
 
March 17, 2023 

 
 
PHILIPPINE DEALING & EXCHANGE CORP. 
29th Floor, BDO Equitable Tower 
8751 Paseo de Roxas, Makati City 

 
Attention: Atty. Marie Rose M. Magallen-Lirio 
  Head, Issuer Compliance and Disclosure Department  
 
 Re: Amended Tender Offer Report (SEC Form 19-1)  

for the Tender Offer to Stockholders of  
2GO Group, Inc. by SM Investments Corporation 

  ======================================= 
   
Ladies and Gentlemen: 
 
 Please be informed that SM Investments Corporation (SMIC) submitted to the Securities 
and Exchange Commission (SEC) the attached Amended Tender Offer Report (SEC Form 19-1, 
including exhibits and annexes) for its tender offer to acquire up to 378,817,279 publicly-held 
common shares of 2GO Group, Inc. (2GO) at an offer price of Php14.64 per common share. 
Amendments were made in response to the comments of the SEC. 
 
 We trust that you will find the attachments in order. Thank you. 
 
 

    Very truly yours, 
 

 
 

ELMER B. SERRANO 
       Corporate Secretary 

 
 
 
 
 
Encl. a/s 
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Company Name 
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      Form Type                     Department Requiring the report                                Secondary License Type,  
          If Applicable 

1 7 - C  M S R D             

        
 

COMPANY INFORMATION 
 
           Company’s Email Address                                    Company’s Telephone Number/s                                  Mobile Number 

smsec@sminvestments.com  8857-0100  0917-5893038 
 
 
                No. of Stockholders                                               Annual Meeting   Fiscal Year  

 Month/Day                                    Month/Day                                   

1,253 (as of February 28, 2023)  April 26, 2023  December 31 
 

 
CONTACT PERSON INFORMATION 

The designated contact person MUST be an Officer of the Corporation 
 
 
       Name of Contact Person                                        Email Address        Telephone Number/s            Mobile Number 

Atty. Elmer B. Serrano  elmer.serrano@serranolawph.com  8651-7408   
 

Contact Person’s Address 

1105 Tower 2 High Street South Corporate Plaza, 26th St. Bonifacio Global City Taguig City 1634 

 
 

Note: In case of death, resignation or cessation of office of the officer designated as contact person, such incident shall be reported to 
the Commission within thirty (30) calendar days from the occurrence thereof with information and complete contact details of the new 
contact person designated.  
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SECURITIES AND EXCHANGE COMMISSION 
SEC FORM 19-1 

TENDER OFFER REPORT 
 
 
Check the appropriate box: 
 

   Initial Filing 
 
     Amendment 
 
     Amendment No. ___ 
    
     Items Amended by the Filing Items 1, 3, Exhibit C and H 
 
 
1. Exact Name of Subject Company as Specified in its Charter: 
 2GO GROUP, INC. 
 
(a). Address of Principal Offices 

8th Floor, Tower 1, Double Dragon Plaza, EDSA corner Macapagal Avenue Pasay City,  
Philippines  

 
 Postal Code 
 1302 
 
(b) SEC Identification Number 4409  
 
(c)    Industry Classification Code (SEC Use Only) 
 
(d) BIR Tax Identification Number 000-313-401-000 
 
 
2. Name of Bidder 
 SM INVESTMENTS CORPORATION 
 
(a)  Address of Bidder 
 10th Floor, OneE-com Center, Harbour Drive, Mall of Asia Complex, Pasay City  
 
 Postal Code 
 1300 
 
 
3. Title or Class of Securities Subject to Tender Offer 
 Common Shares 
 
 
 
 
 
 
  

x 
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Item 1. Subject Company and Class of Security Subject to the Tender Offer 
 

(a) The company subject of this Tender Offer Report is 2GO GROUP, INC. (2GO), a corporation 
organized and existing under the laws of the Republic of the Philippines with principal office address 
at 8th Floor, Tower 1, Double Dragon Plaza, EDSA corner Macapagal Avenue Pasay City, Philippines. 

 
(b) 2GO has an authorized capital stock of Four Billion Seventy-Four Million Nine Hundred Eight Thousand 

Pesos (Php4,074,908,000.00), consisting of Four Billion Seventy Million Three Hundred Forty-Three 
Thousand Six Hundred Seventy (4,070,343,670) common shares with a par value of One Peso 
(Php1.00) per share, and Four Million Five Hundred Sixty-Four Thousand Three Hundred Thirty 
(4,564,330) Redeemable Preferred shares with a par value of One Peso (Php1.00) per share.  

 
(c) As of date hereof, 2GO’s total issued and outstanding capital stock amounts to Two Billion Four 

Hundred Sixty-Two Million One Hundred Forty-Six Thousand Three Hundred Sixteen 
(Php2,462,146,316.00), composed of 2,462,146,316 common shares at Php1.00 par value per share. 
Of this total issued and outstanding common shares of 2GO, SM Investments Corporation (SMIC) 
currently owns 1,302,170,972 common shares translating to 52.88% of 2GO, while Trident 
Investments Holdings Pte. Ltd. (Trident) owns 781,122,265 common shares or 31.72% of 2GO. In 
case the tender offer is successful and all Tender Offer Shares are offered to SMIC, SMIC will 
own, at most, 1,680,988,251 common shares or 68.27% of 2GO. 

 
The Tender Offer 
 
Sections 2(c) and (d) of the PSE Memorandum CN No. 2020-0104 (Amended PSE Voluntary Delisting 
Rules) requires that a tender offer be conducted prior to the filing of a petition for voluntary delisting of listed 
shares and that the tender offer must be supported by a fairness opinion or valuation report, stating the fair 
value or range of fair values of the listed shares.  
 
Further, Section 2(e) of the Amended PSE Voluntary Delisting Rules requires that, following the tender offer, 
the persons proposing delisting must have acquired at least 95% of the issued and outstanding capital stock 
of listed company for delisting (95% Threshold), subject to compliance with the other requirements set by the 
Amended PSE Voluntary Delisting Rules.  
 
On February 28, 2023, the Board of Directors of SMIC approved its conduct of a voluntary tender offer for up 
to 378,817,279 common shares constituting 15.39% of the issued and outstanding common capital stock of 
2GO (Tender Offer Shares), subject to an independent third-party fairness opinion to be issued by BPI Capital 
Corporation (BPI Capital). The tender offer is being conducted by SMIC in view of applying for a voluntary 
delisting from the Main Board of The Philippine Stock Exchange, Inc. (PSE), with SMIC and Trident as 
proponents. Notably, Trident will not be participating in the tender offer but will be a proponent of the voluntary 
delisting. 
 
On the same date, the Board of Directors of 2GO subsequently approved the Voluntary Delisting of 2GO, 
subject to the successful completion of the intended tender offer by SM Investments Corporation, 
compliance with other requirements of the PSE for voluntary delisting, and applicable regulations of the 
Securities and Exchange Commission.  
 
On March 6, 2023, the Board of Directors of SMIC approved the following: 
 

1. Setting the tender offer price at Php14.64 per common share of 2GO based on the fairness 
valuation report prepared by BPI Capital Corporation, authorized by the PSE for the purpose; 

2. Setting the tender offer period from March 15 to April 28, 2023; and 
3. Setting the payment and settlement of the tendered shares from May 2 to 10, 2023 for its tender 

offer for 2GO common shares. 
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Tender Offer Period 
 
The tender offer will commence at 9:00 a.m. on March 15, 2023 and end at 3:00 p.m. on April 28, 2023, or 
such later date as may be announced by SMIC with the approval by the SEC (Tender Offer Period), during 
which period any tendering stockholder of 2GO may offer all or a portion of their shares in 2GO for sale to 
SMIC in accordance with, and subject to the terms and conditions of the Tender Offer. Should any of the 
business days during the Tender Offer Period be officially declared a non-working holiday, the Tender Offer 
Period shall be extended by the number of business days corresponding to those days which are declared 
non- working holidays, with the approval of the Securities and Exchange Commission (SEC).   
 
Stockholders who previously tendered their shares are allowed to withdraw such tendered shares at any 
time while the Tender Offer Period remains open.  
 
This Tender Offer is subject to the Terms of the Tender Offer and Application to Tender Shares of 2GO 
attached and made integral parts hereof as Exhibits A and B, respectively.  
 
BDO Securities Corporation has been appointed as the Tender Offer Agent and Paying Agent for the 
Tender Offer.  
 
The accepted Tender Offer Shares are intended to be crossed through the PSE on or before May 5, 2023, 
or such other date as may be announced by SMIC with the approval of the SEC (Cross Date). The sale 
and purchase of the accepted Tender Offer Shares shall be settled no later than May 10, 2023 (Settlement 
Date). 
 
Tender Offer Price 
 
SMIC offers a price of Php 14.64 per common share (Tender Offer Price), which is the highest valuation 
based on the fairness opinion report prepared by BPI Capital and is higher than the volume weighted 
average price of 2GO listed shares for one (1) year immediately preceding the date of disclosure of the 
approval by 2GO’s Board of Directors of 2GO’s delisting from the PSE.  
 
Payments for the Tender Offer Price are payable to 2GO stockholders who have validly tendered or offered 
for sale their shares to SMIC (Tendering Stockholders) by way of check payments which are available for 
pick-up at the office of the Tender Offer Agent or by check deposit to their designated bank accounts, 
subject to bank clearing guidelines. The Tender Offer Price does not include customary selling charges 
(e.g. stock transaction tax, SEC and PSE transaction fees, and other applicable charges). 
 
Common shares of 2GO are currently listed at the Main Board of the PSE under the symbol “2GO”. Below 
is a summary of the highest and lowest closing prices of the common shares of 2GO for each quarterly 
period for the immediately preceding two-year period:  
 

Period Closing Price per Common Share (in Php) 
High Low 

2021 1st Quarter 10.86 8.05 
2nd Quarter 9.15 8.00 
3rd Quarter 8.56 8.01 
4th Quarter 8.19 7.40 

2022 1st Quarter 7.86 7.17 
2nd Quarter 7.57 6.81 
3rd Quarter 7.55 6.20 
4th Quarter 7.25 6.00 
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Fairness Opinion  
 
BPI Capital, an independent financial adviser duly accredited by the PSE, has issued a valuation report and 
fairness opinion dated March 3, 2023 stating that the Tender Offer Price is fair and is the highest of a range 
of values of the shares of the Company. A copy of the Fairness Opinion of BPI Capital is here attached and 
made an integral part of this Report as Exhibit C.  
 
In its Fairness Opinion, BPI Capital confirmed that the Tender Offer Price for the Tender Offer Shares is 
fair from a financial point of view and is reasonable. BPI Capital’s Fairness Opinion Report further identified 
the range of Php 7.00 - Php 14.64 as 2GO’s value-per-share, based on the (i) one-year Volume-Weighted 
Average Price (VWAP) from 28 February 2022 to 27 February 2023, pursuant to the Amended PSE 
Voluntary Delisting Rules, and (ii) highest multiple using Guideline Public Company Method (GPCM) 
Enterprise Value /Last Twelve Months Revenue. 
 
BPI Capital used the VWAP, GPCM, and Similar Transactions Method (STM) in valuing 2GO. As detailed 
in its Report, BPI Capital’s computed VWAP for 2GO was Php7.00 per share. On the other hand, based on 
BPI Capital’s GPCM computation based on profit/sales, 2GO’s value-per-share ranges from Php9.16 to 
Php12.64 per share; whereas 2GO’s value-per-share ranges from Php8.25 to Php14.64 per share based 
on BPI Capital’s GPCM computation based on Total Enterprise Value/Revenue. STM computation yielded 
that 2GO’s value-per-share ranges from Php3.52 to Php9.85 per share. Based on the foregoing, the highest 
2GO share-per-price is Php14.64 per share. Thus, BPI Capital concluded that the Tender Offer Price of 
Php14.64 per share is fair and reasonable and in accordance with the Amended PSE Voluntary Delisting 
Rules that requires the tender offer price be the highest valuation based on the fairness opinion report 
prepared by an independent financial adviser and be higher than the volume weighted average price of 
2GO listed shares for one (1) year immediately preceding the date of disclosure of the approval by 2GO’s 
Board of Directors of 2GO’s delisting from the PSE.  
 
Sufficiency of Funds of the Bidder  
 
SMIC likewise confirms that it has sufficient resources, including cash on hand, which are available to 
satisfy full acceptance of the Tender Offer Shares amounting to a maximum aggregate purchase price of 
Five Billion Five Hundred Forty-Five Million Eight Hundred Eighty Four Thousand Nine Hundred Sixty-Four 
and 56/100 Philippine Pesos (Php 5,545,884,964.56), as supported by the confirmation provided by BDO 
Unibank, Inc., here attached and made an integral part hereof as Exhibit D.  
 
In case of any subsequent developments that may affect the sufficiency of SMIC’s resources as 
reflected in Exhibit D, SMIC, as bidder, undertakes to submit an updated confirmation of the 
sufficiency of its resources issued by an appropriate third party, pursuant to Securities Regulation 
Code (SRC) Rule 19.7.1.7. 
 
Item 2. Identity and Background  
 
The Bidder 
 
The Bidder, SMIC, is a public corporation organized and duly existing under Philippines laws, registered 
with the SEC on January 15, 1960. SMIC was incorporated to serve as the investment company of the SM 
Group, holding interests in retail, property and banking sectors. SMIC was listed in the PSE in 2005 (PSE: 
SM).  
 
SMIC is a company that holds interests in businesses through its subsidiaries and affiliates, namely: retail 
(“The SM Store”, SM Supermarket, SM Hypermarket, SaveMore, Walter Mart Supermarket, Inc., and 
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Alfamart); property (SM Prime Holdings, Inc. and SM Development Corporation); and financial services 
(BDO Unibank, Inc. and China Banking Corporation).  
 
The Company also has equity investments in other sectors such as premium commercial buildings (Neo 
Office Ph, Philippine Urban Living Solutions and CityMall Commercial Centers Inc.); leisure (Belle 
Corporation), logistics (2GO Group, Inc. and GrabPay JV), food (Goldilocks) and mining (Atlas 
Consolidated Mining & Development Corporation).  
 
As of February 28, 2023, SMIC has an authorized capital stock of Twenty Eight Billion Pesos 
(Php28,000,000,000.00), divided into Two Billion Seven Hundred Ninety Thousand (2,790,000,000) 
common shares with par value of Ten Pesos (Php10.00) per share and Ten Million (10,000,000) preferred 
shares with par value of Ten Pesos (Php10.00) per share. Out of its authorized capital stock, One Billion 
Two Hundred Twenty-Six Million One Hundred Fourteen Thousand Five Hundred Seventy-Eight 
(1,226,114,578) common shares, amounting to Twelve Billion Two Hundred Sixty-One Million One Hundred 
Forty-Five Thousand Seven Hundred Eightty Pesos (Php12,261,145,780.00), are issued and outstanding.  
SMIC’s principal office address is at 10th Floor, OneE-com Center, Harbour Drive, Mall of Asia Complex, 
Pasay City.  
 
As of February 28, 2023, no single stockholder owns a majority of the total outstanding shares of SMIC.  
 
2GO is a subsidiary of SMIC, currently owning 1,302,170,972 common shares or 52.88% of 2GO.  
 
The Bidder’s Directors and Officers  
 
The incumbent directors and officers of SMIC are as follows:  
 

Name Position Citizenship 
Jose T. Sio Chairman Filipino 
Teresita T. Sy Vice Chairperson Filipino 
Henry T. Sy, Jr.  Vice Chairman Filipino 
Frederic C. DyBuncio  President & Chief Executive Officer  Filipino 
Harley T. Sy  Executive Director Filipino 
Tomasa H. Lipana  Lead Independent Director Filipino 
Robert G. Vergara  Independent Director Filipino 
Ramon M. Lopez  Independent Director Filipino 
Erwin G. Pato  Treasurer/EVP-Treasury, Finance and 

Planning  
Filipino 

Franklin C. Gomez Senior Vice President – Finance  Filipino 
Arthur A. Sy  Senior Vice President – Legal and Assistant 

Corporate Secretary  
Filipino 

Wellington Palmero  Chief Risk & Compliance Officer and Senior 
Vice President  

Filipino 

Anastacio C. Balubar II  Vice President – Internal Audit  Filipino 
Elmer B. Serrano  Corporate Secretary Filipino 

 
Involvement in Litigation 
 
SMIC is not aware of any conviction by final judgment of any of its directors or officers in any criminal 
proceeding, domestic or foreign, for the last five years, or any pending criminal proceeding involving such 
directors or officers, excluding traffic violations and other similar misdemeanors.  
 
During the last five years, SMIC nor any of its directors and officers identified above has not been involved 
in any civil proceeding of a judicial or administrative body of competent jurisdiction, domestic or foreign, 
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where, as a result of such proceeding, any of SMIC, its directors or officers, were subjected to any order, 
judgment, or decree, not subsequently reversed, suspended, or vacated, permanently or temporarily, 
enjoining, barring, suspending, or otherwise limiting involvement in any type of business, securities, 
commodities, or banking.  
 
Item 3.  Purpose of the Tender Offer and Plans or Proposals of the Bidder 
 
Purpose of the Tender Offer  
 
This Tender Offer is conducted to comply with the Amended PSE Voluntary Delisting Rules, in view of 
SMIC and Trident’s intention to delist 2GO shares from the Main Board of the PSE. Sections 2(c) and (d) 
of the Amended PSE Voluntary Delisting Rules requires that a tender offer be conducted prior to the filing 
of a petition for voluntary delisting of listed shares. 
 
Further, 2GO’s public ownership totaling 15.39% is comprised of 378,817,279 outstanding common 
shares.  The number of 2GO shares that trade daily on the Philippine Stock Exchange is 16,053 
shares on average over the previous year (2022).  Given the low trading volume, the majority 
shareholders believe that the share value of 2GO does not reflect its intrinsic value, which makes it 
prohibitive for 2GO to raise capital or refinance existing debt obligations.  As such, SMIC and 
Trident propose to delist 2GO shares from the Main Board of the PSE. 
 
Plans/Proposals of the Bidder  
 
Voluntary Delisting of 2GO 
 
The Tender Offer may result in the delisting of 2GO from the Main Board of the PSE, subject to the 
compliance with other requirements of the PSE for voluntary delisting, and applicable regulations of the 
Securities and Exchange Commission (SEC).  
 
Reportorial Requirements of 2GO 
 
SRC Rule 17.1(1)(A) provides that (a) public companies, (b) companies formerly public that still have at 
least 100 shareholders owning 100 shares or more, and (c) companies formerly public that have not notified 
SEC of the fact that there are less than 100 shareholders owning at least 100 shares and/or the 90-day 
notice period has not lapsed are still required to file the necessary reports under the SRC.   
 
After the Tender Offer and consequent voluntary delisting from the PSE, 2GO will no longer be subject to 
the disclosure and reporting requirements of a listed company under the applicable rules of the PSE. 
 
For 2GO, if the required 95% Threshold is successfully reached and 2GO is successfully delisted from the 
PSE, 2GO will become either a privately held company or a public company. 2GO will still be considered 
as a public company if it will still have at least 200 shareholders owning at least 100 shares each. Otherwise, 
2GO will become a privately held company. 
 
In addition, even assuming that 2GO is able to reduce the number of its shareholders holding at least 100 
shares each below the 200-shareholder threshold,  2GO may nevertheless still be required to comply with 
the reportorial requirements under the SRC if 2GO has 100 or more shareholders owning at least 100 
shares each, in accordance with Section 17.2(c) of the SRC.  
 
SMIC will continue to help develop and expand the shipping and logistics business of 2GO. SMIC as major 
shareholder will continue to support 2GO’s own expansion plans. 2GO’s shipping business 
operates a fleet of large inter-island roll-on/roll-off (ROPAX) vessels which provide freight and 
passenger travel services.  2GO intends to refleet its vessels with newer and more modern ROPAX 
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vessels as part of its ongoing refleeting plans.  2GO’s logistics business offers transportation, 
warehousing and distribution, cold chain solutions, and express and last mile package and e-
commerce delivery.  2GO intends to continue its modernization efforts by investing in technology 
that provides end-to-end customer order booking to final delivery management. 
 
Other Plans or Proposals 
 
Other than the foregoing, as of date of this report, SMIC has no plans or proposals which would relate to or 
would result in: 
 
 (a) An extraordinary corporate transaction, such as a merger, reorganization or liquidation, involving the 

 issuer or any of its subsidiaries; 
 
 (b) A sale or transfer of a material amount of assets of the issuer or any of its subsidiaries; 
 
 (c) Any change in the present board of directors or management of the issuer including, but not limited 

 to, any plan or proposal to change the number or term of directors, to fill any existing vacancy on the 
 board or to change any material term of the employment contract of any executive officer; 

 
 (d) Any material change in the present dividend rate or policy or indebtedness or capitalization of the 

 issuer; and 
 
 (e) Any other material change in the issuer's corporate structure or business. 
 
Item 4. Interest in Securities of the Issuer 
 

(a) The subject of the Tender Offer or the Tender Offer Shares comprise of a maximum of 378,817,279 
common shares, constituting 15.39% of the issued and outstanding capital stock of 2GO. None of the 
persons identified in Item 2 of this Report beneficially own any Tender Offer Shares.  
 

(b) Neither SMIC nor any of its directors and officers disclosed in Item 2 above have been involved in any 
transactions in respect of the common shares of 2GO within the past 60 days.  

 
Item 5. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the 

Issuer 
 
There are no contracts, arrangements, understandings or relationships among the persons named in Item 2  
above and between such persons and any person with respect to any securities of the issuer, including but not 
limited to transfer or voting of any of the securities, finder's fees, joint ventures, loan or option arrangements, 
puts or calls, guarantees of profits, division of profits or loss, or the giving or withholding of proxies. 
 
To the best of SMIC’s knowledge, none of the securities of 2GO are pledged or otherwise subject to a 
contingency the occurrence of which would give another person voting power or investment power over such 
securities.  
                   
Item 6. Materials to be Filed as Exhibits 
 
The following Tender Offer Materials will be sent or made available to stockholders of 2GO: 
 
This TENDER OFFER REPORT (SEC Form 19-1), inclusive of the following Exhibits: 
 
Exhibit A Terms of the Tender Offer (For Common Shares of 2GO) 
Exhibit B Application to Tender Shares of 2GO, with the following attachments: 
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   Annex A – Terms of the Tender Offer 
   Annex B – Form of Board Resolution (for corporate stockholders) 
   Annex C – Form of Partnership Resolution (for partnership stockholders) 
   Annex D – Form of Irrevocable Special Power of Attorney (for individual stockholders) 
   Annex E – Form of Specimen Signature Card 
Exhibit C Third Party Fairness Opinion 
Exhibit D Confirmation of Financial Capacity of SMIC 
Exhibit E Form of Letter to Tender Offer Agent from Participating Brokers Delivering Shares of their 

Clients 
Exhibit F Form of Notice of the Intention to Conduct a Tender Offer to Stockholders of 2GO with Affidavit 

of Publication of the Notice on the March 7, 2023 issue of The Daily Tribune 
Exhibit G Form of Notice of Tender Offer to the Stockholders of 2GO  
Exhibit H Proof of Compliance with SRC Rule 19.6.1.2 
 
 
 
 
 
 
 





EXHIBIT A 
Terms of the Tender Offer 

(For Common Shares of 2GO) 
  

SM Investments Corporation (Bidder) intends to conduct a tender offer to acquire common shares of 2GO 
Group, Inc. (2GO) from its stockholders, as set forth the Tender Offer Report (SEC Form 19-1, including all 
exhibits and annexes) filed with the Securities and Exchange Commission (SEC), the Philippine Stock 
Exchange (PSE) and 2GO on March 10, 2023 (the Tender Offer Report).  
 
Unless otherwise here defined, all capitalized terms shall have the meanings ascribed to them in the Tender 
Offer Report.  
 

The Bidder  SM Investments Corporation 

The Target 
Company  

2GO Group, Inc. 

Tender Offer  The tender offer is intended to be conducted for the purpose of delisting 2GO 
shares from the Main Board of the PSE.  
 
Sections 2(c) and (d) of the PSE Memorandum CN No. 2020-0104 
(Amended PSE Voluntary Delisting Rules) requires that a tender offer be 
conducted prior to the filing of a petition for voluntary delisting of listed 
shares. In relation to this, Section 2(e) of the Amended PSE Voluntary Delisting 
Rules requires that, following the tender offer, the persons proposing delisting 
must have acquired at least 95% of the issued and outstanding capital stock of 
listed company for delisting (95% Threshold), subject to compliance with the 
other requirements set by the Amended PSE Voluntary Delisting Rules.  
 
The Bidder intends to conduct a tender offer to acquire up to Three Hundred 
Seventy-Eight Million Eight Hundred Seventeen Thousand Two Hundred 
Seventy-Nine (378,817,279) common shares constituting 15.39% of the 
issued and outstanding capital stock of 2GO from its stockholders (Tender 
Offer Shares). 

Tender Offer Price  The Bidder offers a purchase price of Fourteen and 64/100 Philippine 
Pesos (Php14.64) per share.  
 
Payments for the Tender Offer Price are payable to 2GO stockholders  who 
have validly tendered or offered for sale their shares to SMIC (Tendering 
Stockholders) by way of check payments which are available for pick up at 
the office of the Tender Offer Agent or by check deposit to their designated 
bank accounts subject to bank clearing guidelines. 
 
The Tender Offer Price does not include customary selling charges 
amounting to 0.621% of the total transaction value (excluding selling 
broker’s commissions, which shall be for the Tendering Stockholder’s 
account), and shall include the following Selling Charges: 
 

Type of Fee % of Value of the Transaction 
Stock transaction tax 0.600% 
Fees payable to the Securities 
Clearing Corporation of the 
Philippines 

0.010% 
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PSE transaction fees 0.005% 
SEC fees 0.005% 
Stock Investment Protection Fund 0.001% 

 
If the Tendering Stockholder will lodge its shares through the Tender Offer 
Agent, other fees such as lodgment fee and EQ trade transfer fee (as 
applicable) will be for the account of the Bidder. If the Tendering Stockholder 
will lodge its shares through a different PSE authorized broker, other fees 
such as lodgment fee and EQ trade transfer fee (as applicable) will be for 
the account of the Tendering Stockholder.  
 
The selling broker’s commission, including value added tax, shall be payable 
by the Tendering Stockholder, subject to mutual agreement between the 
Tendering Stockholder and the broker.  
 
In the event that a Tendering Stockholder elects to receive the net proceeds 
via bank transfer, outgoing and incoming remittance charges may be 
imposed by the relevant banks. The Bidder shall not cover any costs of bank 
charges for remittance of the proceeds of tendered shares, apart from the 
outgoing charges imposed by BDO Unibank, Inc. 

Entitlement  Every registered owner of the Tender Offer Shares as of any date during the 
Tender Offer Period is entitled to tender for sale his/her/its Tender Offer 
Shares to the Bidder in accordance with these Terms of the Tender Offer 
and the Tender Offer Report (such common shares tendered being 
hereafter referred to as the Tender Shares).  

Tender Offer 
Period 

The Tender Offer Period shall commence on March 15, 2023, at 9:00 a.m., 
and end on April 28, 2023 at 3:00 p.m., unless extended by the Bidder, with 
prior approval of the SEC.  
 
During the Tender Offer Period, any Tendering Stockholder of the Company 
may offer all or a portion of their common shares in the Company for 
acceptance by, and sale to, the Bidder in accordance with, and subject to 
the terms and conditions of the Tender Offer. 
 
Shareholders who previously tendered their shares are permitted to 
withdraw such tendered shares at any time while the Tender Offer Period 
remains open. 

Tender Offer 
Agent 

BDO Securities Corporation 

Stock Transfer 
Agent 

BDO Stock Transfer  
COG-Securities Operations  
BDO Unibank, Inc. 

Tender Offer   
Process   
(Application to   
Tender Shares) 

Tender Shares must be received by the Tender Offer Agent in scripless 
form not later than 3:00 p.m. on April 28, 2023.   
 
1. For Stockholders holding 2GO Stock Certificates. Tendering 

Stockholders holding 2GO stock certificates who wish to offer all or a 
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portion of their  common shares for acceptance and sale to the Bidder 
should  first process the lodgment of their shares with the Philippine  
Depository & Trust Corp. (PDTC) by submitting the original stock 
certificates, together with all other documentary requirements,  to the 
Tender Offer Agent or a stockbroker accredited  by the PSE, for 
authentication by the Stock and Transfer Agent, within the Tender 
Offer Period but as much as possible, no later than five (5) trading 
days before the end of the Tender Offer Period, to allow lodgment of 
the Tender Shares with the PDTC. After lodgment of shares with PDTC, 
stockholders should comply with the procedures set forth in the 
immediately succeeding paragraph (Non-Certificated or Scripless 
Shareholders). If the Tendering Stockholder does not have a trading 
account with a stockbroker accredited by the PSE, it/he/she must open 
a trading account with the Tender Offer Agent or any stockbroker 
accredited by the PSE within the Tender Offer Period.   
 

2. For Non-Certificated or Scripless Stockholders. Tendering Stockholders 
whose shares are lodged with the PDTC who wish  to offer all or a portion 
of their common shares for sale to the  Bidder, must instruct their brokers 
(Participating Brokers) to accomplish and submit, on their behalf, the 
duly accomplished Application Form, together with all the applicable 
requirements, to the Tender Offer Agent at the 33rd Floor, BDO Towers 
Valero,  8741 Paseo de Roxas Avenue, Salcedo Village, Makati City, 
and instruct their broker within the Tender Offer Period but as much 
as possible, no later than three (3) trading days before the end of 
the Tender Offer Period, to electronically transfer their shares to the 
Tender Offer Agent for receipt by the Tender Offer Agent before the end 
of the Tender Offer Period at 3:00 p.m. on April 28, 2023, or such later 
date as may be announced by the Bidder with the approval by  the SEC, 
in order to participate in the tender.  

 
3. For stockholders with lost stock certificates and/or stock certificates 

under the former names of 2GO and Negros Navigation Company, Inc. 
Please coordinate with the Stock Transfer Agent of 2GO for the 
requirements and procedures on issuance of new stock certificates, with 
details below:   

 
BDO Unibank, Inc. - Trust and Investments Group 
14/F BDO Towers Valero, 8741 Paseo de Roxas, Makati City 
8878-4964 
Attention: Mr. Roland Raymund P. Rojas 
Email address: bdo-stock-transfer@bdo.com.ph 

 
A valid tender of the Tender Shares shall be made by accomplishing and 
delivering the accomplished Application Form (in the form attached as 
Exhibit B to the Tender Offer Report), which, along with the following 
attachments (the Application), must be received by the Tender Offer Agent 
not later than 3:00 p.m. of April 28, 2023:  
 
A. If the stockholder is a corporation: (i) a duly notarized Secretary’s  

Certificate setting forth resolutions of the tendering stockholder’s  Board 
of Directors authorizing the tender and sale of the Tender  Shares, 
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designating the authorized signatories for said purpose,  and indicating 
their specimen signatures (substantially in the form  of the Secretary’s 
Certificate attached to the Application Form as  Annex B); and (ii) 
certified true copies of its latest Articles of  Incorporation and By-laws, 
or equivalent constitutive documents  of the corporation.  

 
B. If the stockholder is a partnership: (i) a duly notarized Partners’  

Certificate, setting forth resolutions of the partners authorizing the  
tender and sale of the Tender Shares, designating the authorized  
signatories for said purpose, and indicating their specimen  signatures 
(substantially in the form of the Partners’ Certificate  attached to the 
Application Form as Annex C); and (ii) certified  true copies of its latest 
Articles of Partnership, or equivalent  constitutive documents of the 
partnership.  

 
C. If the stockholder is a natural person: (i) two (2) valid identification cards 

with the stockholder’s photographs and specimen signature; (ii) a duly 
accomplished signature card containing the specimen signature of the 
stockholder verified by his/her broker; and (iii) a duly notarized Special 
Power of Attorney (substantially in the form to the Application Form as 
Annex D) if he/she is acting through an attorney-in-fact.  

 
All the tendered and accepted Tender Offer Shares will be purchased by the 
Bidder via a block sale through the facilities of the PSE, subject to the 
approval of the PSE, on or around the Cross Date, unless the Tender Offer 
Period is extended with the prior approval of the SEC.  In this case, the block 
sale for the Tender Offer Shares (subject to approval of the PSE) will be on 
or around the seventh trading day after the end of the extended Tender Offer 
Period. 
 
Delivery of each required document in relation to the Tender Offer to the 
Tender Offer Agent shall be deemed made only upon actual receipt thereof 
by the Tender Offer Agent. The Bidder or the Tender Offer Agent reserves 
the right to require presentation or submission of any additional documents 
for the purpose of, among others, enabling the Bidder or the Tender Offer 
Agent to determine from any Tendering Stockholder (or any person acting 
on its behalf, including any Participating Broker) the validity, eligibility, and 
acceptability of any common shares in the Company tendered pursuant to 
the Tender Offer.   
 
Hence, Tendering Stockholders are strongly urged against tendering 
at the last minute to allow sufficient time to correct any deficiency in 
their application (or any document submitted in support thereof). 
Tendering Stockholders are also urged to indicate their telephone 
numbers in their respective Application Forms to allow the Tender 
Offer Agent to inform them immediately of any deficiency in their 
applications. 

End of Tender   
Offer Period 

The Tender Offer Period closes on April 28, 2023 at 3:00 p.m. or such later 
date as may be announced by the Bidder with the approval of the SEC.  
 
Tender Shares must be received by the Tender Offer Agent in scripless form 
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prior to the closing of the Tender Offer Period.  Should any of the business 
days during the Tender Offer Period be officially declared a non-working 
holiday, the Tender Offer Period shall be extended by the number of 
business days corresponding to those days which are declared non-working 
holidays, with the prior approval of the SEC. 

Certificated   
Stockholders 

Tendering Stockholders holding stock certificates who wish to offer all or a 
portion of their common shares for acceptance and sale to the Bidder should 
first process the lodgment of their shares with the PDTC by submitting the 
original stock certificates, together with all other documentary requirements, 
to the Tender Offer Agent or a stockbroker accredited by the PSE, for 
authentication by the Stock and Transfer Agent, within the Tender Offer 
Period but as much as possible, no later than five (5) trading days 
before the end of the Tender Offer Period, to allow lodgment of the Tender 
Shares with the PDTC.   
 
After lodgment of shares with PDTC, stockholders should comply with the 
procedures set forth in the immediately succeeding section (Non 
Certificated or Scripless Stockholders). 
 
Please see the Tender Offer Process (Application to Tender Shares) section 
above for other requirements per specific type of Tendering Stockholder. 

Non-Certificated 
or Scripless 
Stockholders  

 

Tendering Stockholders whose shares are lodged with the PDTC who wish to 
offer all or a portion of their common shares for sale to the Bidder must instruct 
their brokers (Participating Brokers) to accomplish and submit, on their behalf, 
the duly accomplished Application Form, together with all the applicable 
requirements, to the Tender Offer Agent at the 33rd Floor, BDO Towers Valero, 
8741 Paseo de Roxas Avenue, Salcedo Village, Makati City, and instruct their 
broker within the Tender Offer Period but as much as possible, no later 
than three (3) trading days before the end of the Tender Offer Period to 
electronically transfer their shares to the Tender Offer Agent for receipt by the 
Tender Offer Agent before the end of the Tender Offer Period at 3:00 p.m. on 
April 28, 2023, or such later date as may be announced by the Bidder with the 
approval by the SEC, in order to participate in the tender.  
 
Please see the Tender Offer Process (Application to Tender Shares) section 
above for other requirements per specific type of Tendering Stockholder.  

Acceptance of the  
Tender Shares by  
the Bidder 

The Bidder, through the Tender Offer Agent, at its sole discretion, reserves 
the right to reject any Application that does not qualify to the Tender Offer, 
and to accept qualified Applications at any time before the Tender Offer 
Shares are sold to the Bidder through the facilities of the PSE. Subject to 
the terms and conditions hereof, Applications shall be rejected when: (i) 
received after the Tender Offer Period; (ii) not properly completed; (iii) lack 
any of the required attachments.  
 
The Tender Offer Agent will accept an Application on behalf of the Bidder 
on the condition that the Tendering Stockholder has been certified by the 
Stock Transfer Agent as a common shareholder of 2GO at any time during 
the Tender Offer Period, and that the signature/endorsement on the stock 
certificate(s) submitted matches the signature on file with the Stock Transfer 
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Agent, if such is available. If a Tendering Stockholder does not have any 
signature card on file, or the signatures on the certificates and on the 
Application differ from the signature on file with the Stock Transfer Agent, 
the Stock Transfer Agent shall certify the same to the Bidder. The Bidder 
shall exercise its sole and reasonable discretion to accept or reject the 
Application. The Tender Offer Agent shall rely on the signature affixed on 
the Application and on the validated endorsement of the relevant stock 
certificates. Neither the Bidder nor the Tender Offer Agent shall be required 
(nor are they expected) to make further inquiries into the authenticity of the 
signature. A Tendering Stockholder shall hold the Bidder, the Tender Offer 
Agent, the Buyer Agent, their respective officers, directors, agents, or 
advisers free and harmless from any and all damages that may arise or 
result in the Bidder’s/Tender Offer Agent’s acceptance of the Application.  
 
Applications received after the end of the Tender Offer Period shall be 
rejected, unless the Tender Offer Period is extended by the Bidder, upon 
prior approval of the SEC.  
 
Tendering Stockholders whose Applications have been rejected, in whole or 
in part, shall be notified of such fact by the Tender Offer Agent on or before 
the Settlement Date. 

Cross Date The accepted Tender Offer Shares are intended to be crossed at the PSE 
no later than May 5, 2023 (the Cross Date), subject to the approval by the 
PSE and subject further to any extension of the Tender Offer Period with the 
approval of the SEC. Any change in the Cross Date shall be separately 
announced by the Bidder.  
 
The Tender Offer Shares shall be deemed accepted by the Bidder on the 
date these are crossed on the PSE. 

Settlement and 
Payment for the 
Tender Shares 

The Bidder shall accept for payment all validly tendered Tender Shares 
under the Tender Offer. The sale and purchase of the accepted Tender Offer 
Shares shall be settled no later than May 10, 2023 (the Settlement Date), 
subject to any extension of the Tender Offer Period with the approval of the 
SEC.  
 
On Settlement Date, the Tender Offer Agent shall provide the payment by 
way of checks which are available for pick up at the office of the Tender 
Offer Agent or by check deposit to their designated bank accounts, subject 
to bank clearing guidelines, in the name of either:  
 
(i) each selling broker which delivered the scripless shares of its 

tendering clients (scripless shareholders), or   
(ii) the Tendering Stockholders that have delivered certificated shares 

directly to the Tender Offer Agent.   
 
A Tendering Stockholder may opt to be paid his/her/its net proceeds from 
the Tender Offer via direct credit to his/her/its nominated BDO account 
(subject to standard clearing period for check payments) or  remittance to 
his/her/its nominated account with other banks on  Settlement Date (subject 
to any extension of the Tender Offer Period  with the prior approval of SEC) 
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by executing an Authority to Credit contained in the Application Form. 
Otherwise, all payments of the net proceeds shall be made and received by 
check made payable to the name of the Tendering Stockholder. Checks 
shall be available for pick up at the Tender Offer Agent’s office beginning 
Settlement Date up to thirty (30) days thereafter. Checks not claimed shall 
be mailed or delivered to the shareholders, at their own risk, to the registered 
address indicated in the Application Form.  
 
When collecting payment, the Tendering Stockholders shall present the 
Applicant’s Copy of the Application as well as a proper identification 
document (e.g., driver’s license, passport or company I.D. with photograph 
and signature). Duly authorized representatives of Tendering Stockholders 
shall be required to present either a duly notarized secretary’s certificate for 
corporate shareholders or a duly notarized special power of attorney for 
individual shareholders. 

Withdrawal A Tendering Stockholder shall have the right to withdraw any Tender Shares 
tendered to the Bidder, at any time during the Tender Offer Period, by filing 
a written notice of withdrawal with the Tender Offer Agent at the latter’s 
address set forth above.   
 
The withdrawal notice must specify the name of the Tendering Stockholder 
and the number of the Tender Shares being withdrawn.  If the stock 
certificates evidencing the Tender Shares have been delivered to the Tender 
Offer Agent, the serial numbers shown on such certificates must be 
submitted to the Tender Offer Agent prior to the physical release of such 
certificates. The Tender Shares may be withdrawn no later than the close of 
the Tender Offer Period at 3:00 p.m. on April 28, 2023.  
 
All expenses incurred by the Tender Offer Agent in respect of a withdrawal 
of the Tender Shares shall be for the account of the Tendering Stockholder 
making the withdrawal. 

Taxes and   
Other Expenses 

Any stock transaction tax, value added tax, sellers’ brokerage commission, 
application fees of the Securities Clearing Corporation of the Philippines or 
the PDTC, and all costs and expenses pertinent to the transfer to the Bidder 
of Tender Shares purchased, shall be for the account of the Tendering 
Stockholder.  
 
All such taxes, fees and expenses shall be deducted from the payment of 
the total Tender Offer Price to the Tendering Stockholder. 

Representations 
and Warranties 
of Tendering 
Stockholders 

By executing the Application, the Tendering Stockholder represents  and 
warrants to the Bidder and the Tender Offer Agent that: (1) all  information 
contained herein and the required attachments are true  and correct and that 
the signatures thereon are genuine, properly  authorized, and obtained 
without the use of fraud, coercion or any  other vice of consent; (2) the 
Tender Shares are solely, legally, and  beneficially owned by the Tendering 
Stockholder, and are fully-paid  and non-assessable, and are free and clear 
of any claims, liens, encumbrances or any restrictions apart from those 
specified in the  Articles of Incorporation and By-laws of 2GO or any 
amendment  thereof; (3) the Tendering Stockholder has full authority to 
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transfer  good, valid and clean title to the Tender Shares; and (4) upon the  
Bidder’s acceptance and tender of payment for the Tender Shares,  under 
the Terms of the Tender Offer, the Bidder shall obtain full and  valid title to 
such Tender Shares, free from any warrants, interests,  options, liens, 
claims, objections, disputes or other encumbrances  and shall be able to 
freely and fully exercise all rights and privileges  arising from ownership of 
such Tender Shares including but not  limited to the right to vote and receive 
dividends thereon; and (5) the  tender of any or all of the Tender Shares by 
the Tendering  Stockholder and/or the purchase thereof by the Bidder 
pursuant to the Tender Offer does not and will not constitute a breach or 
other default of the Tendering Stockholder’s constitutive documents (as 
applicable) or of any agreement or arrangement, law, order, or  regulations 
applicable to the Tender Shares, the Tendering Stockholder, or any of which 
the foregoing may be bound.  
 
The Tendering Stockholder further warrants that it/he/she has read and 
understood the provisions of the Tender Offer Report, including the Terms 
of the Tender Offer, and the terms and conditions stated in this Application, 
and unconditionally accepts said terms and conditions. 
   
The Tendering Stockholder understands that no person has been authorized 
to give any information or make any representation with respect to the 
Tender Offer other than those representations specified and made in the 
Tender Offer Report. The Tendering Stockholder confirms that it relied solely 
upon such provisions in the Tender Offer Report and ancillary materials 
provided by the Bidder for the Tender Offer. 

Authority to 
Credit Bank 
Account of 
Tendering 
Stockholder 

The Tendering Stockholder may authorize the Tender Offer Agent in the 
Application to credit the Tendering Stockholder’s designated account for the 
net proceeds of the sale, via direct deposit to the Tendering Stockholder’s 
account with BDO Unibank, Inc. (BDO) (subject to the standard clearing 
period for check payments) or remittance to other banks for non-BDO 
account holders no later than  May 10, 2023, subject to any extension of the 
Tender Offer Period as  approved by the SEC, and hereby waives its/his/her 
right to pick up  the check payment at the offices of the Tender Offer Agent. 
Any bank charges, including any outward remittance charges that may 
apply in relation to the crediting of proceeds shall be for the account of the 
Bidder.  
 
Further details are found in the Application Form. 

Application 
Form  and 
Tender Offer  
Report 

Copies of the Application Form and the Tender Offer Report (SEC Form 19-
1 and all exhibits and annexes) may be obtained from the Tender Offer 
Agent through the contact details below:  
 
 BDO Securities Corporation  
 

33F BDO Towers Valero, 8741 Paseo de Roxas Avenue, Salcedo 
Village, Makati City, Philippines 1226 
Email Address: customersupport-bdosecurities@bdo.com.ph 
Customer Service Hotline: (+632) 8840-7878 
Attention:  
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Jobelle Lantin: (+632) 8702 6000 local 51681 
Cesar Castillo: (+632)8702 6000 local 51695 
 

Copies of the Application Form and the Tender Offer Report are also 
accessible at 2GO’s Disclosure Section at the PSE Electronic Disclosures 
Technology (PSE EDGE) portal at <http://edge.pse. com.ph>. 

 
 



 1 

 
EXHIBIT B 

Form of Application To Tender Shares of 2GO Group, Inc. 
 
 
 

 
 
 
 

 
 

APPLICATION TO TENDER SHARES OF 
2GO GROUP, INC. 

 
This Application 
must be prepared 
in triplicate and 
completed in all 
parts. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
DO NOT ACCOMPLISH THIS APPLICATION FORM IF YOU ARE NOT OFFERING 

YOUR 2GO COMMON SHARES FOR PURCHASE BY THE BIDDER 
 
 
This application form (the Application) was prepared in connection with the tender offer 
of SM Investments Corporation (the Bidder) to acquire common shares of 2GO Group, 
Inc. (2GO) from its stockholders, as set forth in the Terms and Conditions of the Tender 
Offer here attached as Annex A and also attached as Exhibit A to the Tender Offer 
Report (SEC Form 19-1, including all exhibits and annexes) which was filed with the 
Securities and Exchange Commission (SEC), the Philippine Stock Exchange (PSE) and 
2GO on March 10, 2023 (the Tender Offer Report), and which forms part of the 
Application and is made an integral part hereof. The Application is intended for 
stockholders of 2GO who wish to tender their common shares of stock in 2GO to the 
Bidder (the Tender Shares).  
 
All capitalized terms shall have the meanings ascribed to them in the Tender Offer 
Report unless otherwise here defined. 
 
Each stockholder is advised to read and understand the provisions of the Tender Offer 
Report, the terms and conditions stated therein and in this Application, prior to making 
any decision. Inquiries as well as requests for assistance and copies of the Tender Offer 
Report may be directed to BDO Securities Corporation (Tender Offer Agent) through 
following contact details: 

 
BDO Securities Corporation 
33F BDO Towers Valero, 8741 Paseo de Roxas Avenue, Salcedo 
Village, Makati City, Philippines 1226 
Email Address: customersupport-bdosecurities@bdo.com.ph 
Customer Service Hotline: (+632) 8840-7878 
Attention:  
Jobelle Lantin:  (+632) 8702 6000 local 51681 
Cesar Castillo: (+632)8702 6000 local 51695 

 
Copy of the Tender Offer Report is also accessible at 2GO’s Disclosure Section at the 
PSE Electronic Disclosures Technology (PSE EDGE) portal at <http://edge.pse.com.ph>. 
 
This Application (together with the required attachments set forth below) must be 
submitted to and received by the Tender Offer Agent not later than 3:00 p.m. of April 28, 
2023, unless extended by the Bidder with approval of the SEC.  
 

 
 

1st Copy Bidder 
2nd Copy Tender Offer Agent 
3rd Copy Applicant 
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REPRESENTATIONS AND WARRANTIES 
By executing this Application, the undersigned stockholder/s of 2GO (the Tendering Stockholder), represents 
and warrants to the Bidder and the Tender Offer Agent that: (1) all information contained herein and the required 
attachments are true and correct and that the signatures thereon are genuine, properly authorized, and obtained 
without the use of fraud, coercion or any other vice of consent; (2) the Tender Shares are solely, legally, and 
beneficially owned by the Tendering Stockholder, and are fully-paid and non-assessable, and are free and clear 
of any claims, liens, encumbrances or any restrictions apart from those specified in the Articles of Incorporation 
and By-laws of 2GO or any amendment thereof; (3) the Tendering Stockholder has full authority to transfer good, 
valid and clean title to the Tender Shares; and (4) upon the Bidder’s acceptance and tender of payment for the 
Tender Shares, under the Terms of the Tender Offer, the Bidder shall obtain full and valid title to such Tender 
Shares, free from any warrants, interests, options, liens, claims, objections, disputes or other encumbrances and 
shall be able to freely and fully exercise all rights and privileges arising from ownership of such Tender Shares 
including but not limited to the right to vote and receive dividends thereon; and (5) the tender of any or all of the 
Tender Shares by the Tendering Stockholder and/or the purchase thereof by the Bidder pursuant to the Tender 
Offer does not and will not constitute a breach or other default of the Tendering Stockholder’s constitutive 
documents (as applicable) or of any agreement or arrangement, law, order, or regulations applicable to the 
Tender Shares, the Tendering Stockholder, or any of which the foregoing may be bound.  
 
The undersigned Tendering Stockholder further warrants that it/he/she has read and understood the provisions 
of the Tender Offer Report, including the Terms of the Tender Offer, and the terms and conditions stated in this 
Application, and unconditionally accepts said terms and conditions. The Tendering Stockholder understands that 
no person has been authorized to give any information or make any representation with respect to the Tender 
Offer other than those representations specified and made in the Tender Offer Report. The Tendering 
Stockholder confirms that it relied solely upon such provisions in the Tender Offer Report and ancillary materials 
provided by the Bidder for the Tender Offer. 
 

AUTHORIZATIONS 
The undersigned Tendering Stockholder likewise hereby authorizes the collection, processing, retention and 
sharing of its/his/her personal information, including sensitive or privileged information, relating to and in 
connection with the Tender Offer (collectively, the Information). In particular, the undersigned Tendering 
Stockholder acknowledges receipt of notice by the Bidder and the Tender Offer Agent of the following activities, 
to which it/he/she hereby consents to: 
 

(1) The Bidder and/or the Tender Offer Agent shall collect, process, retain, share, dispose and destroy 
the Information in accordance with the Data Privacy Act of 2012 and its Implementing Rules and 
Regulations. 
 

(2) The Bidder and/or the Tender Offer Agent may disclose the Information to: 
 

(i) government or regulatory agencies if required by applicable law or by an order of government or 
regulatory agency or if reasonably determined by the Bidder and/or the Tender Offer Agent to be 
necessary in relation to the use of the Information for purposes of complying with any law or 
regulation; 

(ii) its employees, directors, officers, representatives, agents and service providers if the Bidder 
and/or the Tender Offer Agent deems it reasonably necessary; and 

(iii) its subsidiaries and/or affiliates as well as employees, directors, officers, representatives, agents 
and service providers of such subsidiaries and affiliates if the Bidder and/or the Tender Offer 
Agent deems it reasonably necessary. 

 
The undersigned Tendering Stockholder further acknowledges that it is informed and notified of rights and 
remedies relating to the processing of the Information available to it/him/her under the Data Privacy Act of 2012, 
its Implementing Rules and Regulations and other applicable laws. 
Finally, the undersigned Tendering Stockholder hereby authorizes the Tender Offer Agent to: (1) sell its/his/her 
Tender Shares through the PSE; (2) to withhold and pay from the proceeds of such sale such taxes, broker’s 
commission and other reasonable expenses that may be chargeable to its/his/her account; and (3) to do or 
cause to be done any and all acts and deeds necessary or appropriate to give full effect to, and to implement, 
the foregoing.  

 
Stockholder’s/Participating Broker’s Full 

Name 
 (in print) 

Stockholder’s/ Participating Broker’s Complete Address 
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Stockholder’s/Participating Broker’s 
Signature Tel. No(s). TIN/Passport No. Nationality 

 
 
 

   

 
Important Note: This Application shall be accomplished by the registered stockholder of the Tender Shares or 
its/his/her duly authorized attorney-in-fact (for stockholders of certificated shares) or by its/his/her broker with whom 
the Tender Shares are maintained (for stockholders of non-certificated or scripless shares).  
 

APPLICATION TO TENDER SHARES 
The undersigned stockholder of 2GO/duly Authorized Representative/Participating Broker hereby applies to sell 
the following common shares of 2GO under the terms stated or referred to herein, and the Terms of the Tender 
Offer. 
 
Certificate Number(s) No. of Shares 

Represented by Each 
Certificate 

No. of Shares 
Tendered 

Gross Price for Shares Tendered 
(Php14.64 per common share) 

 
    

 
    

 
    

PCD Account No.: 
 
 
 

   

TOTAL    
 
 

ACKNOWLEDGMENT 
 
We received this Application Form, with all the required attachments below on ___________, at __________ 
a.m./p.m. 
 

On behalf of the Bidder: 
Tender Offer Agent 
 
 
_________________________________            
        Authorized Signatory 
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AUTHORITY TO CREDIT BANK ACCOUNT OF TENDERING STOCKHOLDER 

 
The undersigned Tendering Stockholder hereby authorizes the Tender Offer Agent to credit the Tendering 
Stockholder’s designated account for the net proceeds of the sale, via direct deposit to the Tendering 
Shareholder’s account with BDO Unibank, Inc. (BDO) (subject to the standard clearing period for check 
payments) or remittance to other banks for non-BDO account holders no later than May 10, 2023, subject to any 
extension of the Tender Offer Period as approved by the SEC, and hereby waives its/his/her right to pick up the 
check payment at the offices of the Tender Offer Agent. Any bank charges, including any outward remittance 
charges that may apply in relation to the crediting of proceeds shall be for the account of the Bidder. 

Non-BDO account holders are subject to outward remittance charge (by BDO) and inward remittance charge (by 
Tendering Shareholder’s beneficiary bank). Tendering Stockholders who are non-BDO account holders and who 
opted for such settlement mode are advised to inquire with their respective banks regarding the amount of such 
inward remittance charges. The Tendering Stockholders hereby hold the Tender Offer Agent and Bidder free and 
harmless from any liability with respect to this payment option, which payment shall be deemed received by the 
Tendering Stockholder.  

The Tendering Stockholders also represents and warrants to the Tender Offer Agent and the Bidder that the 
name appearing on the designated bank account matches the name of the Tendering Stockholders in the 
Application.  

ANY VARIANCE IN THE ACCOUNT NAME/S GIVEN BELOW WITH THE NAME/S OF THE TENDERING 
STOCKHOLDER/S APPEARING IN THE RECORDS OF THE STOCK AND TRANSFER AGENT (E.G., A JOINT 
BANK ACCOUNT SELECTED TO BE CREDITED WITH THE NET PROCEEDS OF THE SALE FROM A SOLE 
INDIVIDUAL TENDERING STOCKHOLDER) WILL RESULT IN THE REJECTION OF THE CREDITING OF THE 
NET PROCEEDS OF THE SALE TO THE DESIGNATED BANK ACCOUNT. SUBSEQUENT CORRECTIVE 
MEASURES THAT MAY BE UNDERTAKEN TO ENABLE THE TENDERING STOCKHOLDER/S TO RECEIVE 
THE NET PROCEEDS, SUCH AS, AMONG OTHERS, THE ISSUANCE OF A CHECK IN LIEU OF THE CREDIT 
TO THE BANK ACCOUNT, MAY RESULT IN ADDITIONAL PROCESSING CHARGES, WHICH SHALL BE FOR 
THE ACCOUNT OF THE TENDERING STOCKHOLDER/S.  
 
Bank/ Branch: Name of Tendering Stockholder: 

Account Number: Signature: 

Account Name:  
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REQUIRED ATTACHMENTS TO THIS APPLICATION 
Tender Shares must be received by the Tender Offer Agent in scripless form not later than 3:00 p.m. on April 28, 2023.   
 
1. For Stockholders holding 2GO Stock Certificates. Tendering Stockholders holding 2GO stock certificates who wish to offer all or a 

portion of their common shares for acceptance and sale to the Bidder should first process the lodgment of their shares with the 
Philippine Depository & Trust Corp. (PDTC) by submitting the original stock certificates, together with all other documentary 
requirements, to the Tender Offer Agent or a stockbroker accredited by the PSE, for authentication by the Stock and Transfer Agent, 
within the Tender Offer Period but as much as possible, no later than five (5) trading days before the end of the Tender Offer 
Period, to allow lodgment of the Tender Shares with the PDTC. After lodgment of shares with PDTC, stockholders should comply with 
the procedures set forth in the immediately succeeding paragraph (Non-Certificated or Scripless Shareholders). If the Tendering 
Stockholder does not have a trading account with a stockbroker accredited by the PSE, it/he/she must also open and maintain a trading 
account with the Tender Offer Agent or any stockbroker accredited by the PSE within the Tender Offer Period.  
 

2. For Non-Certificated or Scripless Stockholders. Tendering Stockholders whose shares are lodged with the PDTC who wish to offer all or 
a portion of their common shares for sale to the Bidder, must instruct their brokers (Participating Brokers) to accomplish and submit on 
their behalf the duly accomplished Application to Tender Shares, together with all the applicable requirements (the Application) to the 
Tender Offer Agent at the 33rd Floor, BDO Towers Valero, 8741 Paseo de Roxas Avenue, Salcedo Village, Makati City, and instruct their 
broker, within the Tender Offer Period but as much as possible, no later than three (3) trading days before the end of the Tender 
Offer Period, to electronically transfer their shares to the Tender Offer Agent for receipt by the Tender Offer Agent before the end of the 
Tender Offer Period at 3:00 p.m. on April 28, 2023, or such later date as may be announced by the Bidder with the approval by the SEC, 
in order to participate in the tender.  

 
3. For stockholders with lost stock certificates and/or stock certificates under the former names of 2GO and Negros Navigation Company, 

Inc. Please coordinate with the Stock Transfer Agent of 2GO for the requirements and procedures on issuance of new stock certificates, 
with details below:   

 
BDO Unibank, Inc. - Trust and Investments Group 
14/F BDO Towers Valero, 8741 Paseo de Roxas, Makati City 
8878-4964 
Attention: Mr. Roland Raymund P. Rojas 
Email address: bdo-stock-transfer@bdo.com.ph 

 
A valid tender of the Tender Shares shall be made by accomplishing and delivering the Application, which, along with the following 
attachments, must be received by the Tender Offer Agent not later than 3:00 p.m. of April 28, 2023: 
 

A. If the stockholder is a corporation: (i) a duly notarized Secretary’s Certificate setting forth resolutions of the tendering stockholder’s 
Board of Directors authorizing the tender and sale of the Tender Shares, designating the authorized signatories for said purpose, 
and indicating their specimen signatures (substantially in the form of the Secretary’s Certificate here attached as Annex B); and (ii) 
certified true copies of its latest Articles of Incorporation and By-laws, or equivalent constitutive documents of the corporation. 
 

B. If the stockholder is a partnership: (i) a duly notarized Partners’ Certificate, setting forth resolutions of the partners authorizing the 
tender and sale of the Tender Shares, designating the authorized signatories for said purpose, and indicating their specimen 
signatures (substantially in the form of the Partners’ Certificate here attached as Annex C); and (ii) certified true copies of its latest 
Articles of Partnership, or equivalent constitutive documents of the partnership. 

 
C. If the stockholder is a natural person: (i) two (2) valid identification cards with the stockholder’s photographs and specimen signature; 

(ii) a duly accomplished signature card containing the specimen signature of the stockholder verified by his/her broker; and (iii) a 
duly notarized Special Power of Attorney (substantially in the form here attached as Annex D), if he/she is acting through an 
attorney-in-fact. 

 
All the tendered and accepted Tender Offer Shares will be purchased by the Bidder via a block sale through the facilities of the PSE, 
subject to the approval of the PSE, on or around the Cross Date, unless the Tender Offer Period is extended with the prior approval of 
the SEC. In this case, the block sale for the Tender Offer Shares (subject to approval of the PSE) will be on or around the seventh 
trading day after the end of the Tender Offer Period. 
 
Delivery of each required document in relation to the Tender Offer to the Tender Offer Agent shall be deemed made only upon actual 
receipt thereof by the Tender Offer Agent. The Bidder or the Tender Offer Agent reserves the right to require presentation or submission 
of any additional documents for the purpose of, among others, enabling the Bidder or the Tender Offer Agent to determine from any 
Tendering Stockholder (or any person acting on its behalf, including any Participating Broker) the validity, eligibility, and acceptability of 
any common shares in the Company tendered pursuant to the Tender Offer.  
 
Hence, Tendering Stockholders are strongly urged against tendering at the last minute to allow sufficient time to correct any 
deficiency in their application (or any document submitted in support thereof). Tendering Stockholders are also urged to 
indicate their telephone numbers in their respective Application Forms to allow the Tender Offer Agent to inform them 
immediately of any deficiency in their applications. 
 



 

 

ANNEX A 
Terms of the Tender Offer 

(For Common Shares of 2GO) 
 

SM Investments Corporation (Bidder) intends to conduct a tender offer to acquire common shares of 2GO 
Group, Inc. (2GO) from its stockholders, as set forth the Tender Offer Report (SEC Form 19-1, including all 
exhibits and annexes) filed with the Securities and Exchange Commission (SEC), the Philippine Stock 
Exchange (PSE) and 2GO on March 10, 2023 (the Tender Offer Report).  
 
Unless otherwise here defined, all capitalized terms shall have the meanings ascribed to them in the Tender 
Offer Report.  
 

The Bidder  SM Investments Corporation 

The Target 
Company  

2GO Group, Inc. 

Tender Offer  The tender offer is intended to be conducted for the purpose of delisting 2GO 
shares from the Main Board of the PSE.  
 
Sections 2(c) and (d) of the PSE Memorandum CN No. 2020-0104 
(Amended PSE Voluntary Delisting Rules) requires that a tender offer be 
conducted prior to the filing of a petition for voluntary delisting of listed 
shares. In relation to this, Section 2(e) of the Amended PSE Voluntary Delisting 
Rules requires that, following the tender offer, the persons proposing delisting 
must have acquired at least 95% of the issued and outstanding capital stock of 
listed company for delisting (95% Threshold), subject to compliance with the 
other requirements set by the Amended PSE Voluntary Delisting Rules.  
 
The Bidder intends to conduct a tender offer to acquire up to Three Hundred 
Seventy-Eight Million Eight Hundred Seventeen Thousand Two Hundred 
Seventy-Nine (378,817,279) common shares constituting 15.39% of the 
issued and outstanding capital stock of 2GO from its stockholders (Tender 
Offer Shares). 

Tender Offer Price  The Bidder offers a purchase price of Fourteen and 64/100 Philippine 
Pesos (Php14.64) per share.  
 
Payments for the Tender Offer Price are payable to 2GO stockholders  who 
have validly tendered or offered for sale their shares to SMIC (Tendering 
Stockholders) by way of check payments which are available for pick up at 
the office of the Tender Offer Agent or by check deposit to their designated 
bank accounts subject to bank clearing guidelines. 
 
The Tender Offer Price does not include customary selling charges 
amounting to 0.621% of the total transaction value (excluding selling 
broker’s commissions, which shall be for the Tendering Stockholder’s 
account), and shall include the following Selling Charges: 
 

Type of Fee % of Value of the Transaction 
Stock transaction tax 0.600% 
Fees payable to the Securities 
Clearing Corporation of the 

0.010% 



 

 

Philippines 
PSE transaction fees 0.005% 
SEC fees 0.005% 
Stock Investment Protection Fund 0.001% 

 
If the Tendering Stockholder will lodge its shares through the Tender Offer 
Agent, other fees such as lodgment fee and EQ trade transfer fee (as 
applicable) will be for the account of the Bidder. If the Tendering Stockholder 
will lodge its shares through a different PSE authorized broker, other fees 
such as lodgment fee and EQ trade transfer fee (as applicable) will be for 
the account of the Tendering Stockholder.  
 
The selling broker’s commission, including value added tax, shall be payable 
by the Tendering Stockholder, subject to mutual agreement between the 
Tendering Stockholder and the broker.  
 
In the event that a Tendering Stockholder elects to receive the net proceeds 
via bank transfer, outgoing and incoming remittance charges may be 
imposed by the relevant banks. The Bidder shall not cover any costs of bank 
charges for remittance of the proceeds of tendered shares, apart from the 
outgoing charges imposed by BDO Unibank, Inc. 

Entitlement  Every registered owner of the Tender Offer Shares as of any date during the 
Tender Offer Period is entitled to tender for sale his/her/its Tender Offer 
Shares to the Bidder in accordance with these Terms of the Tender Offer 
and the Tender Offer Report (such common shares tendered being 
hereafter referred to as the Tender Shares).  

Tender Offer 
Period 

The Tender Offer Period shall commence on March 15, 2023, at 9:00 a.m., 
and end on April 28, 2023 at 3:00 p.m., unless extended by the Bidder, with 
prior approval of the SEC.  
 
During the Tender Offer Period, any Tendering Stockholder of the Company 
may offer all or a portion of their common shares in the Company for 
acceptance by, and sale to, the Bidder in accordance with, and subject to 
the terms and conditions of the Tender Offer. 
 
Shareholders who previously tendered their shares are permitted to 
withdraw such tendered shares at any time while the Tender Offer Period 
remains open. 

Tender Offer 
Agent 

BDO Securities Corporation 

Stock Transfer 
Agent 

BDO Stock Transfer  
COG-Securities Operations  
BDO Unibank, Inc. 

Tender Offer   
Process   
(Application to   
Tender Shares) 

Tender Shares must be received by the Tender Offer Agent in scripless 
form not later than 3:00 p.m. on April 28, 2023.   
 
1. For Stockholders holding 2GO Stock Certificates. Tendering 

Stockholders holding 2GO stock certificates who wish to offer all or a 



 

 

portion of their  common shares for acceptance and sale to the Bidder 
should  first process the lodgment of their shares with the Philippine  
Depository & Trust Corp. (PDTC) by submitting the original stock 
certificates, together with all other documentary requirements,  to the 
Tender Offer Agent or a stockbroker accredited  by the PSE, for 
authentication by the Stock and Transfer Agent, within the Tender 
Offer Period but as much as possible, no later than five (5) trading 
days before the end of the Tender Offer Period, to allow lodgment of 
the Tender Shares with the PDTC. After lodgment of shares with PDTC, 
stockholders should comply with the procedures set forth in the 
immediately succeeding paragraph (Non-Certificated or Scripless 
Shareholders). If the Tendering Stockholder does not have a trading 
account with a stockbroker accredited by the PSE, it/he/she must open 
a trading account with the Tender Offer Agent or any stockbroker 
accredited by the PSE within the Tender Offer Period.   
 

2. For Non-Certificated or Scripless Stockholders. Tendering Stockholders 
whose shares are lodged with the PDTC who wish  to offer all or a portion 
of their common shares for sale to the  Bidder, must instruct their brokers 
(Participating Brokers) to accomplish and submit, on their behalf, the 
duly accomplished Application Form, together with all the applicable 
requirements, to the Tender Offer Agent at the 33rd Floor, BDO Towers 
Valero,  8741 Paseo de Roxas Avenue, Salcedo Village, Makati City, 
and instruct their broker within the Tender Offer Period but as much 
as possible, no later than three (3) trading days before the end of 
the Tender Offer Period, to electronically transfer their shares to the 
Tender Offer Agent for receipt by the Tender Offer Agent before the end 
of the Tender Offer Period at 3:00 p.m. on April 28, 2023, or such later 
date as may be announced by the Bidder with the approval by  the SEC, 
in order to participate in the tender.  

 
3. For stockholders with lost stock certificates and/or stock certificates 

under the former names of 2GO and Negros Navigation Company, Inc. 
Please coordinate with the Stock Transfer Agent of 2GO for the 
requirements and procedures on issuance of new stock certificates, with 
details below:   

 
BDO Unibank, Inc. - Trust and Investments Group 
14/F BDO Towers Valero, 8741 Paseo de Roxas, Makati City 
8878-4964 
Attention: Mr. Roland Raymund P. Rojas 
Email address: bdo-stock-transfer@bdo.com.ph 

 
A valid tender of the Tender Shares shall be made by accomplishing and 
delivering the accomplished Application Form (in the form attached as 
Exhibit B to the Tender Offer Report), which, along with the following 
attachments (the Application), must be received by the Tender Offer Agent 
not later than 3:00 p.m. of April 28, 2023:  
 
A. If the stockholder is a corporation: (i) a duly notarized Secretary’s  

Certificate setting forth resolutions of the tendering stockholder’s  Board 
of Directors authorizing the tender and sale of the Tender  Shares, 
designating the authorized signatories for said purpose,  and indicating 



 

 

their specimen signatures (substantially in the form  of the Secretary’s 
Certificate attached to the Application Form as  Annex B); and (ii) 
certified true copies of its latest Articles of  Incorporation and By-laws, 
or equivalent constitutive documents  of the corporation.  

 
B. If the stockholder is a partnership: (i) a duly notarized Partners’  

Certificate, setting forth resolutions of the partners authorizing the  
tender and sale of the Tender Shares, designating the authorized  
signatories for said purpose, and indicating their specimen  signatures 
(substantially in the form of the Partners’ Certificate  attached to the 
Application Form as Annex C); and (ii) certified  true copies of its latest 
Articles of Partnership, or equivalent  constitutive documents of the 
partnership.  

 
C. If the stockholder is a natural person: (i) two (2) valid identification cards 

with the stockholder’s photographs and specimen signature; (ii) a duly 
accomplished signature card containing the specimen signature of the 
stockholder verified by his/her broker; and (iii) a duly notarized Special 
Power of Attorney (substantially in the form to the Application Form as 
Annex D) if he/she is acting through an attorney-in-fact.  

 
All the tendered and accepted Tender Offer Shares will be purchased by the 
Bidder via a block sale through the facilities of the PSE, subject to the 
approval of the PSE, on or around the Cross Date, unless the Tender Offer 
Period is extended with the prior approval of the SEC.  In this case, the block 
sale for the Tender Offer Shares (subject to approval of the PSE) will be on 
or around the seventh trading day after the end of the extended Tender Offer 
Period. 
 
Delivery of each required document in relation to the Tender Offer to the 
Tender Offer Agent shall be deemed made only upon actual receipt thereof 
by the Tender Offer Agent. The Bidder or the Tender Offer Agent reserves 
the right to require presentation or submission of any additional documents 
for the purpose of, among others, enabling the Bidder or the Tender Offer 
Agent to determine from any Tendering Stockholder (or any person acting 
on its behalf, including any Participating Broker) the validity, eligibility, and 
acceptability of any common shares in the Company tendered pursuant to 
the Tender Offer.   
 
Hence, Tendering Stockholders are strongly urged against tendering 
at the last minute to allow sufficient time to correct any deficiency in 
their application (or any document submitted in support thereof). 
Tendering Stockholders are also urged to indicate their telephone 
numbers in their respective Application Forms to allow the Tender 
Offer Agent to inform them immediately of any deficiency in their 
applications. 

End of Tender   
Offer Period 

The Tender Offer Period closes on April 28, 2023 at 3:00 p.m. or such later 
date as may be announced by the Bidder with the approval of the SEC.  
 
Tender Shares must be received by the Tender Offer Agent in scripless form 
prior to the closing of the Tender Offer Period.  Should any of the business 
days during the Tender Offer Period be officially declared a non-working 



 

 

holiday, the Tender Offer Period shall be extended by the number of 
business days corresponding to those days which are declared non-working 
holidays, with the prior approval of the SEC. 

Certificated   
Stockholders 

Tendering Stockholders holding stock certificates who wish to offer all or a 
portion of their common shares for acceptance and sale to the Bidder should 
first process the lodgment of their shares with the PDTC by submitting the 
original stock certificates, together with all other documentary requirements, 
to the Tender Offer Agent or a stockbroker accredited by the PSE, for 
authentication by the Stock and Transfer Agent, within the Tender Offer 
Period but as much as possible, no later than five (5) trading days 
before the end of the Tender Offer Period, to allow lodgment of the Tender 
Shares with the PDTC.   
 
After lodgment of shares with PDTC, stockholders should comply with the 
procedures set forth in the immediately succeeding section (Non 
Certificated or Scripless Stockholders). 
 
Please see the Tender Offer Process (Application to Tender Shares) section 
above for other requirements per specific type of Tendering Stockholder. 

Non-Certificated 
or Scripless 
Stockholders  

 

Tendering Stockholders whose shares are lodged with the PDTC who wish to 
offer all or a portion of their common shares for sale to the Bidder must instruct 
their brokers (Participating Brokers) to accomplish and submit, on their behalf, 
the duly accomplished Application Form, together with all the applicable 
requirements, to the Tender Offer Agent at the 33rd Floor, BDO Towers Valero, 
8741 Paseo de Roxas Avenue, Salcedo Village, Makati City, and instruct their 
broker within the Tender Offer Period but as much as possible, no later 
than three (3) trading days before the end of the Tender Offer Period to 
electronically transfer their shares to the Tender Offer Agent for receipt by the 
Tender Offer Agent before the end of the Tender Offer Period at 3:00 p.m. on 
April 28, 2023, or such later date as may be announced by the Bidder with the 
approval by the SEC, in order to participate in the tender.  
 
Please see the Tender Offer Process (Application to Tender Shares) section 
above for other requirements per specific type of Tendering Stockholder.  

Acceptance of the  
Tender Shares by  
the Bidder 

The Bidder, through the Tender Offer Agent, at its sole discretion, reserves 
the right to reject any Application that does not qualify to the Tender Offer, 
and to accept qualified Applications at any time before the Tender Offer 
Shares are sold to the Bidder through the facilities of the PSE. Subject to 
the terms and conditions hereof, Applications shall be rejected when: (i) 
received after the Tender Offer Period; (ii) not properly completed; (iii) lack 
any of the required attachments.  
 
The Tender Offer Agent will accept an Application on behalf of the Bidder 
on the condition that the Tendering Stockholder has been certified by the 
Stock Transfer Agent as a common shareholder of 2GO at any time during 
the Tender Offer Period, and that the signature/endorsement on the stock 
certificate(s) submitted matches the signature on file with the Stock Transfer 
Agent, if such is available. If a Tendering Stockholder does not have any 



 

 

signature card on file, or the signatures on the certificates and on the 
Application differ from the signature on file with the Stock Transfer Agent, 
the Stock Transfer Agent shall certify the same to the Bidder. The Bidder 
shall exercise its sole and reasonable discretion to accept or reject the 
Application. The Tender Offer Agent shall rely on the signature affixed on 
the Application and on the validated endorsement of the relevant stock 
certificates. Neither the Bidder nor the Tender Offer Agent shall be required 
(nor are they expected) to make further inquiries into the authenticity of the 
signature. A Tendering Stockholder shall hold the Bidder, the Tender Offer 
Agent, the Buyer Agent, their respective officers, directors, agents, or 
advisers free and harmless from any and all damages that may arise or 
result in the Bidder’s/Tender Offer Agent’s acceptance of the Application.  
 
Applications received after the end of the Tender Offer Period shall be 
rejected, unless the Tender Offer Period is extended by the Bidder, upon 
prior approval of the SEC.  
 
Tendering Stockholders whose Applications have been rejected, in whole or 
in part, shall be notified of such fact by the Tender Offer Agent on or before 
the Settlement Date. 

Cross Date The accepted Tender Offer Shares are intended to be crossed at the PSE 
no later than May 5, 2023 (the Cross Date), subject to the approval by the 
PSE and subject further to any extension of the Tender Offer Period with the 
approval of the SEC. Any change in the Cross Date shall be separately 
announced by the Bidder.  
 
The Tender Offer Shares shall be deemed accepted by the Bidder on the 
date these are crossed on the PSE. 

Settlement and 
Payment for the 
Tender Shares 

The Bidder shall accept for payment all validly tendered Tender Shares 
under the Tender Offer. The sale and purchase of the accepted Tender Offer 
Shares shall be settled no later than May 10, 2023 (the Settlement Date), 
subject to any extension of the Tender Offer Period with the approval of the 
SEC.  
 
On Settlement Date, the Tender Offer Agent shall provide the payment by 
way of checks which are available for pick up at the office of the Tender 
Offer Agent or by check deposit to their designated bank accounts, subject 
to bank clearing guidelines, in the name of either:  
 
(i) each selling broker which delivered the scripless shares of its 

tendering clients (scripless shareholders), or   
(ii) the Tendering Stockholders that have delivered certificated shares 

directly to the Tender Offer Agent.   
 
A Tendering Stockholder may opt to be paid his/her/its net proceeds from 
the Tender Offer via direct credit to his/her/its nominated BDO account 
(subject to standard clearing period for check payments) or  remittance to 
his/her/its nominated account with other banks on  Settlement Date (subject 
to any extension of the Tender Offer Period  with the prior approval of SEC) 
by executing an Authority to Credit contained in the Application Form. 
Otherwise, all payments of the net proceeds shall be made and received by 



 

 

check made payable to the name of the Tendering Stockholder. Checks 
shall be available for pick up at the Tender Offer Agent’s office beginning 
Settlement Date up to thirty (30) days thereafter. Checks not claimed shall 
be mailed or delivered to the shareholders, at their own risk, to the registered 
address indicated in the Application Form.  
 
When collecting payment, the Tendering Stockholders shall present the 
Applicant’s Copy of the Application as well as a proper identification 
document (e.g., driver’s license, passport or company I.D. with photograph 
and signature). Duly authorized representatives of Tendering Stockholders 
shall be required to present either a duly notarized secretary’s certificate for 
corporate shareholders or a duly notarized special power of attorney for 
individual shareholders. 

Withdrawal A Tendering Stockholder shall have the right to withdraw any Tender Shares 
tendered to the Bidder, at any time during the Tender Offer Period, by filing 
a written notice of withdrawal with the Tender Offer Agent at the latter’s 
address set forth above.   
 
The withdrawal notice must specify the name of the Tendering Stockholder 
and the number of the Tender Shares being withdrawn.  If the stock 
certificates evidencing the Tender Shares have been delivered to the Tender 
Offer Agent, the serial numbers shown on such certificates must be 
submitted to the Tender Offer Agent prior to the physical release of such 
certificates. The Tender Shares may be withdrawn no later than the close of 
the Tender Offer Period at 3:00 p.m. on April 28, 2023.  
 
All expenses incurred by the Tender Offer Agent in respect of a withdrawal 
of the Tender Shares shall be for the account of the Tendering Stockholder 
making the withdrawal. 

Taxes and   
Other Expenses 

Any stock transaction tax, value added tax, sellers’ brokerage commission, 
application fees of the Securities Clearing Corporation of the Philippines or 
the PDTC, and all costs and expenses pertinent to the transfer to the Bidder 
of Tender Shares purchased, shall be for the account of the Tendering 
Stockholder.  
 
All such taxes, fees and expenses shall be deducted from the payment of 
the total Tender Offer Price to the Tendering Stockholder. 

Representations 
and Warranties 
of Tendering 
Stockholders 

By executing the Application, the Tendering Stockholder represents  and 
warrants to the Bidder and the Tender Offer Agent that: (1) all  information 
contained herein and the required attachments are true  and correct and that 
the signatures thereon are genuine, properly  authorized, and obtained 
without the use of fraud, coercion or any  other vice of consent; (2) the 
Tender Shares are solely, legally, and  beneficially owned by the Tendering 
Stockholder, and are fully-paid  and non-assessable, and are free and clear 
of any claims, liens, encumbrances or any restrictions apart from those 
specified in the  Articles of Incorporation and By-laws of 2GO or any 
amendment  thereof; (3) the Tendering Stockholder has full authority to 
transfer  good, valid and clean title to the Tender Shares; and (4) upon the  
Bidder’s acceptance and tender of payment for the Tender Shares,  under 
the Terms of the Tender Offer, the Bidder shall obtain full and  valid title to 



 

 

such Tender Shares, free from any warrants, interests,  options, liens, 
claims, objections, disputes or other encumbrances  and shall be able to 
freely and fully exercise all rights and privileges  arising from ownership of 
such Tender Shares including but not  limited to the right to vote and receive 
dividends thereon; and (5) the  tender of any or all of the Tender Shares by 
the Tendering  Stockholder and/or the purchase thereof by the Bidder 
pursuant to the Tender Offer does not and will not constitute a breach or 
other default of the Tendering Stockholder’s constitutive documents (as 
applicable) or of any agreement or arrangement, law, order, or  regulations 
applicable to the Tender Shares, the Tendering Stockholder, or any of which 
the foregoing may be bound.  
 
The Tendering Stockholder further warrants that it/he/she has read and 
understood the provisions of the Tender Offer Report, including the Terms 
of the Tender Offer, and the terms and conditions stated in this Application, 
and unconditionally accepts said terms and conditions. 
   
The Tendering Stockholder understands that no person has been authorized 
to give any information or make any representation with respect to the 
Tender Offer other than those representations specified and made in the 
Tender Offer Report. The Tendering Stockholder confirms that it relied solely 
upon such provisions in the Tender Offer Report and ancillary materials 
provided by the Bidder for the Tender Offer. 

Authority to 
Credit Bank 
Account of 
Tendering 
Stockholder 

The Tendering Stockholder may authorize the Tender Offer Agent in the 
Application to credit the Tendering Stockholder’s designated account for the 
net proceeds of the sale, via direct deposit to the Tendering Stockholder’s 
account with BDO Unibank, Inc. (BDO) (subject to the standard clearing 
period for check payments) or remittance to other banks for non-BDO 
account holders no later than  May 10, 2023, subject to any extension of the 
Tender Offer Period as  approved by the SEC, and hereby waives its/his/her 
right to pick up  the check payment at the offices of the Tender Offer Agent. 
Any bank charges, including any outward remittance charges that may 
apply in relation to the crediting of proceeds shall be for the account of the 
Bidder.  
 
Further details are found in the Application Form. 

Application 
Form  and 
Tender Offer  
Report 

Copies of the Application Form and the Tender Offer Report (SEC Form 19-
1 and all exhibits and annexes) may be obtained from the Tender Offer 
Agent through the contact details below:  
 
 BDO Securities Corporation  
 

33F BDO Towers Valero, 8741 Paseo de Roxas Avenue, Salcedo 
Village, Makati City, Philippines 1226 
Email Address: customersupport-bdosecurities@bdo.com.ph 
Customer Service Hotline: (+632) 8840-7878 
Attention:  
Jobelle Lantin: (+632) 8702 6000 local 51681 
Cesar Castillo: (+632)8702 6000 local 51695 
 

Copies of the Application Form and the Tender Offer Report are also 



 

 

accessible at 2GO’s Disclosure Section at the PSE Electronic Disclosures 
Technology (PSE EDGE) portal at <http://edge.pse. com.ph>. 

 



ANNEX B 
Sample Form of Secretary’s Certificate  

(For Corporate or Juridical Shareholders) 
 

 
 

SECRETARY’S CERTIFICATE 
 

I, __________________, of legal age, (citizenship), with office address at 
_________________________________, after having been duly sworn in accordance with law, 
depose and state that: 
 

1. I am the duly appointed and incumbent Corporate Secretary of 
___________________ (the Corporation), a corporation duly organized and 
existing under the laws of __________________, with principal office at 
________________________. 

 
2. At the duly constituted meeting of the Board of Directors of the Corporation held 

on ______________________ at _________________, at which meeting a 
quorum was present, the Board of Directors approved the following resolutions: 

 
“RESOLVED, that the ______ (the Corporation) be authorized, 
to sell its ______ (___) common shares of stock of 2GO Group, 
Inc. registered in the name of the Corporation (the Shares), to 
SM Investments Corporation (the Bidder) subject to the terms 
and conditions of the tender offer undertaken by the Bidder 
pursuant to Section 19 of the Securities Regulation Code (the 
Tender Offer); 
 
“RESOLVED, FURTHER, that the Corporation authorizes any 
one/____, signing singly/jointly, of the following: (a) sign any and 
all documents necessary to implement the foregoing resolution, 
including but not limited to the Application Form, endorsement 
(and lodgment if necessary) of the stock certificates covering the 
Shares/instruction to broker, and other ancillary documents such 
as authorizations, consents, confirmation of representations and 
warranties, certifications, and any and all related documents, 
including all supplements, amendments and modifications 
thereof; (b) receive payment for the Shares from the tender offer 
agent, net of the applicable taxes, fees, and charges applicable 
to the transfer of the Shares to the Bidder; and (c) to do or cause 
to be done any and all acts and deeds necessary to effect the 
tender, sale and transfer of the Shares to the Bidder: 
 
 
              NAME                                   POSITION 
 
____________________ ___________________ 
____________________ ___________________ 
____________________ ___________________ 

 
3. Below are the specimen signatures of the above-named authorized 

representatives/Signatories of the Corporation: 
 



    NAME                                  SIGNATURE 
 
____________________ __________________ 
____________________ __________________ 
____________________ __________________ 

 
4. The foregoing resolutions have not been revoked, amended or modified and 

remain valid and binding on the Corporation, and are in accordance with the 
records of the Corporation presently in my custody. 

 
 
 
 

____________________ 
      Corporate Secretary 

 
SUBSCRIBED AND SWORN TO before me this ___________ day of 

________________, affiant exhibiting to me his/her [competent evidence of identity] issued on 
_____________ at ___________. 
 
 
 
 
Doc. No.: _____; 
Page No.: _____; 
Book No.: _____; 
Series of 2023. 



ANNEX C 
Sample Form of Partners’ Certificate  

(For Partnership Stockholders) 
 

 
 

PARTNERS’ CERTIFICATE 
 

We, the undersigned partners of __________________________, (citizenship), of legal 
age and with office address at _________________________________, after having been duly 
sworn in accordance with law, depose and state that: 
 

1. At the duly constituted meeting of the ______________________ (the 
Partnership) held on ______________________ at _________________, at 
which meeting a quorum was present, the Partners passed and approved the 
following resolutions: 

 
“RESOLVED, that ________________ (the Partnership) be 
authorized to sell its ______ (___) common shares of stock of 
2GO Group, Inc., registered in the name of the Corporation (the 
Shares), to SM Investments Corporation (the Bidder), subject to 
the terms and conditions of the tender offer undertaken by the 
Bidder pursuant to Section 19 of the Securities Regulation Code 
(the Tender Offer); 
 
“RESOLVED, FURTHER, that the Partnership authorizes any 
one/____, signing singly/jointly, of the following: (a) sign any and 
all documents necessary to implement the foregoing resolution, 
including but not limited to the Application Form, endorsement 
(and lodgment if necessary) of the stock certificates covering the 
Shares/instruction to broker, and other ancillary documents such 
as authorizations, consents, confirmation of representations and 
warranties, certifications, and any and all related documents, 
including all supplements, amendments and modifications 
thereof; (b) receive payment for the Shares from the tender offer 
agent, net of the applicable taxes, fees, and charges applicable 
to the transfer of the Shares to the Bidder; and (c) to do or cause 
to be done any and all acts and deeds necessary to effect the 
tender, sale and transfer of the Shares to the Bidder: 

 
              NAME                                   POSITION 
 
____________________ ___________________ 
____________________ ___________________ 

 
 

2. Below are the specimen signatures of the above-named authorized 
representatives/Signatories of the Corporation: 
 

    NAME                                  SIGNATURE 
 
____________________ ___________________ 
____________________ ___________________ 



 
 

3. The foregoing resolutions have not been revoked, amended or modified and 
remain valid and binding on the Partnership, and are in accordance with the 
records of the Partnership. 

 
 
 

 
____________________ ___________________  ___________________ 

     Partner                   Partner           Partner 
 
 
 
 
 

SUBSCRIBED AND SWORN TO before me this ___________ day of 
________________, affiants exhibiting to me the following evidence of identity: 

 
Name   Competent Evidence of Identity Date/Place Issued 

 
 
 
Doc. No.:  _____; 
Page No.: _____; 
Book No.: _____; 
Series of 2023. 
 



ANNEX D 
Sample Form of Special Power of Attorney  

(For Individual Stockholders/Natural Persons) 
 

 
 

SPECIAL POWER OF ATTORNEY 
 

KNOW ALL MEN BY THESE PRESENTS: 
 

I, __________, of legal age, single/married, with residence at ______________ hereby 
name, constitute and appoint ________________________, to be my true and lawful attorney, in 
my name, place and stead, to do any of the following acts: 
 

1. to sell ______ (____) common shares of 2GO Group, Inc., (the Shares) 
registered in my name, to SM Investments Corporation (the Bidder), and subject 
further to the other terms and conditions of the tender offer undertaken by the 
Bidder pursuant to Section 19 of the Securities Regulation Code (the Tender 
Offer); 

 
2. to sign any and all documents requisite and necessary to effect the tender, sale 

and transfer of the Shares to the Bidder (other than to endorse the stock 
certificates which endorsement shall be made by me as the stockholder-of-
record); 

 
3. to receive payment for the Shares from the tender offer agent of the Tender 

Offer, net of taxes, fees, and expenses pertinent to the transfer of the Shares to 
the Bidder, as indicated in the Terms and Conditions of the Tender Offer; 

 
4. to do or cause to be done any and all acts and deeds necessary to effect and 

implement the sale and transfer of the Shares. 
 

HEREBY GIVING AND GRANTING unto the said attorney (whose signature appears 
below) full power and authority to do and perform all and every act requisite or necessary to carry 
into effect the foregoing authority, as fully to all intents and purposes as I might or could lawfully 
do if personally present, with full power of substitution and revocation and hereby ratifying and 
confirming all that the said attorney or his/her substitute/s shall lawfully do or cause to be done by 
virtue thereof. 
 

IN WITNESS WHEREOF, I have hereunto set my hand this ______ day of ______ at 
_______________. 
 

 
 
______________________ 

                       (Name) 
    Tendering Stockholder 

 
     

 
     ______________________ 
        (Name)  
             Attorney-In-Fact 



 
 

ACKNOWLEDGMENT 
 
REPUBLIC OF THE PHILIPPINES ) 
__________________________ ) S.S. 

 
BEFORE ME, a Notary Public for and in __________, personally appeared 

________________with [competent evidence of identity] issued on _________________ at 
________________, known to me and to me known to be the same person who executed the 
foregoing Special Power of Attorney and he/she acknowledged to me that the same is his/her 
free and voluntary act and deed. 
 
  
WITNESS MY HAND, this _________________ at ___________________. 
 
 
 
Doc. No.:  _____; 
Page No.: _____; 
Book No.: _____; 
Series of 2023. 
 
 
 
 
 
 



ANNEX E 
Sample Form of Specimen Signature Card 

 

 
 

 
 

Specimen Signature Card

Print Name

Company Name and Address

Please sign thrice

Signature VHULňHG�By

BDO Securities Corporation

1. 2.

2.

2.

1.

1.

Tel. Nos.

CitizenshipMr. Mrs. Miss.

IMPORTANT:
CHUWLňFate will not be issued unless a specimen signature card of the stockholder is 
RQ�ňOH with the transfer agent of the company. Please ňOO out this card and return 
to BDO Securities Corporation.

BDO Securities Corporation 33rd Floor, BDO Towers Valero, 8741 Paseo de Roxas, Salcedo Village, Makati City, Philippines 1226. For inquiries and concerns, please call BDO Securities at +63 (2) 8840-7000  
or email us via bdosec-customercare@bdo.com.ph.The BDO Securities Corporation, BDO Unibank and other BDO-related trademarks are owned by BDO Unibank, Inc. BDO Securities Corporation © 2021.
All Rights Reserved. PSE and PDEx Trading Participant; SCCP and SIPF Member. VAT Reg TIN: 004-814-885-000

Civil Status
Sex
Date of Birth
Place of Birth
Email Address
Occupation
Employment Status
Name of Employer
Employer's Address
Nature of Business
(if self-employed)
TIN Number
SSS/GSIS Number

I hereby certify that the foregoing information are true and correct to the best of my knowledge.

Additional Personal Information

(Signature over printed name)



 

 

EXHIBIT C 
Third Party Fairness Opinion  

 
 
 
 
 

Please refer to the attached Fairness Opinion and Valuation Report dated 3 March 2023. 
 































































































Exhibit E 
Form of Letter to Tender Offer Agent from  

Participating Brokers Delivering Shares of their Clients 
 

 
 

[Date] 
 

[Name of Tender Offer 

Agent] Attention: [•] 

 
Gentlemen: 

 
(Name of Participating Broker) is delivering   ( ) common shares of 2GO Group, 
Inc. ("2GO") from our clients who wish to participate in the Tender Offer made by SM Investments 
Corporation ("SMIC") under the Terms of the Tender Offer (Exhibit A to the SEC Form 19-1 filed by 
SMIC with the Securities and Exchange Commission), which we have read and understood. Our clients 
commit to sell the shares and authorize [•] (the “Tender Offer Agent”) to sell these shares to SMIC under 
the Terms of the Tender Offer. These shares will be held in custodianship by the Tender Offer Agent 
until such time that the transfer of the shares to SMIC has been effected by the Tender Offer Agent. 

 
Thank you. 

Very truly 

yours, 

[Participating Broker] 
 
 

Signature over Printed Name PCD Account 
No. Of Authorized Signatory/ies 

 
Telephone 
Number: 
Fax Number: 

 
 
 

ACCEPTANCE AND 
CONFORME 

 
[•] (Tender Offer Agent) hereby accepts ( ) 2GO shares from  and shall hold 
these shares in custody under the terms of the tender offer. 

 
 

 



 

 

Exhibit F 
Form of Notice of the Intention to Conduct a Tender Offer to Stockholders of 2GO  

with Affidavit of Publication of the Notice on the March 7, 2023 issue of The Daily Tribune 
 
 

NOTICE OF INTENTION TO CONDUCT TENDER OFFER 
 

 
TO THE STOCKHOLDERS OF 2GO GROUP, INC. (2GO): 
 
Notice is hereby given that SM INVESTMENTS CORPORATION intends to conduct a tender offer for up 
to 378,817,279 common shares constituting up to 15.39% of the issued and outstanding common capital 
stock of 2GO at the price of Php14.64 per common share. The tender offer shall be open from March 15 to 
April 28, 2023. 
 
The Tender Offer Report (SEC Form 19-1, including, exhibits and annexes) will be filed with the Securities 
and Exchange Commission, with copies provided to The Philippine Stock Exchange, Inc. (PSE) and 2GO, 
on or before March 10, 2023. The Tender Offer Report shall contain among others, the terms and conditions 
of the tender offer and other relevant materials. 
 
The Tender Offer is in relation to the Voluntary Delisting of 2GO common shares from the Main Board of 
the PSE.  
 
Board of Directors 
SM INVESTMENTS CORPORATION 
 





SEC Form 19-1 Instructions 
February 2001 

Exhibit G 
Form of Notice of Tender Offer to the Stockholders of 2GO  

 
15 March 2023 

 
TO THE STOCKHOLDERS OF 2GO GROUP, INC. (2GO): 
 
SM Investments Corporation (SMIC) filed on March 10, 2023, a Tender Offer Report (SEC Form 19-1, including 
exhibits and annexes) with the Securities and Exchange Commission (SEC) and The Philippine Stock Exchange, 
Inc. (PSE). On the same date, the Tender Offer Report was also hand delivered to 2GO at its principal office. 
 
SMIC is prepared to acquire up to 378,817,279 common shares constituting 15.39% of the issued and 
outstanding common capital stock of 2GO at a tender offer price of Php14.64 per common share (the Tender 
Offer Price) or an aggregate amount of up to Php 5,545,884,964.56. 
 
SMIC confirms that the Tender Offer Price is a fair price in accordance with and as required under PSE 
Memorandum No. 2020-0104.  
 
BPI Capital Corporation, a duly licensed investment house authorized to issue Fairness Opinions in transactions 
of this nature, has confirmed that the Tender Offer Price is fair and reasonable. SMIC likewise confirms that it 
has sufficient resources, including cash, available to satisfy full acceptance of the Tender Offer shares. 
 
The Tender Offer is conducted for the purpose of the voluntary delisting of 2GO Shares from the PSE Main 
Board. 
 
Tender Offer Period 
 
The Tender Offer shall commence at 9:00 a.m. on March 15, 2023 and end at 3:00 p.m. on April 28, 2023 or 
such later date as may be announced by SMIC with the approval of the SEC (the Tender Offer Period), during 
which period any tendering stockholder of 2GO may offer all or a portion of their shares in 2GO for sale to SMIC 
in accordance with, and subject to the terms and conditions of the Tender Offer. Should any of the business days 
during the Tender Offer Period be officially declared a non-working holiday, the Tender Offer Period shall be 
extended by the number of business days corresponding to those days which are declared non-working holidays, 
with the approval of the SEC. Shareholders who previously tendered their shares are allowed to withdraw such 
tendered shares at any time while the Tender Offer Period remains open. 
 
BDO Securities Corporation has been appointed as the Tender Offer Agent and Paying Agent for the Tender 
Offer. 
 
Tender Offer Process 
 
1. For Stockholders holding 2GO Stock Certificates. Tendering Stockholders holding 2GO stock certificates 

who wish to offer all or a portion of their common shares for acceptance and sale to SMIC should first 
process the lodgment of their shares with the Philippine Depository & Trust Corp. (PDTC) by submitting the 
original stock certificates, together with all other documentary requirements, to the Tender Offer Agent or a 
stockbroker accredited by the PSE, for authentication by the Stock and Transfer Agent, within the Tender 
Offer Period but as much as possible, no later than five (5) trading days before the end of the Tender 
Offer Period, to allow lodgment of the Tender Shares with the PDTC. After lodgment of shares with PDTC, 
stockholders should comply with the procedures set forth in the immediately succeeding paragraph (Non-
Certificated or Scripless Shareholders). If the Tendering Stockholder does not have a trading account with 
a stockbroker accredited by the PSE, it/he/she must open a trading account with the Tender Offer Agent or 
any stockbroker accredited by the PSE within the Tender Offer Period. 
 

2. For Non-Certificated or Scripless Stockholders. Tendering Stockholders whose shares are lodged with the 
PDTC who wish to offer all or a portion of their common shares for sale to SMIC must instruct their brokers 
(Participating Brokers) to accomplish and submit, on their behalf, the duly accomplished Application Form, 



 

together with all the applicable requirements, to the Tender Offer Agent at the 33rd Floor, BDO Towers 
Valero, 8741 Paseo de Roxas Avenue, Salcedo Village, Makati City, and instruct their broker within the 
Tender Offer Period but as much as possible, no later than three (3) trading days before the end of 
the Tender Offer Period, to electronically transfer their shares to the Tender Offer Agent for receipt by the 
Tender Offer Agent before the end of the Tender Offer Period at 3:00 p.m. on April 28, 2023, or such later 
date as may be announced by the SMIC with the approval by the SEC, in order to participate in the tender. 
Delivery of each required document to the Tender Offer Agent shall be deemed made only upon actual 
receipt by the Tender Offer Agent. SMIC or the Tender Offer Agent reserves the right to require presentation 
or submission of any additional documents for the purpose of, among others, enabling SMIC or the Tender 
Offer Agent to determine from any Tendering Stockholder (or any person acting on its behalf, including any 
Participating Broker) the validity, eligibility, and acceptability of any common shares in 2GO tendered 
pursuant to the Tender Offer. 

 
3. For stockholders with lost stock certificates and/or stock certificates under the former names of 2GO and 

Negros Navigation Company, Inc. Please coordinate with the Stock Transfer Agent of 2GO for the 
requirements and procedures on issuance of new stock certificates, with details below:   

 
BDO Unibank, Inc. - Trust and Investments Group 
14/F BDO Towers Valero, 8741 Paseo de Roxas, Makati City 
8878-4964 
Attention: Mr. Roland Raymund P. Rojas 
Email address: bdo-stock-transfer@bdo.com.ph 

 
Tendered shares must be received by the Tender Offer Agent in scripless form within the Tender Offer 
Period but as much as possible, no later than three (3) trading days before the end of the Tender Offer 
Period at 3:00 p.m. on April 28, 2023. 
 
Stockholders are discouraged from tendering at the last minute to allow sufficient time to correct and 
complete any deficiency in their Applications. Tendering stockholders are also urged to indicate their 
telephone numbers in their respective Applications so the Tender Offer Agent can immediately contact 
them in case of any deficiency in their Applications. 
 
The accepted Tender Offer shares are intended to be crossed through the PSE not later than May 5, 2023, or 
such other date as may be announced by SMIC with the approval of the SEC. The sale and purchase of the 
accepted Tender Offer shares shall be settled not later than May 10, 2023. 
 
Stockholders are strongly advised to read the form of Application, the Terms of the Tender Offer and the SEC 
Form 19-1 (including all its exhibits and annexes), accessible at 2GO’s Disclosure Section at the PSE Electronic 
Disclosure Generation Technology (PSE EDGE) portal at <http://edge.pse.com.ph>. Copies of these materials 
may also be obtained from the Tender Offer Agent through following contact details: 
 

BDO Securities Corporation 
33F BDO Towers Valero, 8741 Paseo de Roxas Avenue, Salcedo Village, Makati City, 
Philippines 1226 
Email Address: customersupport-bdosecurities@bdo.com.ph 
Customer Service Hotline: (+632) 8840-7878 
Attention:  
Jobelle Lantin:  (+632) 8702 6000 local 51681 
Cesar Castillo: (+632)8702 6000 local 51695 

 
 

SM INVESTMENTS CORPORATION 
 
 
 



 

 

Exhibit H 
Proof of Compliance with SRC Rule 19.6.1.2 

 
 

For proof of receipt by 2GO Group, Inc. of a copy of SEC Form 19-1 and all its attachments, we refer 
you to attached letter dated March 10, 2023 from SMIC to 2GO, duly received by 2GO’s Corporate 
Secretary on the same date. After receiving this, 2GO likewise disclosed the SEC Form 19-1  and all its 
attachments, as received from SMIC, with PSE on March 10, 2023. Friday,  which was subsequently 
released by the PSE on March 13, 2023, Monday, which may be accessed here: 
https://edge.pse.com.ph/openDiscViewer.do?edge_no=f72a2caf937f8ab29e4dc6f6c9b65995.  
 
For the proof of submission to PSE of a copy of SEC Form 19-1 and all its attachments, we refer you 
the disclosure filed on 10 March 2023, Friday, via PSE Edge Submission System, which was 
subsequently released by the PSE on March 13, 2023, Monday, which may be accessed here: 
https://edge.pse.com.ph/openDiscViewer.do?edge_no=f39d6637cad0dcd69e4dc6f6c9b65995. 
 
 




