-

From: PMDO EPIMB <prdil wesmegm
sant: Monday, March 26, 2018 1:54 PM

To: Dennis T. Villareal
Subject: Re: Public Consultation on draft Department Circular on Causer Pays Mechanism {(CPM) and Independent Market Operator {(IMQ)

Lcom>

Arrangements - Cebu

Sir/vadam,

Grastings from the Department of Znergy!

Wa ars pleasad to invite you or your representativals to 3 Pyklic Consultation on 11 April 2013 at Cabu Parklane International Hotel, Cabu
City or the following togics:

1. Draft Department Circular on Causer Pays Mechanism (CPM): ard
2 Draft Department Circular on Independent Markat Operator (IMO) Arrangaments.

The said activities arz in in line with the DOE's missicn to formulate and implament sclicias and programs {0 ensur2 sustainable, stable, sacura,
sufficient, accessible and reascratly-priced anergy.
Attached herswith are the registraticn form and provisicnal agenda for your rafersnce. We look fornard to yeur active participation in this
undertaking.

Kindly acknowledge upen racaipt of this email. Thark you.

Power Markat Development Divisian
Sleciric Power Industry Managament 3ur=au
Capariment of Energy

This amail was Virus chsckad by UTM 9, http://www,50phos.com



Ra: Grid Reliability Monitoring Systam (GRMS) Workshop/Refrasher Coursa Invitation

from: spe_tradingl3@yanco.com
"o rmamable®gme.org.ph; gmereliability@gmc.org.on
Ze rgarcia®gme.org.ph; totievivero@gme.org.ph; egdimaliwat@firstgen.com.phy; EGDimaliwat@firsigas.com.oh; c2s_villegas@yahco.com;
lot.caminero@gmail com; arturopepito5&@yahco.com; ad_pepito@yanco.com; spc_naga@yahoo.com; jrreuyan@yanco.comy;
sjohnseigirad @yahco.com; rudybacs@yanco.com; dbadl2sl Byaroco.com.ph; kkayritot@gmail.com; sipchbdpo.ts@gmail.com;
sipc_bdpp@yahoo.com.ph; rofuja@yahoco.com; paraydiesel @gmail.com; spc_trading13:@yaheo.com; hardalanrhedan@gmail.com;
spc_bandslan@yarco.com

Zata: Menday, August 23, 2017, 3:06:49 PM GM7+3

Good evening Miss Regine,

Following are the final and updatad raprasentativess in every generating olant ra: Grid Reliability Monitoring System
(GRMS) Workshop / Refresher Course Invitation to be heid on August 31, 2017 (Thursday) at 9:00 AM - 2:00 PM at
the AVA Confarence Room, GMC office (20F Pacific Center Building, San Miguel Avenue, Ortigas Center, Pasig

City) for your proper information, guidance and raference.

Cebu Dieseal Power Plant 1 (CDPP1)
1. Rodolfo V. Bacalso - Shift Engineer

Bohol Diessai Power Plant (BDPP)
1. Gilbert Y. Eumage - Results Engineer - B

Panay Diesel Power Plant (PDPP)
1. Genniel T. Saba - Electrical and Instrumentation Supervisor

2. Marlene Joy E. Musga - Results Engineer- B

Makati Office
1. Rhedan P. Bandalan - Trading Specialist - B

Kincly acknowledge raceipt. Thank you and God bless.

Rhedan P. Bandalan
Trading Scecialist - 3

SPE Power Corporation
sPC Island Power Corporation

7th Floor Citibank Cantar
8741 Pasac de Roxas, Makati City

Taleghone NMumber(s):

Direct Line: 810-5839;

Trunk Line: 810-4474 to 810-4477
Mobile Numbper: 0917-559-2207

On Thursday, August 3, 2017, 4:49:29 PM GMT+8, Regine M. Amatie <mamatle@gmec.org.ph> wrote:

Good day Sirs and Ma'ams!

The Grid Managsment Committes (GMC), Inc. would lika o invite you on the upcoming Grid Reliability Monitoring System (GRMS)
workshop/refresher course (free of charge). The workshop will be held on August 31, 2017 (Thursday) at 9:00 AM - 2:00

PM here at the AVA Conference Room, GMC office (20F Pacific Center Building. San Miguel Avenue, Ortigas Center, Pasig City).



The GMC will be providing the AM! Snack for all the participants and averyore will be given anough time to taka their lunch, at their own
axpenss, outside the GMC office.

Should you have further questions regarding the above matier. pleasa contact the undersigned person.
Thank you very much and see you at the workshop!

Metg: Bring your own laptopi

Kindly acknowladge receipt of this email.

‘Warm Ragards,

Regine M. Amable

Engineer — Raliability Subcommittes

Grid Management Commitiee (GMC), Inc.

Tal: 8378500 Loc. 213 Fax: 6364338 Mobile: 09974321023

Email: rmamable@gme.org.zh

fits. contained in ‘his 2mail 's privileged ard confidandal. it is interded sclely for the addressee. If you ara not the infended racipiant please
sage. Apy reviaw, dissamination, distnbuticn, copying or ather use of this zommunicaiion or the ‘ricrmaticn in itis stncly propibted. We

This infermation, indudirg *hat in any attachme:
spening any atacrment 3s GMC canncl accept lianility for any Jamage susiaired 3s a rasuit of any sofbwara siruses.

notify the sender immediately and delete his mes:
adwsa you lo carry aul your own virus check teicrs
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susect Pwi RE; NMMS Wab Services Training

ieap, spe_tradingl3@yanco.com

T~ arturopenitoSs@yanoo.com; ad_pepitc@yahoo.com; spc_naga@yarco.com, sichnsaigfrad@yahco.com; jareuyan@yanoo.com;
rudybacs@yzhoc.com; dbaB2251@yahoo.com.ph; kkayribot@gmail.corm: sipcbdpo.ts @gmail.com; sipe_bdpo@yanco.com.ph;
rofuja@yahoo.com; panaydiesel @gmaii.com

o ces_villegas@yanco.com; lotcaminero@gmail.ccm

Data: Friday, Mavember 24, 2017, 4:35:37 PM GMT+3
Sir/Madam,

Good aftamocen.

Wa are forwarding the confirmation email from PEMC ra: NMM3 Wab Sarvicas Training on Movambaer 23, 2017
(Tuesday) 9am to 11am at PEMC-Ortigas, for your proper information, guidance and action.

Thank you and best ragards.

Krizzia Alyanna G. Angeles
Trading Asst.

‘7ih Floor Citibank Cantsr
8741 Paseo de Roxas, Maxkati City

Teleghona Mumber(s):
Direct Line: 810-5839;

runk Line: 810-4474 to 810-4477
Mobile Number: 0917-559-2207

—— Forwarded Message —

From: Andrea May T. Caguete <amicaguete@wesm.ph>

To: spe_tracing13@yahco.com <spe_trading13@yahco.com>

Ce: Josell F. Co <jfcc@wesm.ph>; Edward L. Olmedo <siclmedc@wesm.ph>; Maricei A. Portillo <maportilc@wasm.ph>; Rosemarie C. Ravena

<reravena@wesm.oh>; Lizetta D. Sesouc <ldsetuc@wesm.ph>
Sant: Friday, Movember 24, 2017, 4:24:44 PM GMT+3
Subjact: RE: NMMS Web Sarvices Training

Hi Krizzia,

This is to confirm your additional participants for the November 23 NMMS Wab Sarvices Training.

Thank youl

Regards,
Rhea

From: Andrea May T. Caguete
Sant: Thursday, 23 Novamber 2017 1:32 PM

To: 'spc_trading13@yahco.com’ <spc_trading13@yahoo.com>
Ce: Josell F. Co <jfco@wesm.ph>; Edward |. Olmedo <ziolmede@wesm.ph>; Maricel A. Portillo <mapertilo@wasm.ph>;

Rosamarie C. Ravena <rcravena@wesm.ph>; Lizette D. Sebuc <ldsebuc@wesm.ph>
Subject: RE: NMMS Web Services Training

Hi Krizzia,



Az of tha momant, we ara curranily stll awaiting confirmation from tha participanis for the Movembper 23 NMMS Web Sarvices
Training untll tomorrow, November 24, 201 7 (Frday). May | request you to follow-up with us tomorrow around 4 00pm for final

confirmation of th2 additicnal participants?
Thank you so much for your undersianding!

Regards,
Rhea

From: Andrea May T. Cagusafs

Sant: Monday, 20 November 2017 10:52 AM

To: 'spc_trading13@yahoe.com’ <spc_trading13@yzahoo.com>

Ce: Josall F. Co <jfcc@wesm.ph>; Edward |. Clmedo <giolmedo@wesm.pb>; Marical A. Portillo <manoctillo@wesm.ph>;
Rasamarie C. Ravena <rcravena@wasm.ph>; Lizette D. Ssbuc <ldsebuc@wesm.ph>

Subject: RE: NMMS3 Web Services Training

Hi SPC,

Wa acknowladged the raceipt of your confirmaticn of the SIPC and SPC Participants for the NMMS Web Services Trairing.

Howaever, as of the mement, we only allotted a maximum of 2 participants per company for the iraining. Wz wil endeavor to ascommodate your

additional participants as socn as we consolidated the ronfimation of the expected participants.

Should you have any further question, please den't hesitate to inform us.

Thank you!

Ragards.

Andrea May T. Caguete

Trading Operaticns Departmant
Phitippine Electricity Markat Corporation
Tel. No. (8325313734 loc 297

amtcaguate@wesm.ph

From: SPC Power Corporaticn / SPC Island Power Corperation [mailto:spg trading13@yahoo.com]

Sent; Friday, 17 November 2517 8:50 PM

Ta: WESM Info <info@wesm.ph>; training <training@wesm.ph>

Cc: Casar Villegas <ces_villegas@yahgo.com>; Lot Caminero <|ot.caminero@gmail.com>; Artura Pepito
<ad_pepito@yahoo.com>; Arturo Pepito <arturopepitoS6@yahoo.com>, SPC NAGA <spc_naga@yahoo.com>; John Seigfrad
G. Saludar <gjohnseigfred@yahoo.com>; Dionisio Aparguaz <dba82281@yahgo.com.ph>; Kristine Libot
<kkaydibot@gmail.com>; Sipc_bdpp TS <sipcbdpp.ts@gmail.com>; SIPC BOPP <sipc bdpp@yahoo.com.ph>; Rommel
Jalbuena <rofuja@yahoo.com>; Panay Diesel <panaydiesel@gmail.com>

Subject: Ra: NMMS Web Sarvices Training

Sir/Madam,

Good evening.



Dear All,

with details on the Implementation Enhanced WESM

In line with the efforts of PEMC to provide further engage Trading Participants
you to the “NMMS Web Service Training” cn 28

Design via the New Markst Management System (NMMS), we would liks to invita
November 2017 from 9:00 AM to 11:00 AM.

that aims to train and familiarize the Luzon and Visayas Trading

This activity is in line with the roll-cut activities of the NMMS
of submission of offersibids, and refrieval of market results.

Participants with the use of a web service 0 enable autcmation

Praferably, at least one of them is well-versed with scftwars

Wa are allotting a maximum of 2 persons per Company fer this activity.
20 Movamber 2017.

davelopment. Please send us the names of your nominatad attendees on or befors

NEW MARKET MANAGEN

Live Parallel Operations P

NMMS WEB SERVICES

Jor
WESM TRADING PARTICI

16F PEMC OFFICE, RETCC BLDG., ORTIGAS CE




Tha GMC will be providing the AM Snack for all the particioants and averyone will te giver arough time o take their lunch. at thair own
axpense, outside the GMC office.

Should you have further guastions ragarding the abova matter. pleasa contact the undarsigned parson.
Thank you very much and see you at the workshaop!

Mots: Bring your own lgpiop!

Kindly acknowladge receipt of this email.

Warm Ragards,

Regine M. Amable

Engineer — Raliability Subcommities

Grid Management Committee (GMC), Inc.

Tal: 8373500 Loe, 213 Fax: 5364336 Mobile: 05974321028

Email: rmamable@gme.org.ph

This Information, ‘ndudirg *hat in any attachmenis, contzined in this amail is orivileged ard confidential. 1t 's ‘ntardead sclely for the addressee. If you are not the intended ~=cigiant cleasa
notify #e sender mmadiately and Zeiete this message. Any review, dissemiration, distributicn, ccoying or otrer use of this communicaticn ar the informaticn :nit's sircdy oronibited. 'Wa
3dvisa you [0 2arry aut your own warus cneck defors Spening any attachment as GMC cannct scoect fability ‘cr any damage sustaired 3s a resuit of any soitwars viruses.
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UNIFORM CODE OF CONDUCT
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OBJECTIVE

The Uniform Code of Cosduct is hersby adoptad in recognition of the role of

discipline in the effective promotion of a heakhy and harmosious relationship among
following purposes.

worksrs. The rules and rogulations embediad are dasigned for the fol

{. To impress upon the workus their duties and oblizations in carrying out the

cnoppamy’s obfactives and goals.

in order to improve the

2. To provide corrective or reformalive measurss
employee’s performance, sohance his capabilities and gear his attitudes towards
this end i order to atain a higher level of productivity.

3. To establish a defintiz pattern of comduct in order to ensurz 3 harmorious

reiationship among workars.

e
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Administrative Proceediags in
Handling Cases on Vielation
of the Code of Conduct

Scc. 1. Administrative Proceedings may be started by the Administration or Business Uit

Managar or upon complaint of azy other person or employee.

Sec. 2. Who can file a Complaint?
Any SPC employse can file a complaint againsi his co-employze who viclated the SPC

Cods of Conduct.

Sec. 3. What to do is Eling the complaint?
2) The COMPLAINANT should submit 2 writtzn complaint that will contain the need

information
1. Mame of rescondernt;
The Business Unit whers he/she (RESPONDENT) belongs:
The position of the RESPONDENT and;
4 The paturs of offanse committed based on SPC Code of Conduct.

!\J

Ao

The document(s) to support the written complaint such as detaileg report on

how the violation was committed,  evidence including photographs if any and

LA

statzment/s ol the witness(zs). :
b} Address the complaint’s to the Business Unit Marager where the RESPONDENT

belongs, copy furnished the Human Resource Section and the Businass Unit

Mamger of the "COMPLAINANT 7.

¢) Written complainis must bear the signature of the COMPLAINANT/s. Business

Usit Managzr is advice not to entertain any unsigned document or complaint.

d) Fiing of complaint must be done immediately and nmust be filed at the Business Unit
R A T R

Manager's Office within 72 hours after an offense violation was committed.

mEAE— A

Sec. 4. Complaint not done in writing may not be given due course and the RESPONDENT wiil

not be required to answer.



Sec. 5.

o
14
“
[+28

Sec, 7,

No action shall be taken on an anenymous complaints unless there is obvious truth or

merit to such complaine. in which case the Business Unit Manager shall take the

initiative in [ling the complaint against the officer or an employee  Action therzon shall

v

be in accordance with the procedure prescribed herain

Upon recaipt of the complaint, the Business Unit Manager evaluaies if the compiaiat is

within his jurisdiction to discipline based on the fllowing guidelines

A

X

(o]

(“
£t
<
o
2
o

Offanse; ~ith penalty on the first offease of befow fiteen { 15 )

are uacer the jurisdicrion and are (o be investiz

Masager n (his case he is the Disciphining Authonity for such rature of off

Ali Offarass with penalty on the Hrst offznse of Bitsen (13} d:“'s g em\acr or
more are uncer the jurisdiction of the Admimstration Man age: r "I eeh case he is

the D%scipifning Authocity for such nature of offenses.., :
Order to Answer. B _
If the compiaint is withia the jurisdiction of the Business Unir Marager ( For
OfFznsas classified in = A “ of Section & ). he shall then be given seven (7)) ) working

davs, upon raceipt of the complainl. tg notify the RESPONDENT in 2z form of

“Shew Cause Meamo ™ (see Apperndix [} of tha compiaint to which & copy shall be

amached. The RESPONDENT shall be mada to answsr within 72 nours from receipt

o ek S o - gty G i3 Pipst Niar 14
omplaint i5 oot within the jurisdiction of the Business LUingt hanager, §

offenses classifiad in ¥ B * of Section 6 ), he shall then within sever { 7 ) working

Administration Manager togather with all the pertinent papers and esvidences needed
The Administration Manager will have two ( 2 ) months, upon regeipt of the
endorsement, to evaluatz the complaint and may opt to activate the "Fact Fiading

Board = 1o assist in gathering of facts and evidences priov o the sending of the

-1
e
T}

(Fh]

o
T

“Show Causz Mamo™ tothe accusad ¢ whisrh witl also be made 10

answer within seventy iwo { 72 Y hours from recaipt of the Shaw Cause Memo

Y



- Sze. 8, Thc REQ?O\'DEWT shall file or submit his written  answer within the period

-—.w I
gy o

sam‘ncd in the memo. F ailure to submit his answer wili constitutz waiver of his aght
to file one.
e. 9 The Respondent’s answer shall contain specitic ang (&cts, aad shall be accompanizad
or supported with documentary evidence, if therz be any, in support of the defense.
Sec. 19. Thirty (30 ) working da after the reczipt of the answer from the rescondent, the

Disciplining  Authority maj; conduct a formal investigation with the respondent,

complainant and witnesses present. However, the Discipiiming  Authonty may oot

uonduct me farmal 1r'v_m-'>a:: ~ i the case can 5e decided based on the evideacss

praser:-’:ed.
Sec. 1. If the Disciplining Authority decides to conduct a formal invastigation, thirty ( 30 )
fdmg days after the formal investigation, the Disciplining Authoriry shall make a

desision and formally notifes the respondent. stating therasin the corrasponding

1

sanction based on the SPC Coda of Conduct A copy of which shall be gives to the

compiamant and the Human Rasourses Section for imotemertation and exacuticn
i :

" Sec. 12. Upon receipt of the notice of decision. the RESI ONDENT i3 given ten (10) woridng

L=l S

days to file an appeal- addressed to the “Higher Disciplining Authority (Station

Marager)”. However, such appeal shoulkd be course through the person who

rendersd the decision (the Discipiining Authority) and the Disciplining Authority
then is given seven (7) working days to formally rum over ali the perinent

documents to the Higher Disciplining Authority for evaluation. if no formal

acpeal has besn raceived by t be office of the Disciplining Authority on of

0) day period, the decisioa by the Diséiplini:g

[

befors the prascribed ten (

Authority in sectfon Il is already final and execuidry.



GROUNMDS FOR AN APPEAL

Sec. 1. Any of the following may be a ground for an appeal:

a New avidence has besn discoverad which will matzrially affect the deaision
Imposed;
Decision is not supportzd by evidence on record; or

G Errors of law have been committad przjudicial to the interast of the raspondant,

2. The party adversely aTectad by the decision of the Disciplining Authority may fle an
apeeal within tn (10) working days from receipt of the decision.

O

. The notice of appeal shall specificalty state:

&
w

Dats of the dacision appealed froc,
Dats respondent received the dacision .
Rezason for the Appeal

o o wm

=c 4 The notice of Asveal must be addressed to the Higher Disciplining Autority but filed
i i + he J

with the one who rendersd the dacision ( the Disciplining Authority) whic

formally sndorsed said notics to the Higher Discipiining Authority.

¢. 5. If a formal appeal is Sled by the raspondent, the Higher Disciplining Authority is given

(60) working days upoa receipt of the appeal, to study the appeal and decide it
he higher Discipiining Authority also has the right to adducs further evidence{s) as he
may desm necsssary to aide him in the resoluytion of the appeal. The
Higher Discipiining Authority shall be final and exacutory.

& Lagmid

dacision of the

o rhriad

EFFECTIVITY CLAUSE

See. 1. This Code of Conduct and Discipine shall takz effect oo Apal 01, 1997,
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ANNEX 27

MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS
OF
SPC POWER CORPORATION
Held at the SPC Conference Room, 7 Floor, Citibank Center
8741 Paseo de Roxas, Makati City
On November 28, 2018 (3:00 P.M.)

PRESENT: ALSO PRESENT:
ALFREDO L. HENARES MA. LUZ L. CAMINERO
DENNIS T. VILLAREAL JAIME M. BALISACAN
ALBERTO P. FENIX, JR. CESAR O. VILLEGAS
RAMONY. SY CORAZON L. GAMEZ
SERGIO R. ORTIZ-LUIS, JR. ANTONIO T. CORPUZ
ENRIQUE L. BENEDICTO REMIGIO MICHAEL A. ANCHETA I
GO, JAE-HAN MISHELLE ANNE R.

AHN, SOON-CHAN RUBIO-AGUINALDOQ
SHIN, DONG-WQO JAMES ROY N. VILLAREAL
ROBERTO F. DE OCAMPO CHO, SUNG-HWAN
GUILLERMO P. DABBAY, JR. CHUNG, KEEYONG

1. Call to Order

The Chairman, Mr. Alfredo L. Henares, called the meeting to order at 3:10
p.m. The Corporate Secretary, Mr. Remigio Michael A. Ancheta |l, recorded
the proceedings.

2. Quorum Certification

Mr. Ancheta certified that proper notices of the meeting were sent to all
Directors. He also certified the presence of ten (10) Directors who constitute a
quorum to transact business of the Board.

3. Minutes of Previous (May 28, 2018) Meeting

SVP for Finance, Mr. Jaime M. Balisacan, confirmed the “availability rates” as
reported at page 4 of the minutes.

He also corrected the term “current revenue rate” mentioned in page 5 of the
minutes. The term should be “project IRR,” and the sentence, as corrected,
should read: “Mr. Ahn Soon Chan asked about the project IRR. Mr. Villegas
replied that SPC is still looking at 18% IRR.”

Upon motion duly made and seconded, without any objection, the Board
unanimously approved the minutes of its meeting on May 28, 2018, as
corrected.
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4. Matters Arising from Previous Meeting

Mr. Ancheta informed the Board that matters arising from the previous meeting
were included in the present agenda, including updates on the return of the
Naga Power Plant Complex (NPPC) and on new projects.

5. Consolidated Financial Statements as of and for Nine (8) Months Ended
September 30, 2018

Mr. Balisacan reported that there had been a significant improvement on the
performance of the Group (SPC, KSPC, MECO, SIPC, SMPC, BLCI, SECI,
SLCI) in the third quarter of 2018, pushing the consolidated net income in the
first nine months of 2018 to P1,582.5 million, 31.6% higher compared to the
same nine-month period last year. Earnings per share reached P1.04 in the
nine months to September 2018 as compared to P0.79 in the same nine-
month span last year. Return on equity was computed at 16.07% versus
13.05% the year before. Equity share in the earnings of investee companies
accounted for 68% of the consolidated net income in the first nine months of
2018. Power generation and power distribution contributed 30% and 2%,
respectively.

Pertaining to the same nine-month periods of 2018 and 2017, Mr. Balisacan
also reported on, among other things: (i) 2.5% increase in consolidated assets;
(i) 46.1% reduction in total liabilities; (jii) 10.4% increase in total stockholders’
equity; (iv) 15.2% increase in unappropriated retained earnings; and (v)
122.0% increase in cash and cash equivalents.

He explained that the major sources of cash and cash equivalents in the first
nine months of 2018 were as follows: (i) net cash provided by operating
activities, P176.8 million; (i) cash dividends received from investee
companies, P1,115.4 million; (iii) Bid Price returned by PSALM, P1,143.2
million. He also said that the major applications of funds for the same period
were as follows: (i) payment of cash dividends, P612.5 million, and (ii} new
additions to property, plant, and equipment, P65.8 million.

The details are contained in the “Management's Discussion and Analysis of
Financial Conditions and Resuits of Operations as of and for Nine Months
Ended September 30, 2018 and 2017” attached to the agenda folder.

He also discussed the highlights in the following:

(i) Consolidated Statements of Financial Position as of September 30, 2018
and December 31, 2017;

(i) Consolidated Statements of Comprehensive Income for Three Months
Ended September 30, 2018 and 2017,

(i) Consolidated Statements of Comprehensive Income for Nine Months
Ended September 30, 2018 and 2017;

(iv) Consolidated Statements of Changes in Stockholders’ Equity for Nine
Months Ended September 30, 2018 and 2017, and

(v) Consolidated Statements of Cash Flows for Nine Months Ended
September 30, 2018 and 2017.

The Board noted the reports.
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6. Projected Financial Statements as of and for the Year Ending December
31, 2018

6.a Parent Company

Mr. Balisacan discussed the Parent Company's Projected Financial
Statements as of and for the year ending December 31, 2018 and relevant

matters:

(i) Summary of Selected Major Assumptions

(i) Projected Statements of Income

(iii) Projected Statement of Financial Position

(iv) Projected Statements of Cash Flows

(v) Projected Improperly Accumulated Earnings

(vi) Summary of Items Requiring Board Action or Approval

The Board discussed and acted on the items requiring board action, thus —
Directors Fees

Upon motion duly made and seconded, the Board unanimously approved the
amount of Six Hundred Thousand Pesos (P600,000) as year-end Director's
fee for each member of the Board of Directors, and an additional Two Hundred

Thousand Pesos (P200,000) for the Chairman.

SPC Foundation

Upon motion duly made and seconded, the Board unanimously agreed to write
off P6,919,279 as receivables from SPC Foundation as of September 30,
2018.

Reversal of OQuistanding Appropriations and New Appropriation

Upon motion duly made and seconded, the Board unanimously approved the
following:

WHEREFORE, there is a need to reverse the appropriation of P850.0 million
from retained earnings as of December 31, 2017, which amount was intended
for the construction of a CFBC coal-fired power plant with a capacity of at least
300 MW, as a consequence of the return of the Naga Power Plant Complex to
the Power Sector Assets and Liabilities Management Corporation (PSALM)
pursuant to the Supreme Court decision dated September 28, 2015 in G.R.
No. 212686, the Memorandum of Agreement dated July 9, 2018 with PSALM,
and the Certificate of Turnover dated July 13, 2018 with PSALM;

WHEREFORE, there is a need to reverse the appropriation of P500.0 million
from retained earnings as of December 31, 2017, intended for two (2) run-of-
river hydro-electric power plant projects, by reason of the unsuccessful
conclusion of final studies and negotiations on the projects;

WHEREFORE, there is a need to appropriate the amount of P1.5 billion out of
the Corporation’s unappropriated retained earnings for the acquisition of an
energy corporation and for the construction of a power plant to supply the
long-term aggregated baseload demand of three distribution utilities;
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NOW THEREFORE, BE IT RESOLVED that the Corporation reverse, as it
hereby reverses, the appropriation of P850.0 million for the construction of a
CFBC coal-fired power plant with a capacity of at least 300 MWV,

RESOLVED further that the Corporation reverse, as it hereby reverses, the
appropriation of P500.0 million for two run-of-river hydro-electric power plant
projects;

RESOVED finally that the Corporation appropriate P1.5 billion out of its
unappropriated retained earnings for the following projects: (a) P1.0 billion for
the acquisition of 100% ownership interest of PHINMA Energy Corporation in
PHINMA Renewable Corporation, and (b) P0.5 billion for the construction of a
power plant to supply the aggregated baseload demand of Bohol Light
Company, Inc. (BLCI), Bohol | Electric Cooperative, Inc. (BOHECO 1), and
Bohol Il Electric Cooperative, Inc. (BOHECO 1l), from years 2024 to 2033.

Declaration of Dividends

Upon motion duly made and seconded, the Board unanimously approved the
payment of cash dividends of P0.40 per share to stockholders of record as of
December 12, 2018 to be paid on or before December 19, 2018.

6.b Consolidated

Mr. Balisacan discussed the Group’s Projected Consolidated Financial
Statements as of and for the year ending December 31, 2018 and relevant
matters:

(i) Summary of Selected Major Assumptions

(i) Projected Consolidated Statements of Comprehensive Income

(iii) Projected Consolidated Statements of Financial Position

(iv) Projected Consolidated Statements of Cash Flow

(v) Projected Consolidated Statements of Changes in Stockholders’ Equity

(vi) Projected Consolidated Statements of Comprehensive Income by
Company

(vii) Projected Consolidated Statements of Financial Position by Company

The Board noted the reports.
. Approval of Proposed 2019 OPEX and CAPEX Budgets for PB 104

SVP for Operations, Mr. Cesar O. Villegas, presented the proposed 2019
OPEX and CAPEX budgets for Power Barge (PB) 104.

Upon motion duly made and seconded, the Board unanimously approved the
CY 2019 budget for Power Barge (PB) 104 in the amounts of P718,913,456
for operating expenses and P32,179,151 for capital expenditures.

Mr. Villegas also presented the Parent Company’'s proforma income
statements for the year ending December 31, 2019 and 2018.

. Declaration of Cash Dividends

This was discussed under agenda item no. 6.
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9. Appointment of Mr. James Roy N. Villareal as Assistant Vice President

The Chairman introduced Mr. James Roy N. Villareal to the Board, and
submitted his appointment as Assistant Vice President of the Corporation for
Board approval.

Upon motion duly made and seconded, the Board unanimously appointed Mr.
James Roy N. Villareal as Assistant Vice President of the Corporation.

10.Other Matters
a. PHINMA

Upon motion duly made and seconded, the Board unanimously authorized the
Executive Committee to decide on all matters regarding the acquisition of
100% ownership interest of PHINMA Energy Corporation in PHINMA
Renewable Corporation, including the decision to bid and the amount thereof.

b. UCPB

Upon motion duly made and seconded, the Board unanimously approved the
following resolution —

RESOLVED that in connection with the establishment of
accounts of the Corporation with the UNITED COCONUT
PLANTERS BANK (the Bank), with office address at UCPB
Corporate Offices, 7907 Makati Avenue, Makati City,
Philippines, that:

1. The Corporation is hereby authorized to apply for and
obtain with the Bank the following accommodations:

a. DOMESTIC BILLS PURCHASE/DOMESTIC BILLS
PURCHASE - MANAGER'S CHECK LINE in the
aggregate principal amount of TEN MILLION PESOS
(PhP10,000,000.00), Philippine Currency; and

b. OMNIBUS LINE in the aggregate principal amount of
TWO  HUNDRED FIFTY  MILLION PESOS
(PhP250,000,000.00), Philippine Currency,

as well as the temporary excesses or permanent
increases thereon as may be approved by the Bank from
time to time, under such terms and conditions as the Bank
may require.

2. The Corporation hereby authorizes SPC ISLAND POWER
CORPORATION, SPC MALAYA CORPORATION, BOHOL
LIGHT COMPANY, INC. and SPC LIGHT COMPANY,
INC. (collectively, the Nominee) to avail themselves of the
Corporation's STANDBY LETTER OF CREDIT LINE under
the OMNIBUS LINE.
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3. The Corporation is hereby authorized to act as surety to
guarantee the payment of the loan obligations of the
Nominee with the Bank.

4. The Corporation hereby authorizes any two of the foliowing
designated corporate officers, in joint capacities with full
power of substitution, to sign, execute, and deliver, for and
on behalf of the Corporation, any and ali documents and
instruments, including, but not limited to, the loan or credit
instruments, promissory notes and other evidence of
indebtedness, mortgages, assignments and other collateral
documents, suretyship agreements, deeds of assignments
or conveyances, special powers and letters of attorney,
and waivers, including authority to the Bank to disclose to
third parties information about the Corporation and its
transactions with the Bank, and to do any and all acts
necessary, pertinent and incidental to, or required by the
Bank in the above transactions:

NAME DESIGNATION OF SPECIMEN
OFFICER SIGNATURE
DENNIS T. President & Director
VILLAREAL
ALFREDO L. Chairman, Treasurer
HENARES & Director

5. The Corporation hereby approves, confirms, and ratifies
any and all acts that the designated officers/authorized
signatories, or their substitutes, shall lawfully do or cause
to be done, or has done or caused to be done, including
entering into any and all subsequent renewals,
amendments, conversions, increases, extensions or
restructurings of the said credit accommodation/s with the
Bank.

¢. Authority to Process importer’'s Accreditation/Registration

Upen motion duly made and seconded, the Board unanimously approved the
following resolution —

WHEREAS, there is a need for SPC Power Corporation to apply
for importer's accreditation or registration due fo importation of
pieces of equipment and materials from abroad;

NOW, THEREFORE, BE IT RESOLVED that SPC Power
Corporation is hereby authorized to apply for importer's
accreditation or registration;

RESOLVED FURTHER that the Corporation hereby designate
either JAIME M. BALISACAN or VICTORIO B. NAVAL to be its
authorized representatives and signatories for its importer's
accreditation or registration and all related transactions and
instruments;
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RESOLVED FINALLY that the Corporation hereby authorize JAIME
M. BALISACAN or VICTORIO B. NAVAL to sign the Import Entry
Declarations for its incoming importations.

11.Adjournment

The Board adjourned at 4:37 p.m.

ATTEST: ,
/V’/;’,
AL DO L. HENARES DENNIS T. VILLAREAL

Chairman

ALBE ~“FENIX, JR.
Director

aE%E) ¢ RT!ﬁUtS, JR. ENRIQUE L. BENEDICTO
Director Director
GO, JAE-HAN AHN, SOON-CHAN
Director Director
SHIN, DONG-WOO0 ROBERTO F. DE OCAMPO
Director Director

ICHAEL A. ANCHETAIII
rporate Secretary
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