives which do not contzin specific period for their enjoyment
shall terminate after a period of not mare than ten (107 years from start up of operation.

1. Failure of the enterprise to file the incenlive application within the prescribed date shall mean
impasition of fines and penalty inctuding possible forfeiture ar suspension of incentives ot non-
acceptance of the said application.

12. The enterprise shall submit the following reporting requirement Lo Supevvisiop_and Monitoring
Department on or before their respective due dates:

Report ue Date

.

%1 (Aonual Report of Performance) Calendar year — May 13
Fiseal year — 4 ¥4 months alter the end of (iscal year
Annual Audited Financial Staements One {1} month from the date of filing with the BIR
Anntal Income Tax Return Thirty (30) calendar days from the date of filing
with the BIR
¥ ou miay submit the above teport on-tine to SMDEIbo1.xov.ph.
For late filing and/or non-subrmission of reports and other requirements, the Board shall impose
such fines in aceordance with the schedule as set forth in the ruies. )
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PHOENIX PETROULEUM PHILIPPINES. INC,
CLRONG, 20010-053

GENERAL TERMS AND CONDITIONS

3

Fhe enterprise shadl observe amd abtde by the provisions of the Cmnibns dnvesimepts Code off
TuR? and other related Taws and their implementing roles and resuditions as soell s Bts
vommilments and representations made in the application for registraiion and take adeyeny
muastres Toeusare Uit it obfigation thercunder ax well as those of s aficers, cmypdocees sl
stockhuolders e Taithindly diselwrged: provided s understood thar ansy nisrepresgitation o
falsilicatisn i the docaments or atler suppesting papess submitted Wb DBosed shall copstitute
a5 prewnad Tor auiomatic carcellation of it registration,

The ciierprise™ Address of Kegord shadl be oar Stelbe Hiron Heves Hoad, o, Pampang,
Lanang, Davao City, A O notices’ communications o the Do shadt be sent o thivs aslilroess,
Fhe e shiadl be responsible for notilying BOL in writing, of any changes in s Address of
Record. within ten (103 catendar dans aller such change. and theretore. should it il o do s
sirvice af all BOE commamcations, nolices of processes i its Addess of Reonad shall he
considered vidid, complete and binding to this enterpris.,

I ciese (e enterprise has o awharized reprosentative. designated as suclt by sirtue of o o
Resalution af ihe lirme duly vertilied by its Board Secretary, and as appearing in the revords ol
the O, i shall be so indicated that noces, communications andzor processes o e faer shatl
e sene fo sd represemtative, Vhe anfherized reproseotative shall e wesponsithe for notilving
BOL i wriving. o any ehanges i Address of Recond within v (10 caluondar dass aler
change, and theretore, should @i o duoses service wl all BOD commuonications. natices of

At

T b T A IO SR L STV I L P S SR IS I A I P B |
P CHny i thie Addiods o Bevond ol sich AUTIT AN IL"|JIL‘.\L‘|l[i|.I‘J\‘\: stiah e Cunisicened Ladis

complete and hindimg o his enterprise. .
Phe enterprise shall oonds ihe B3O ol the Fallowing acts:

Do hmvest o oned Jeanas an boy Bonds, G s<nbasntiad imoont ronsane eoiorprise civder in g
Phitiopings o sheosds This doos not appls 1o bonds Taaned b the Phalinpioc Govormmest:

o st stock conyertie vt soting stoaeks:

. Moy s own stocks

Jd Papand i capacite, with oe wishont ineeniives:

e Appointen ar repliececnt ol s general meinager,

Thw cnterprise shul! sceure prior permission of the B0 belore doing sy ol the fJollow g oo
a0 Transler onwnership anitor contral of the enlerprise:

b, Engage inan indertaking other than the proderved project coveied By s regsisieitivn,

The enterprise shall mabiain separate buoks of aceounts tor ol activity, rogistored il
unregistered with the Board, Moreover, the sirm shall sobmin a Dse ol divect costs attribuiadsle
cach toow of activity for puepeses of deerniining the tasabic income of caeh activiy,

(Cuntinued on rage 2)
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PHOENIX PETROLEUM PHILS., INC,
R Mo, 2010-053

Coenerad Ferms and Condivions .
¥ 3 T
Pupe - 7 -
i, e entesprise shatd suhinit to the Board an amnuab report el s actuat investmends, tases pakd aid

ctnplovinent in the project soithin one 0 pmonth follosing the end ol s calendar: fseal sear.
7 P he enterprise shadl comphowidyalb envirenmentad lasws and reguiions!

K. Phe enterprise shall camply with the Pree Planting Program ol the BOT reguiring aminimiiiy of
one hundred (1000 Jarest trees to be phuvted pursuant to Memerandum Clrcolas Moo O not faber
fhan one (13 yens Trom date of regiatraiion. Proos af ampiianee ey e submited withiome o)
sear from the first anniversary date of the enterprisc's registration: oiherwise, application f

availment ol any fncemive by the G shatl ol be accepted by the Bosmd,

", T he wrterprise shall compiy with the other conditions and represeniations mady and aceephad by
the Tiem s cmbesdicd B its project feasibitity study. confirmation tetter, among others, and these
shadl toens part ol this regisdration.

L Al ke Diseal anad son-Tseal ineentives wliieh do noy contain specitie period Tor tueie enios et
shal ! terminaie plter aperiud of nonwore than ten (193 seans from stut up of operation,

I Failure of the enterprise o file the incentive application within the preseribod dide shall i
inpesition of Tines and penaly inelwding pussible Torteitire v suspension of IOCCITven O T -
acecptinee af the said application.

2 The enterprise shull submit the following reporting requirement to Sapervision and_dumiociy

Wepet fine Pale

2E A0l HL‘]'}(Z‘H‘i‘ nf Pertarimance) £ abendar vear - Mas 13
Fiscal year - < monbhv alter the end oUfseal year

Annua! Audited Fioancial Statements Qa1 wsonth from the dote al Gling st the FER

Annual Income Tas Rehrn Phiviy 00y cafendar days o the date of Jifioy
willy the $31R .

You iy submail the above report ap-loe o 5511000 ot o ph
For fate fGlinge and/ar gon-sebmission of reports and ather regquirenrents, the Foard shall hripose
saeh Tihes i accordanee with the schodule as set Forth in the rules,

__________ RS S R a¥, W
/
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Fupe of Registration/Activity 1 NEW INBUSTRY PARTICIPANT WETH MW

INVESTMENT INSTORAGE, MARKETING &
NTRIGUTHON OF PETROLEUM PROIICTS
UNDER RASL7Y (O L INDUSTRY  DFEGE LATHON

LAY
Capacity 0 FORTY SEN (46) MILLION LITERYS
Hiatus v MAA
Certificate of Registration No, 0 2080-053
Praiy FEBRUARY 26, 218
N orem e e e s e,

SPECIFLC TERNS AND CONDITIONS

P enterprise <hall start comercial eperations in Febraney 2000 Roeguest Ty aimedient of

Smetalle shoutd by ed Berore the scheduled start ol comimereial operations,

Fhe cnterprise shall suahingt o andertaking il the incentises avatled ofshall irnsbae 1o g benee
A1 The etilamers 0 s of redoeed price of petreleum products. Scind-nmad ceport sati b
suhimnitied wothe O rellecting complinnee (o s cendition,

(e enterprise shall inerease ity stochholdurs cquity 1o Php E23 Nlitlion coguivalunt to 230 aiihe
fovad proiert Cost and st subinil proot ol coniphianee betoie availiment ot incone Vas Vot
VPR Vguity shall inelode paddenpr captial stoch. sddinione
retained carntgs aosd restricted eotained cueniogs provided thie sochis imended der thy progect,
Appranksal sorplus and trepsars stoek shovld not b frelodied as part of stockhotders syuiy far e

paid-in wapind and uoeesivicied

For s,

Phie erterpreise shall compdy scith the directive tssoed B the povarmneit o ol idustey plasers

in e ol national emergenay - swhen pablic interest s regeire,

i enteeprise i enjoined to msbertake Corporate Sacial Responsihilite (010 prajectsacin i,
st Al wnbinin 1o Protect Byataasion md Registiasion Departiiem (80D 00U SE prosim

:w‘

prapesi |, sduly appeoved by the Timcs Board of Desectors sithin 90daes from dute of anistration.

Fhe enterpariae shallmaintin o sepurate hook sl accounts (e this rogisterad activity.

(o ontimeed v page 2
S
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PHOFNIX PETROVEUM PHELS, DN

€W N, 20053

specific Terms apd Conditions

Pige -2 -

oo The enterprise shatt observe
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B The enterprige shall observe the Tullow
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PHOIENIN PETROELEUM PHIES.ING,
{00 Na, 2080-053
spoecific Terms and Conditions

Poree -

The tirng st secure o Certifieate of FTH Ertitfement (CoF )y Irom Sapees ision sad
Monitoring Depariment (8HH) of BOT prioe o fling the bncome Tax Relurn sigh
the BEH, othierwise ITH for that particnlar faxabie vear sathont € ol shall be Eorfeitad.

Molwithstamding the prevision of the proeeeding paragraph. tie Paard i mattoy of nabnomd
rerest, reseryes e righi to suspend the avathnerd ol HH Beentiy e,

I Adkditional deduciion from Gesable income ol 111 percent §30%) ol the wapes
virrespialidiing fo s tenenient oinnhor of dircat o ae shiled s vish e

workars i the sear ol avadlneent as agsinst the prosions vear i15he project meets the
preseribed rtio ot eapite b eguipmient e i ambee o aorkaers et b be Baoard of
S LO0HKD 1o one worker and provided that this incontive ~hall not be availed of
stuasneons Ty swoah the LT L

Pote of Filing:  Anapphication should be Bled swith the BOL Incentives Pepare
within vne Ly mwsthe Trons ddhing ol Tinad CFR witd ihe 1I0RL

¢y The Gem may quearhity toimport capiial sgquipment, speere prairts ol accessories Blsem pereenl
fUM b duty Tram date o registration up o dune o, 2001 pursiiuid 1ok seculine ©arder N, 308
ane 1y Implementinge Rofus aned Kopabalioms,

specid trarspoert eguipanenl such s bat not Hmited iocvibs, irnchs Torees wiay Be npported
with seeniives sebpect to land bnsport aperarion reguirenicnis,

J1 fnpnriaton ol consigrad cguipiment Tor g operiod of five (3 vears Groms dide ol reisirion
et To posting of e appropeiate re-export bood. Providod that soch consiznad cqiend
shull e Bor the eselusive e of the registered activit

Bate of Filimg: spph owith the BOI Incentives Departnwen or eodorsement b kepartinan
ol Tinissee helivne loachig ey boord ob e v,

o [omprion Qe el progerny @y on probuctiomy eaoipienr or seehifnees . Popgsient o
muchineries shall refer L fiose reasonably feeded w tie operaiions ol the repsioest enierpesy
atd with beapsed enclusteels T its registered activiny . O E ertitieating o the appropriiie o
Gosvermment Phit will Tae isseed statig thoerein the Tact o thae applnsnt s registration soth e
Ho

B Fsempiion Fromy contractes s fax, BOE cerilication e the Borean ol fiteral Reserie (BTR ) wild
b fsstcn] st thereny e Gt of the applicants pezistraiion il the PO

CContinued viy page 4
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PHOENIY PETROLEUM PHILS, INC,
R No, 20T0-03.3

Specific Terms and Conditions
LSTTEIT -4 -
ul Fomplosmeit of Reetgn natmnalse Phis may be alloseed s syperdsory, techniual or adsison

positions fog v E3Y vears o date of rewistrations. e presic

ent. ool munageer and
Treasurer o forcisn-ow ned registoreid enterprse o their cquivaleni shndd ol e siibjeel o e
foregiaing nitaione.,

Date of Filing: Applicsiion fied w0 BOD Deentives Department befiee ssinipiiag )

dutsfemmpatoyment B oo e Bired aend an feast wene Oy maonth beleee eapirtion
niesisting cmptosent Yor reonesa of v

P e erterprise shall ol to the O Supervision and Nonitoring Dopartment. o st geiteierls bonis
wrlhine Bleen (35) dass from the end of coch guarter. o repert on Actual  Investments,
Emplovmoents Sales, Costn and other information (bt the Boord mny veguive
respevt o the registered project starting on date ol registration.

200 Phe enerprise shatl vistt the B3O website (hiips woaw boizovaphy onc eogular basis e gpdides on

1H rubes, policics, end guidelines. and ciiavon and recownition te o particulay BOUregisierad Ginins

e wsenmpdiry perforouses, as well an notice 1w partienli s regarding specilic vialationey of

the tenms ind conditions, '

EEEET TR fL A

s

Sir YA
2 &

a
i



in acrordance wit
Camended, subject
'uppfunmm Jor
regulations  of HI
" prescribed: "

S A A AT S
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Republic of the Piulippines

BOARD OF INVESTMENTS  oreanturm or

‘lmvman\w-r;m;a—r"ﬁ L e }
[igpaee? @l iwistingng: diakan € 8% Tfﬁl?‘?f‘niii*n} lw Iﬂ‘j

CERTIFICATE OF REGISTRAT] 'GN |
No. 2010098 .

TC ALL WH t’.)ﬂ-f' T MAY CONCERN:

This 18 1o cer that  the [
PHOENIX PET ROLEUM PHILIPPINEb INC

; Iﬂd : 51‘ ; Acﬁ vities (Ada? ﬁana/

S 1 orage

- New- Invesfmenf i Downsfream o

the provisions:
the . representaiiol

mrrf coaditions herein

‘of the Board of
ity Chatrman

flived., Given al
Lt oday of

and the
HrfJ ”

Ty, F‘Iuhp;nnm

This

_'?{.f_.l.{.f....... e

Attested: . a

(]’1 é:%'mwi¢£hb-\-bf/{"1

L BOBBY G FONDEVILL
Bourd Secretary

Board r),f Inveshnents  has duly  registered

Hrww‘ﬁmwf&“‘ Code of 1987, s -
‘-z,r.f 1()”?!1}1[1”(’.!?[‘9 ser forth in it
Jh()w f{m the rules and .

299



Republic of the Philippmes
i , BOARD OV INVESTMENTS AERANTMERT BF
. FURTIER RADE & IEUSTRY
B of Investess Muakau (€ ‘”}: T‘)}?{; ﬁ‘ri{;iﬂﬁ-:

CERTIFICATE OF REGISTRATION '
No.  2000-053 .
TOALL WHOM IT MAY CONCERN:

This s ro

r!mf rfw Br)mn' af !#:vmrmmm hras didy registered

PHOENI X PE TROLEUM PHILIPPINEL:: INC
MNew Induxtry Participant wi fh,,Nsw Invesrmenr n .:vrorage Markermg cf

in accordance with Code of 1987, as

amended, ;Hd?jc:‘f;" sef forth in irs

application for rg fw, the rules and,

Cregulations . of 1 iy and conditlons Gierein

preseribed.

e Boeard of

the ity Uhairwtas
b F 0, it HHixed, Given ai

A day of.

ah

erv Ph:i:;}pm(’ v, thiy .

Cebripary, 2000 L
ardd Res, Nl 39-84 5T aG09

Attesied:

)ﬁ.ﬂr '\-.AA.. oA, LAM,"K/{/LM
LBORBBY G, FONDEVILLA

Board Secreiary

2L



Republic of the Philippines ; i
BOARD OF INVESTMENTS  ceranruens or

S P
Board of Investments Makati Clty T;,Hﬁ?f F'F!PLDH?IR:

CERTIFICATE OF REGISTRATION

No. 2010211

TO ALL WHOM IT MAY CONCERN:

This is to cerfif;

that the Board of Investments has duly registered

PHOENIX PETROLEUM PHILIPPINES, ‘.‘Z"NC'

New Industey Participant wif: o ‘nv‘esfmenf in Storage, Markefmg &
Distribution. of Pefroleum r'ad ucts. (Tai "/;sayan Zamboanga Cn‘y) under

bove !aw the rules and

applrmncm for
he. 'z"ermsj_ a.n(.{= conditions herein

regularions of 1hi
prescribed.

srgrwtlure off‘f” its Chairman /
TG §orhereninto affzxed Given at
B !T .
Makari le)’ th!rppmes ‘this 23 day of,

November 2010
Board Res. No. 35-9 S$°2010

- InvestmEnts

[~
CRTSTING L. PANLILIQ
; rm' Mc.rm.'gmg f Iefm'

treszad: . ’

BOBBY G. FONDEVILLA
Board Secretary

of the Board of



