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To : THE INVESTING PUBLIC AND TRADING PARTICIPANTS 
 
Company : PHOENIX PETROLEUM PHILIPPINES, INC. 
  Trading Halt 
 
Date : July 19, 2012 
 
 
 
Further to Circular No. 5182-2012 dated July 9, 2012, Phoenix Petroleum Philippines, Inc. 
(“PNX” or the “Company”) submitted to the Exchange the attached comprehensive corporate 
disclosure dated July 18, 2012 with regard to the approval by the Company’s Board of 
Directors of the following matters: 
 

1. Acquisition of 100% shares of stock of Chelsea Shipping Corporation via a 
share-for-share swap; and 

 
2. Issuance of Convertible Notes worth Php500 million with issuance of 

Php180 million warrants with BDO Universal Bank (“BDO”). 
 

As previously announced, the Company’s share-for-share swap transaction is subject to the 
following provisions of the Rule on Additional Listing of Securities:  
 

SECTION 1. Rule on Additional Listing of Shares – The Rule shall apply 
to transactions resulting into issuance by a listed company (“Issuer”) of new 
voting shares to any party or to any persons acting in concert (“Subscriber/s”) 
amounting to at least ten percent (10%) but not more than thirty-five percent 
(35%) of the total issued and outstanding capital stock of the Issuer through a 
single or creeping transactions within a period of twelve (12) months from the 
initial disclosure.  Such transactions may include private placements, share 
swaps, property-for-share swaps, or conversion of securities into equity. 
 
. . . . 
 
SECTION 3. Trading Halt – The trading of the shares of the Issuer shall be 
halted for one (1) hour upon announcement or disclosure of any information 
leading to the transaction(s). Another one (1) hour trading halt shall be 
implemented upon dissemination of the Comprehensive Corporate 
Disclosure required herewith. 

 
. . . . 
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(Underscoring supplied.) 

 
Given the foregoing, the Exchange will implement a one (1) hour trading halt on PNX 
shares today, July 19, 2012, which will commence at 10:20 a.m. and will be lifted at 
11:20 a.m. 
   
For the information and guidance of the investing public. 
 
 
                (Original Signed) 

JANET A. ENCARNACION 
Head, Disclosure Department 
 
Noted by: 
 
 
(Original Signed) 
MARSHA M. RESURRECCION 
Head, Issuer Regulation Division 
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18 July 2012 
 
Ms. Janet A. Encarnacion 
Head, Disclosure Department 
Philippine Stock Exchange 
3/F PSE Plaza 
Ayala Triangle Plaza 
Ayala Ave., Makati City 
 
 
 
Dear Ms. Encarnacion: 
 
In compliance with your letter dated 11 July 2012 requiring the submission of a 
comprehensive disclosure on the acquisition of Chelsea Shipping Corp. ( "Chelsea") as 
disclosed last 06 July 2012, please find below pertinent information on the transaction: 
 
a)   Copies of all agreements duly executed relevant to the transaction:  
 
Although the Board of Directors of Phoenix Petroleum Philippines, Inc. (the 
"Company") already approved the acquisition of Chelsea as well as the terms and 
conditions of the transaction, under the law, the transaction still requires the 
stockholders approval in a meeting duly called for that purpose as well as the approval 
from the appropriate government authorities. As approved also by the Board of the 
Company, the transaction shall be taken up during a Special Stockholders' Meeting on 
06 September 2012. 
 
However, in order to document the negotiation between the parties, on 12 July 2012, a 
Memorandum of Agreement (“MOA") was executed between Phoenix Petroleum 
Philippines, Inc. (the "Company") and Chelsea containing the terms and conditions of 
the acquisition and the conditions precedents on the transaction, which includes 
securing the approval of the stockholders and appropriate government bodies and the 
execution of the definitive contracts/agreements to implement and conclude the 
transaction.  
 
b)   Description of the transaction including the timetable for implementation and 
related regulatory requirement:  
 
The transaction pertains to the acquisition of 100% outstanding capital stock in Chelsea 
which are owned by the following stockholders: 
 
 
 



 
 
 

 
 
 
Name of Stockholder 
(referred as Sellers) 

Nationality No. of 
Shares 

Subscribed 

Amount 
Subscribed 

(Php) 

Amount Paid 
Up 

(Php) 
     
Udenna Management 
& Resources Corp. 
(UMRC) 

Filipino 6,312,495 631,249,500.00 631,249,500.00 

Dennis A. Uy Filipino 1 100.00 100.00 
Cherylyn C. Uy Filipino 1 100.00 100.00 
Jose Manuel R. 
Quimson 

Filipino 1 100.00 100.00 

Ignacia S. Braga IV Filipino 1 100.00 100.00 
Socorro Ermac 
Cabreros 

Filipino 1 100.00 100.00 

     
TOTAL  6,312,500 631,250,000 631,250,000 
 
 
(Udenna Management & Resources Corp. Dennis Uy, Cherylyn C. Uy, Jose Manuel R.. 
Quimson, Socorro Ermac Cabreros and Ignacia Braga IV are hereinafter collectively 
referred to as the “Sellers”) 
 
The acquisition shall be made via Share-for Share Swap wherein the Company shall 
issue in favor of the Sellers thirty (30) new common shares of the Company for every 
one (1) share of Chelsea. 
 
Accordingly, One Hundred Seventy One Million Two Hundred Fifty Thousand Seven 
Hundred Ninety Nine (171,250,799) new common shares from the unissued authorized 
capital stock of the Company shall be issued in favor of the Sellers in proportion to the 
latter's respective shareholdings in CHELSEA, as follows: 
  

Name of the SELLER No. of Shares to be Issued 
by PURCHASER 

 
Udenna Management & Resources 
Corporation 

171,250,649 

Dennis A. Uy 30 
Cherylyn C. Uy 30 

 
 



 
 
 

 
Jose Manuel R. Quimson 30 
Socorro Ermac-Cabreros 30 
Ignacia S. Braga IV 30 

TOTAL 171,250,799 
 
Such new common shares of the Company are to be valued at Eight and 2931/1000 
Pesos (Php8.2931) per share, computed on the basis of the 30-day Volume Weight 
Average Price (VWAP) from 24 May 2012 to 05 July 2012. 
 
As the law requires approval of the stockholders on the acquisition of 100% absolute 
and unencumbered ownership of the Sellers in Chelsea,  a Special Stockholders' 
Meeting shall be held by the Company on 06 September 2012 in Davao City  to seek and 
obtain the approval of the Company's stockholders. In addition to such stockholder 
approval, considering that the transaction is a related party- transaction, the approval of 
a majority of outstanding shares held by the minority stockholders present or 
represented at the Special Stockholders’ Meeting must likewise be secured in order to 
waive the requirement of the Company conducting a rights offering. 
 
Thereafter when the approvals are obtained, the concerned parties shall execute the 
definitive agreements to implement the transaction and file the necessary application 
with the Securities and Exchange Commission (the "Commission") on the issuance new 
common shares.   
 
Once the Commission approves the same, the Company shall endeavor to list the shares 
issued by the Company in favor of the Sellers with the Philippine Stock Exchange (the 
"Exchange") as part of the agreement. 
 
c)   Rationale for the transaction, including the benefits which are expected to be 
accrued to the Company as a result of the transaction. 
 
As a petroleum company, ownership by the Company of a marine petroleum transport 
company is strategic. The acquisition of Chelsea will ensure the control of product 
supply  by a fleet of vessels ready to transport its products to minimize and eliminate 
the potential risk of supply disruptions due to scarcity of tanker vessels.  Scheduling of 
importation of products and distribution in the Philippines will be easily facilitated. The 
acquisition will likewise protect itself from freight rate fluctuations with the volatile 
bunker market.  Any reduction in fuel market price will improve the logistics cost. It 
should be noted that the Company imports about 90% of its petroleum products from 
nearby region such as but not limited to Taiwan, China and Singapore. 
 
 
 



 
 
 

 
 
 
Moreover, the acquisition of Chelsea will allow the Company to consolidate the balance 
sheet, revenues and income of the former.   The additional issuance of common shares 
by PPPI (as partial payment of the purchase price of Chelsea) will result in an increase 
in market capitalization of the Company.  Additional savings are also expected from 
improvements in operational efficiencies from synergies and shared services. 
 
d)   The aggregate value of the consideration, explaining how this is to be satisfied, 
including the terms of any arrangement for payment on a deferred basis. 
  
The agreed purchase price for the whole transaction is Php1.578 billion or a price of Php 
249.92 per share to acquire 100% capital shares of Chelsea.  90% of the quoted purchase 
price will be paid via shares of the Company's authorized but unissued common shares and 
the balance of 10% in cash.   
 
Accordingly, One Hundred Seventy One Million Two Hundred Fifty Thousand Seven 
Hundred Ninety Nine (171,250,799) new common shares from the unissued authorized 
capital stock of the Company shall be issued in favor of the Sellers in proportion to the 
latter's respective shareholdings in CHELSEA, as follows: 
  

Name of the SELLER No. of Shares to be Issued 
by PURCHASER 

 
Udenna Management & Resources 
Corporation 

171,250,649 

Dennis A. Uy 30 
Cherylyn C. Uy 30 
Jose Manuel R. Quimson 30 
Socorro Ermac-Cabreros 30 
Ignacia S. Braga IV 30 

TOTAL 171,250,799 
 
Such new common shares of the Company are to be valued at Eight and 2931/1000 Pesos 
(Php8.2931) per share, computed on the basis of the 30-day Volume Weight Average Price 
(VWAP) from 24 May 2012 to 05 July 2012. 
 
 
 
 
 



 
 
 

 
 
 
The Company's new common shares will be valued at Eight and 2931/1000 Pesos 
(Php8.2931) per share, using the 30-day VWAP (volume weighted average price from May 
24, 2012 to July 5, 2012)..   
 
The cash portion shall be paid upon execution of the definitive agreement after the 
necessary consents and approvals from the stockholders are obtained while the new 
common shares of the Company shall be issued to the Sellers upon approval by the 
Commission on the Company's application. 
 
e)   The basis upon which the consideration or the issue value is determined. 
 
The purchase price was negotiated between the Company and Chelsea using as basis an 
independent 3rd party value assessment of Chelsea by Penta Capital Investment Corporation 
(Penta).  The price is based on the midpoint valuation, as recommended. 
 
Penta Capital used the Adjusted Book Value method and tested the viability of the planned 
acquisition transaction using the Future Earnings Method (or DCF/Discounted Cash Flow 
method).  The midpoint price is the adjusted book value plus net advances from affiliated 
companies.  This is basically a ‘recovery’ of all investments made into Chelsea by the 
majority shareholder in whatever form.  
 
A purchase price at Php249.92/share represents a PE multiple of 7.67x (considering an 
average EPS of Php 32.60 over the next 15 years), which makes it a reasonable buy, 
considering that it is lower than the Company's PE multiple of about 9x (based on analysts 
projected 2012 results). 
 
f)   Detailed work program of the application of proceeds, the corresponding 
timetable of disbursements and status of each project included in the work program.   
 
Application of proceeds and timetable for disbursements  are not applicable in this 
transaction. 
   
g)    Identity of the beneficial owner/s of the shares subscribed  
 
The acquisition is a related party transaction.  Hence, the Sellers of Chelsea are likewise 
existing shareholders of the Company namely: 
 
 
 



 
 
 

 
 

Name of the SELLER No. of Shares to be Issued 
by Phoenix 

 
Udenna Management & Resources 
Corporation 

171,250,649 

Dennis A. Uy 30 
Cherylyn C. Uy 30 
Jose Manuel R. Quimson 30 
Socorro Ermac-Cabreros 30 
Ignacia S. Braga IV 30 

TOTAL 171,250,799 
 
Except for the share swap, there are no other capital infusion undertaken in the 
transaction. 
 
h)   For subscribers with no track record or with no operating history:  the subscriber 
must present a statement of active business pursuits and objectives which details the 
steps undertaken and proposed to be undertaken by the Issuer in order to advance its 
business 
 
The subscribers of the Company's shares are existing shareholders and members of the 
Board of Directors of the Company. Hence, there are no new subscribers in this 
transactions. 
 
i)   Identities of controlling and substantial stockholders of the parties to the 
transaction, accompanied by a structural chart depicting the structure of the 
subscriber and the Issuer and the interest of such stockholders, both before and after 
the implementation of the proposed transaction. 
 
Ownership structure of the Company before and after the transaction* 
 

Name Before Transaction After Transaction 
 No. of Shares % of Ownership* No. of Shares % of Ownership 
UMRC 24,843,000 3.38% 196,093,649 21.64% 
Dennis A. Uy 3,070,594 0.42% 3,070,625 0.34% 
Cherylyn C. Uy 844,662 0.11% 844,692 0.10% 
Jose Manuel R. Quimson 273,001 0.34% 273,031 0.30% 
Ignacia S. Braga IV 54,600 0.01% 54,630 0.01% 
Socorro Ermac Cabreros 79,444 0.01% 79,474 0.01% 

 
 
 



 
 
 

 
 
 
 
Ownership structure of Chelsea before and after the transaction 
 

Name Before Transaction After Transaction 
 No. of Shares % of Ownership No. of Shares % of Ownership 
UMRC 6,312,495 100% - - 
Dennis A. Uy 1 0.00% - - 
Cherylyn C. Uy 1 0.00% - - 
Jose Manuel R. Quimson 1 0.00% - - 
Ignacia S. Braga IV 1 0.00% - - 
Socorro Ermac Cabreros 1 0.00% - - 
Phoenix Petroleum Phils, Inc. - - 6,312,500 100% 
TOTAL 6,312,500 100% 6,312,500 100% 

 
*denominator is based on the subscribed and paid up shares of the Company which is 734,808,617 shares  

 
j)   The interest which directors of the parties to the transaction have in the proposed 
transaction. 
 
Dennis A. Uy, Jose Manuel R. Quimson and Socorro Ermac Cabreros , who are nominal 
directors of Chelsea, are also existing directors and stockholders of the Company.  
Please see ownership structure in the preceding item. 
 
k)   Statement as to the steps to be taken, if any, to safeguard the interests of any 
independent shareholders. 
 
The subject transaction, being an investment by the Company to another Company, is 
subject to vote and approval by the stockholders of the Company under the 
Corporation Code.  Hence, the Company, as approved by the Board of Directors, will 
conduct a Special Stockholders' Meeting on 06 September 2012 to vote on the 
transaction.  Nonetheless, under the same law, any stockholders may have the option to 
exercise their appraisal right.  
 
Further, pursuant to the Revised Listing Rules of the Exchange, if a majority of 
outstanding shares held by the minority stockholders present or represented at the 
Special Stockholders’ Meeting on September 6, 2012 approves the this transaction, this 
will result in a waiver of the requirement of the Company conducting a rights offering. 
 
 
 
 



 
 
 

 
 
Additional Information on the transaction: 
 
a) Effects on the following: 
 
 a.1) Ownership structure of the Company before and after the transaction*: 
 

Name Before Transaction After Transaction 
 No. of Shares % of Ownership* No. of Shares % of Ownership 
UMRC 24,843,000 3.38% 196,093,649 21.64% 
Dennis A. Uy 3,070,594 0.42% 3,070,625 0.34% 
Cherylyn C. Uy 844,662 0.11% 844,692 0.10% 
Jose Manuel R. Quimson 273,001 0.34% 273,031 0.30% 
Ignacia S. Braga IV 54,600 0.01% 54,630 0.01% 
Socorro Ermac Cabreros 79,444 0.01% 79,474 0.01% 

 
*denominator is based on the subscribed and paid up shares of the Company which is 734,808,617 shares  

 
 a.2) Capital structure of the Company before and after the transaction: 
 

 Before After 
Authorized Capital Stock 2,550,000,000 2,550,000,000 
Outstanding Capital Stock 927,808,617 1,099,059,416 
Issued Capital Stock 734,808,617 906,059,416 
Listed Shares 734,808,617 906,059,416 
Par Value 1.00 1.00 

 
 a.3)   Company's Public Float 
 
On the basis of the following ownership structure: 
 
Number of Outstanding Shares =        1,099,059,416  

Number of Issued Shares =           906,059,416  
Number of Treasury Shares =                          -   
Number of Listed Shares = 734,808,617 
Number of Foreign Shares = 15,782,167 
Number of Foreign Ownership Level (%) = 1.74% 

 
the Company shall have a public float of 22.63% after acquisition.   
 
 
 
 
 



 
 
 

 
 
 a.4)   Foreign Ownership Level 
 
As of 30 June 2012, foreign ownership of the Company is at 2.15% based on the 
Company's issued and listed shares.  After the transaction, the foreign ownership will 
be at 1.74% based on the new issued shares. 
 
b)   Condition precedent(s) to closing of the transaction, if any. 
 
The significant conditions preceding the closing of the transactions are as follows: 
 

 1.   Conduct of a Special Shareholders' Meeting on 06 September 2012 at 2PM in 
Davao City to secure the consent and approval of the stockholders of the Company. 
In addition to such stockholder approval, considering that the transaction is a related 
party- transaction, the approval of a majority of outstanding shares held by the minority 
stockholders present or represented at the Special Stockholders’ Meeting must likewise 
be secured in order to waive the requirement of the Company conducting a rights 
offering. 
 
 2.   Delivery of pertinent documents for implementation such as Board 
Resolutions of both parties approving the transaction 
 
 3.    Execution and delivery of the definitive instruments and documents 
implementing the transactions such as but not limited to Share Swap Agreement, 
and Subscription Agreement 
 
4. When the approvals are obtained, the concerned parties shall execute the 

definitive agreements to implement the transaction and file the necessary application 
with the Commission on the issuance new common shares.   
 
5. Once the Commission approves the same, the Company shall file the necessary 
application for the listing of the new shares issued by the Company in favor of the 
Sellers with the Exchange. 

 
c)   Corporate background of Chelsea 
 

c.1)   Nature of business, subsidiaries and affiliates 
 
 Chelsea is engage in maritime trade in the conveyance or carriage of petroleum 
products, goods, wares, and merchandise of every kind and description, including 
but not limited to general cargo handling, loading, transporting, discharging, and  
 



 
 
 

 
 
 
storing, over oceans, seas, lakes, rivers, canals, bays, harbors, and other waterways 
in the Philippines; 
 
 The following are the subsidiaries of Chelsea: 
 
 i)    Bunkers Manila Incorporated 
 
 ii)   Chelsea Ship Management & Marine Services Corp. 
 
 iii)  Michael, Inc. 
 
      iv)  PNX- Chelsea Shipping Corp.  
 
c.2)   Composition of Board of Directors and principal officers. 
 
 The following are the board of directors and principal officers of Chelsea: 
 
 i.)   Dennis A. Uy     Chairman & President 
 ii)   Cherylyn C. Uy   Director & Treasurer 
 iii)  Jose Manuel R. Quimson Director & Chief Operating Officer 
 iv)  Ignacia S. Braga IV  Director 
 v)   Socorro Ermac Cabreros Director 
 vi)  Dina San Juan   Corporate Secretary 
 
c.3)   List of principal shareholders 
 
 Chelsea is a wholly-owned subsidiary of Udenna Management  &Resources 
Management (UMRC) owning about 6,312,495 shares. 
 
c.4)  Capital structure. 
 

Authorized Capital Stock 10,000,000 
Outstanding Capital Stock 6,312,500 
Issued Capital Stock 6,312,500 
Subscribed Capital Stock 6,312,500 
Paid Up Capital Stock 6,312,500 
Par Value 100.00 

 
c.5)   Latest audited financial statement. 

 
    Please see attached audited financial statement. 



 
 
 

 
 
 
d)   Any other information necessary to enable an investor to make an informed 
investment decision. 
 
The new common shares issued by the Company to owners and stockholders of 
Chelsea by reason of the transaction shall be subject to lock-up for six months where the 
same cannot be sold, transferred, conveyed or other disposed of from approval of the 
listing application of the subject shares with the Exchange. 
 
 
Issuance of Php500-million convertible notes 
 
a)   Timetable for implementation, conversion period, and related regulatory 
approvals, if any. 
 
The subject transaction of the issuance of convertible notes shall observes the following 
timeline: 
 
 1.   The Company (the Issuer) shall issue to BDO Unibank, Inc. (the Noteholder) a 
peso-denominated convertible note facility in the aggregate amount of Php500-million 
in full on a one-time basis within the availability period of thirty (30) days from the 
execution of the Agreement. 
 
 2.   The convertible note shall be valid and shall mature three (3) years from issue 
date. 
 
 3.   The Noteholder is granted the option to convert all or any portion of the 
unpaid principal amount of the Notes held by it into the Conversion Shares exercisable 
at anytime upon written notice by the Noteholder to the Issuer specifying the time and 
date of the conversion which shall not be less than thirty (30) banking days from 
Issuer's receipt of the conversion notice. 
 
 4.  Optional conversion shall take effect only upon receipt by the Noteholder of 
the approval of the Bangko Sentral Ng Pilipinas (BSP) if necessary and applicable.  
Nonetheless, the Conversion Shares shall be issued under an exempt transaction upon 
application before the Commission.  As part of the agreement, the Conversion Shares 
shall be listed upon filing of the proper application at an appropriate time with the 
Exchange. 
 
 
 



 
 
 

 
 
 
b)   Number of shares to be issued upon conversion, with percentage and ratio to total 
outstanding shares. 
 
There is no specific agreed number of shares to be issued by the Issuer upon conversion 
by the Noteholder nor any percentage or ratio to the total outstanding shares.  Instead, 
the conversion shares to be acquired by the Noteholder pursuant to the exercise of the 
Optional Conversion, as described in the preceding paragraph, shall be the number of 
such share to be determined by dividing the amount of the principal due and 
outstanding under the Notes by the Conversion Price per share. 
 
c)   Conversion Price 
 
Conversion Price is agreed to be the amount payable in respect to the Conversion 
Shares calculated at the price per Conversion Share equivalent to the Conversion Price 
Base plus a premium of fifteen percent (15%). 
 
On the other hand, the Conversion Price Base means the amount equivalent to the 30-
day volume weighted average price (VWAP) of the Shares on the Banking Day prior to 
the Issue Date.  
 
d)   Basis upon which the conversion price was determined. 
 
The formula used to determine the conversion price is the basis for which the 
Noteholder as well as the Issuer deemed to be reasonable based on the potential stock 
appreciation of the Issuer relative to the fixed interest rate on the notes. 
 
e)   Any provision on events and/or consequences of default. 
 
  Events of default were duly enumerated in the Facility Agreement as follows:  Non-
payment of the obligation of the Issuer, non-compliance of the terms and conditions of 
the agreement, misrepresentations on the part of the Issuer, bankrupty proceedings 
against the Issuer and any other conditions affecting the Issuer's ability to pay and 
comply with the terms and conditions as well as financial obligations. 
 
As a consequence of any event of default, the Noteholder shall have the option to 
declare the Commitment terminated and the whole unpaid obligation as due and 
demandable.  Accordingly, any deposits or monies belonging to the Issuer and held by 
the Noteholder may be set-off and applied in partial or full liquidation of any unpaid 
obligation of the Issuer owing the Noteholder.   
 



 
 
 

 
f)   Any provision in the adjustment(s) of the conversion price. 
 
As previously described in item (c) hereof, conversion price in respect of the Conversion 
Shares shall be determined and calculated at the price per Conversion Share equivalent 
to the Conversion Price Based plus a premium of fifteen percent (15%) 
 
Conversion Price Base shall be the amount equivalent to the 30-day VWAP of the shares 
on the Banking Day prior to the Issue Date; provided if there is any subsequent issuance 
of Shares at a price lower than the Conversion Price Base or there is a change in the 
number of outstanding stock of the Issuer by reason of a stock split, reverse stock split, 
stock dividend, recapitalization, combination or reclassification, then the Conversion  
 
Price Base shall be adjusted to reflect any increase or decrease in the number of issued 
Shares.  
 
g)   Other salient terms of the Convertible Notes 
 
The Noteholder shall have the option to elect one (1) nominee to the Issuer's Board of 
Directors which option may be exercised anytime after signing date and on or before 
conversion date. 
 
h)   Effects of the conversion  
 
Since the conversion of the notes remains an option given to the Noteholder alone based 
on any unpaid principal amount at the end of the conversion period of three (3) years 
from date of issue, no effects on the capital and ownership structure can be projected 
after the conversion. 
 
 
 
Issuance of Php180 million warrants 
 
a)   Number of warrants to be issued, including the timetable for issuance and the 
related regulatory approvals, if any. 
 
The number of warrants has yet to be determined considering that the Noteholder has 
the ultimate discretion or option to exercise the same upon the third year from the 
issuance of the notes.  Moreover, being a derivative, the warrant issuance is still subject 
to the approval of the stockholders during the Special Stockholders' Meeting on 06 
September 2012. 
 
 



 
 
 

 
 
b)   Entitlement ratio and the corresponding number of underlying securities. 
 
Like the number of shares, the entitlement ratio and the corresponding number of 
underlying securities have yet to be determined.   
 
c)   Exercise period. 
 
The exercise period consists of the two-year period commencing on the third 
anniversary date of the Convertible Notes Issue Date and expiring on the Expiry Date 
 
d)   Exercise price and basis for which the exercise price is determined. 
 
Exercise price is the amount payable in respect of the Underlying Shares calculated at 
the price per Underlying Shares equivalent to the Exercise Price Base, plus a premium 
of fifteen percent (15%) 
 
The basis for the exercise price is similar to the Exercise Price Base which is the 30-day 
VWAP of the shares on the Banking Day prior to the Convertible Notes Issue Date. 
 
e)  Expiry Date 
 
Expiry date means five (5) years from the Convertible Notes Issue Date. 
 
f)   The arrangement for the transfer of the warrants. 
 
The parties have agreed that the warrants shall not be transferred to any Person other 
than to Subsidiary or an Affiliate of BDO, provided that there shall be no transfer or 
assignment of the Notes if such transfer or assignment will result in the warrant being 
held by more than nineteen (19) warrantholders at any one time. 
 
In the event of transfer as agreed by the parties, the warrants shall be transferable by 
completing the endorsement at the back of the warrant certificate and surrendering the 
same to the Registrar which the Issuer shall maintain for purposes of keeping records of 
all transfer. 
 
 
 
 
 
 
 



 
 
 

 
 
 
g)   The arrangement(s) or adjustment(s) resulting from changes in the subscription, 
purchase or exercise price or the number of securities to take account alterations to 
the share capital of the Company. 
 
Consistent with the issuance convertible notes, if there is any subsequent issuance of 
Share at a price lower than the Exercise Price Base or there is a change in the number of 
outstanding stock of the Issuer by reason of a stock split, reverse stock split, stock 
dividend, recapitalization, combination or reclassification, then Exercise Price Base shall 
be adjusted to reflect any increase or decrease in the number of issued Shares.  
 
We trust that you find everything in order. 
 
Thank you and warm regards. 
 
 
Very truly yours, 
 
 
 
Atty. Socorro Ermac Cabreros 
Corporate Secretary 












































































































































