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         ANNEX “B” 
 

TERMS OF THE TENDER OFFER 
  FOR THE COMMON SHARES OF PETRON CORPORATION 
 
 
PARTY MAKING THE TENDER OFFER: San Miguel Corporation (the “SMC”) 

 

SUBJECT COMPANY: Petron Corporation (“Petron”) 

 

SUBJECT SHARES:  
 

SMC intends to acquire under the terms of this Tender Offer,  Four Billion Six Hundred 

Seventy Eight Million Two Hundred Eighteen Thousand Nine Hundred Thirty Three 

(4,678,218,933) common shares of Petron, approximately 49.9% of the outstanding common 

shares of Petron (the “Shares”).   

 

Under an Option Agreement dated December 24, 2008 between SMC and SEA 

Refinery Holdings B.V. (“SEA BV”), a corporation organized under the laws of Netherlands, as 

amended on March 4, 2010 (the “Option Agreement”), SMC currently has the option to 

purchase from SEA BV a total of 100% of the outstanding capital stock of SEA Refinery 

Corporation (“SRC”), a corporation organized and existing under Philippine laws, with 

principal office address at 19th Floor, Liberty Center, 104 H.V. dela Costa Street, Makati City, 

Metro Manila, Philippines.   SRC owns Four Billion Six Hundred Ninety Six Million Eight 

Hundred Eighty Five Thousand Five Hundred Sixty Four (4,696,885,564) common shares of 

Petron, approximately 50.1% of the outstanding common shares of Petron.  Pursuant to the 

Option Agreement, SMC has up to April 30, 2010 to purchase Sixteen Million (16,000,000) 

shares of stock of SRC which represent 40% of the outstanding capital stock of SRC and up 

to December 23, 2010 to purchase Twenty Four Million (24,000,000) shares of stock of SRC 

which represent 60% of the outstanding capital stock of SRC. The Option Agreement provides 

that in the event of the exercise by SMC of the option which would entail a mandatory tender 

offer by SMC for the remaining common shares of Petron, SEA BV shall not participate in any 

such mandatory tender offer with respect to its shares in Petron.   SEA BV owns Three Billion 

Seven Hundred Ninety Four Million Ninety Three Thousand Four Hundred Ninety Five 

(3,794,093,495) common shares of Petron, approximately 40.5% of the outstanding common 

shares of Petron.   SMC intends to fully exercise the option on or before the latter mentioned 

deadline.  Upon the full exercise of the option, SMC would own 100% of the outstanding 

capital stock of SRC which in turn owns approximately 50.1% of the outstanding common 

shares of Petron.  The subject of this Tender Offer are the remaining Four Billion Six Hundred 

Seventy Eight Million Two Hundred Eighteen Thousand Nine Hundred Thirty Three 



 

(4,678,218,933) common shares, approximately 49.9% of the outstanding common shares of 

Petron (“Tender Offer Shares”). 

 

TENDER OFFER PRICE: 
Six Pesos & 85/100 (P6.85) per common share, or a total purchase price of Thirty 

Two Billion Forty Five Million Seven Hundred Ninety Nine Thousand Six Hundred Ninety One 

Pesos & 05/100 (P32,045,799,691.05) (the “Consideration”), subject to the terms of payment 

below. 

 

TENDER OFFER PERIOD:  
The Tender Offer Period shall commence on May 5, 2010 at 9:00 a.m. and end on 

June 2, 2010 at 12:00 noon, unless extended by SMC upon approval by the Securities and 

Exchange Commission (the “SEC”).  The following is the schedule of the tender offer for the 

Tender Offer Shares: 

 

April 28, 2010 - Publish announcement of intention to make a tender offer 

April 30, 2010 - File SEC Form 19-1 with SEC 

May 1, 2010 - Publish amended announcement of intention to make a 

tender offer 

May 5, 2010 (9:00 am)   - Commencement of the Tender Offer Period 

June 2, 2010 (12 noon) - End of Tender Offer Period 

June 8 to July 8, 2010  - Settlement Period  

Not later than June 11, 2010 - Report on Tender Offer Results  

  (Final Amended SEC Form 19-1) 

  

The Tender Offer Shares to be tendered for sale to SMC must be received by the 

Tender Offer Agent by the surrender of the corresponding stock certificates duly endorsed not 

later than 12:00 noon of June 2, 2010.  In cases where the stock certificates have been lost, 

the tendering shareholder shall (a) execute the corresponding affidavit of loss, (b) cause the 

publication of the same as required by law, and (c) procure a bond from an acceptable 

bonding company in favor of SMC for the total value of the shares to be tendered.  Such 

tendering shareholder shall, in lieu of surrendering the stock certificates, present an original of 

the affidavit of loss, a copy of such affidavit as published, the corresponding affidavit of 

publication from the newspaper, and the bond to the Tender Offer Agent within the Tender 

Offer Period.  All tendering shareholders shall, likewise, present proof of identification 

acceptable to the Tender Offer Agent.  Shares received after the end of the Tender Offer 

Period shall be rejected.  The Tender Offer Agent shall act as custodian for such Tender Offer 

Shares, as well as the other documents presented in the course of the tender offer, until such 



 

time that the transfer of the Tender Offer Shares to SMC is completed or the tendered Shares 

are withdrawn in accordance with the Terms of the Tender Offer. 

 
RECEIVING AGENTS:  
SMC Stock Transfer Service Corporation 

2nd Floor, SMC Head Office Complex 

40 San Miguel Avenue 

Mandaluyong City 

Telephone No: (632) 632 3450 

Contact Person:  Ms. Yvette Gomes / Ms. Abigail Mungcal 

 

ATR KimEng Capital Partners Inc. (Tender Offer Agent) 

17th Floor Tower One and Exchange Plaza 

Ayala Avenue, Makati City 

Telephone No. (632) 849 8988 

Contact Person: Mr. Denis Du / Ms. Denise Zayco 

 

In Cebu: (until May 28, 2010 only) 

ATR KimEng Securities, Inc. 

Cebu Branch 

Room 206, Cebu Holdings Center 

Cebu Business Park, Cebu City 

Telephone No. (63 32) 231 1324 

Contact Person: Ms. Cheryl Lim-Go 

 

In Davao: (until May 28, 2010 only) 

ATR KimEng Securities, Inc. 

Davao Branch 

Dr. #7 M.T. Aquino Building 

Cabaguio Avenue Cor. Bolcan Street 

Davao City 

Telephone No.: (63 82) 224-2860 

Contact Person: Mr. Miguel Luis R. Aquino 

 

APPLICATION TO TENDER SHARES:  
Shareholders who wish to offer all or a portion of their Tender Offer Shares for sale to 

SMC may do so by securing an Application to Tender Shares form (the “Application Form”) 

from the Tender Offer Agent and submitting a duly accomplished Application Form together 

with the following documentary requirements to the Tender Offer Agent: 



 

 

a) The original stock certificates of Petron duly endorsed OR original affidavit of loss, 

a copy of the affidavit as published, affidavit of publication, and bond. 

 

b) For corporate and juridical shareholders, resolutions adopted by the corporate 

shareholder’s board of directors or its governing body authorizing the corporate shareholder 

to tender and sell its Petron Shares pursuant to this Tender Offer, designating authorized 

signatories for the purpose and bearing the specimen signatures of said signatories.  The 

resolutions shall be embodied in a certification under oath by the corporate secretary of the 

tendering shareholder, in substantially the same form as that attached to the Application 

Form. 

 

c) For individual shareholders, photocopies of two (2) valid identification cards 

containing the tendering shareholder’s photograph and specimen signature.  If the tendering 

shareholder is acting through an attorney-in-fact, a duly notarized special power of attorney, 

in substantially the same form as that attached to the Application Form. 

 

ACCEPTANCE OF SHARES:  
All Tender Offer Shares validly tendered by shareholders of record of Petron under 

this Tender Offer shall be accepted for payment by SMC. Unless otherwise communicated to 

the tendering shareholder, such Tender Offer Shares accepted by SMC shall be paid by  

June 8, 2010 (“Closing Date”), subject to the condition that SMC shall have obtained all 

corporate, contractual and regulatory approvals, consents, and authorizations for its purchase 

of the Tender Offer Shares. 

 

WITHDRAWAL OF SECURITIES AND MANNER OF PAYMENT:  
The Tender Offer Shares tendered may be withdrawn by the shareholder of record at 

any time during the Tender Offer Period by submitting a written request for the tendered 

Shares to the Tender Offer Agent and surrendering the original Securities Receipt issued by 

the Tender Offer Agent.  The last day to withdraw tendered Shares shall be on June 2, 2010 

at 12 noon unless SMC extends the Tender Offer Period and such extension is approved by 

the SEC.   In the event of such extension, the notice of extension shall be published prior to 

the original expiration date of the Tender Offer Period. 

 

Shares shall be returned in the same form it was received to the tendering 

shareholder within ten (10) business days from the end of the Tender Offer Period.  The cost 

of returning the Shares shall be borne by the shareholder making the withdrawal. 

 

 



 

 

CONDITION PRECEDENT TO CLOSING:  
All necessary corporate and regulatory approvals should be obtained by SMC prior to 

Closing Date. 

 

TERMS OF PAYMENT:  
The Consideration shall be payable starting June 8, 2010 by check through the 

offices of the Stock Transfer Agent, SMC Stock Transfer Service Corporation, 2nd Floor, SMC 

Head Office Complex, 40 San Miguel Avenue, Mandaluyong City, telephone no. (632) 632 

3450.  Checks not claimed after 30 calendar days will be mailed to the tendering shareholders 

at their own risk, at the address indicated in the Application Form.  Payment to tendering 

shareholders shall be subject to deduction and withholding of the appropriate taxes and other 

customary charges, all of which shall be for the account of the tendering shareholder. 

 

TAXES AND OTHER EXPENSES:  
The tendering shareholder shall shoulder all taxes, expenses and fees customarily 

charged to sellers of shares of stock, which shall be deducted from the consideration as 

stated above.  SMC shall shoulder and pay all taxes, expenses and fees customarily charged 

to buyers of shares of stock. 

 

REPRESENTATIONS AND WARRANTIES OF THE TENDERING SHAREHOLDER:   
Each tendering shareholder represents and warrants to SMC, by accepting the 

Tender Offer, that: 

 

(i) The tendered Tender Offer Shares have been validly issued, fully paid and non-

assessable; and 

 

(ii) The tendering shareholder is the registered and absolute legal and beneficial 

owner of, and has good and marketable title, to the tendered Tender Offer Shares 

and the Tender Offer Shares are not subject to any charge, lien or encumbrance, 

whether statutory or contractual. 

 

REPRESENTATIONS AND WARRANTIES OF SMC:  
SMC hereby represents and warrants that the payment of the Consideration shall be 

made not later than the Closing Date. 

 

CONFIRMATION OF FINANCIAL RESOURCES:  
Standard Chartered Bank has certified that SMC has available funds with the Bank 

sufficient for SMC to satisfy full acceptance of the tender offer. 



 

 

MATERIAL CHANGE:  
If any material change occurs in the information previously disclosed to the 

shareholders of Petron, SMC shall promptly disclose the change in a manner reasonably 

calculated to inform the shareholders of such change. 

 

TENDER OFFER REPORT:  
Further information regarding the tender offer is included in the Tender Offer Report 

(SEC Form 19-1), copies of which are available at the office of the Tender Offer Agent.  

Copies of the Tender Offer Report have also been filed with Petron and the SEC. 

 

All questions relating to this Tender Offer by SMC for the Shares of SMC may be 

directed to: 

 
SMC Stock Transfer Service Corporation 

2nd Floor, SMC Head Office Complex 

40 San Miguel Avenue 

Mandaluyong City 

Telephone No: (632) 632 3450 

Contact Person:  Mr. Enrique LL. Yusingco 

 

ATR KimEng Capital Partners Inc. (Tender Offer Agent) 

17th Floor Tower One and Exchange Plaza 

Ayala Avenue, Makati City 

Telephone No. (632) 849 8988 

Contact Person: Mr. Denis Du / Ms. Denise Zayco 

  
 










































