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JOINT APPLICATION

Applicants MANILA ELECTRIC COMPANY (“MERALCO") and
CENTRAL LUZON PREMIERE POWER CORP. (“CLPPC"), through
their respective undersigned counsel, respectfully state:

1. Applicant MERALCO is a private corporation existing
under the laws of the Republic of the Philippines, with principal office
located at Ortigas Avenue, Barangay Ugong, Pasig City. It may be
served with notices and other processes of this Honorable
Commission through its counsel at the address indicated herein.

2. MERALCO has a legislative franchise to operate and
maintain a distribution system in the cities/municipalities of Metro
Manila, Bulacan, Cavite and Rizal and certain cities, municipalities
and barangays in Batangas, Laguna, Quezon and Pampanga,
pursuant to Republic Act No. 9209, and is authorized to charge all its
customers for their electric consumption at the rates approved by this
Honorable Commission.

3.  Applicant CLPPC is a corporation duly organized and
existing under the laws of the Republic of the Philippines, with its
office address at 19" Floor, San Miguel Properties Centre, No. 7 St.
Francis Street, Mandaluyong City, Metro Manila. It may be served
with notices and other processes of this Honorable Commission
through its counsel at the address indicated herein.
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4. CLPPC shall construct, own and operate a 4 x 150 MW
(gross) Circulating Fluidized Bed Coal-Fired power generating facility
in Pagbilao, Quezon, on the island of Luzon in the Philippines (the
“Plant’), which is scheduled to become operational no later than

Calendar Year 2021.

5. Based on MERALCO's Distribution Development Plan,
“from 2015 to 2024, energy sales is forecasted to grow by a
compounded average growth rate of 3.7%.”

6. In order to ensure continuous and reliable electricity for
MERALCO's customers with the expected continuous increase in
demand and load growth, and mitigate exposure to the Wholesale
Electricity Spot Market (*"WESM"), there is a need for MERALCO to
source additional capacity through bilateral power supply contracts.

7. Under Section 45(b) of Republic Act No. 9136 (“EPIRA”),
it is provided that “Distribution utilities may enter into bilateral power
supply contracts subject to review by the ERC xxx”.

8.  Accordingly, following extensive negotiations, on 26 April
2016, MERALCO executed a Power Supply Agreement ("PSA") with
CLPPC, for the purchase of up to 528 MW contract capacity and
associated energy from the Plant.

9. The PSA, a copy of which is attached as ANNEX “A” and
made an integral part hereof, contains the following salient features:

“Article 2 Purpose; Term
XXX
2.2 Term of Agreement

2.2.1 Subject to Article 3, this Agreement shall become
effective on the Effective Date.

222 The term of this Agreement (the “Term”) shall
commence on the Operations Effective Date (Unit 1)
and shall expire on the date falling twenty-one (21)
years thereafter xxx

XXX

Article 3 Effective Date, Commencement Date, Operations
Effective Date, and Commercial Operations Date

3.1 Effective Date
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The Effective Date shall be the date the conditions
precedent in Section 3.2 have been satisfied or
waived by the relevant Party (the “Effective Date”).

XXX
3.3 Commencement Date

The “Commencement Date” shall occur upon the
satisfaction of the conditions below:

(&) The conditions set out in Section 3.2 have been
fulfilled;

(b) Each Party has delivered to the other Party a
certification dated no earlier than two (2) Days
prior to the proposed Commencement Date to
the effect that its representations and warranties
contained herein shall be true and correct in all
material respects on and as of the
Commencement Date; and

() On or before the Longstop Date, (i) the ERC
shall have approved this Agreement in the ERC
Final Approval, including the pricing structure as
set out herein (or as otherwise acceptable to
Power Supplier), and (ii) the Acceptance Date
has occurred.

Within seven (7) Days after the satisfaction of the
conditions referred to in this Section 3.3, Meralco and
Power Supplier shall issue a joint certification
confirming that the Commencement Date has
occurred.

3.4 Operations Effective Date

Following the Operations Effective Date!, the
obligations of Power Supplier and Meralco under this
Agreement with respect to sale and purchase of
Contract Capacity and Associated Energy, and
Replacement Energy, shall become effective.

3.5 Commercial Operations Date

! Article 1 of the PSA defines Operations Effective Date for Unit 1 of the Plant to
be on December 26, 2022, or such earlier date that may be agreed to by Meralco in
accordance with Section 3.7 of the PSA.
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The Plant shall achieve Commercial Operations Date
for each Unit of the Plant upon the delivery of the
Power Supplier of the documents enumerated below,
in form and substance, reasonably satisfactory to

Meralco:?
XXX
3.7 Early Occurrence of the Commercial Operations
Date
3.7.1 In the event that Power Supplier achieves

Commercial Operations Date prior to the occurrence
of the Operations Effective Date, Power Supplier shall
promptly deliver to Meralco written notice thereof on
or before the Commercial Operations Date. Upon
receipt of such written notice, Meralco shall, by written
notice to Power Supplier, choose between the
following options:

a) Consider that Operations Effective Date shall
occur on the Commercial Operations Date or
such other later date as provided under Section
3.7.2, or

b) Require Power Supplier to deliver, for purchase
by Meralco on a non-firm basis, such portion of
the Contract Capacity and Associated Energy
needed by Meralco from Commercial Operations
Date to Operations Effective Date, which shall be
paid at the Price. For the avoidance of doubt,
Meralco shall have priority over the Contract
Capacity and Associated Energy. If needed by
Meralco, it shall communicate its binding day-
ahead nominations of the Contract Capacity and
Associated Energy (or a portion thereof) to Power
Supptlier.

XXX

Article § Sale and Purchase of Contract Capacity and
Associated Energy

2 With respect to the Commercial Operalions Date of every Unit, CLPPC shall submit the following documents:

{a)
{b)
{©)

(d)
(e)

Capacity Test Cetlificate;

a Net Plant Heat Rate Test Certificats;

all permits, licenses, authorizations and other approvals from all Government Authorities and third parlies
needed for the supply of electricity by CLPPC {o Meralco;

a Commereial Operations Date Cerlificate; and

Power Supplier certification that the Insurances have been obtained.
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5.1 Supply of Power ,
Subject to the terms and conditions of this Agreement:

5.1.1 From the Operations Effective Date until the expiration
of the Term or earlier termination of this Agreement,
Power Supplier shall:

(a) make available to Meralco, and Meralco shall
purchase from Power Supplier, at the Price
determined in accordance with Appendix D, the
Contract Capacity; and

(b) seli to Meralco, and Meralco shall purchase from
Power Supplier, at the Price determined in
accordance with Appendix D, the Associated
Energy, to the extent of Meralco's relevant day-
ahead nominations.

The Dispatch of Contract Capacity and Associated
Energy shall meet the requirements set out in
Appendix B (Technical Limits).

51.2 Unless otherwise expressly permitted by this
Agreement, Power Supplier shall not, without
Meralco’s prior written consent;

(a) sell, divert, grant, transfer, dedicate, reserve or
assign all or any portion of the Contract Capacity
and Associated Energy to any Person other than
Meralco; or

(b) provide Meralco with capacity and/or electrical
energy from any source other than the Plant.

5.1.3  The supply of the Contract Capacity and Associated
Energy by Power Supplier to Meralco shall be in
accordance with WESM Rules. Moreover, each Party
shall, during the Term, always keep and maintain its
registration as Direct WESM Member Trading
Participant.

514 Power Supplier shall source its supply for Meralco
from the Plant except during: (i) the period when the
Operations Effective Date occurs prior to Commercial
Operations Date; (i) Outages; (iii) any curtailment due
to Dispatch Instructions; (iv) ramping limitations; and
(v) system frequency fluctuations.

XXX
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Article 8 Outages

8.1 Outage Allowances and Replacement Energy

8.1.1 For Outages within the Full Load Equivalent Aggregate
Outage Allowance® for the Contract Year, Power
Supplier shall supply Meralco with Replacement
Energy that shall be declared as BCQ and shall be paid
by Meralco at the Price in accordance with Appendix D.

8.1.2 During Outages within the Full Load Equivalent
Cumulative Outage Allowance* for the Contract Year,
Meraico shall procure its own Replacement Energy
from the WESM and Power Supplier shall not hill
Meralco for these quantities. xxx

8.1.3 During Outages beyond the Full Load Equivalent
Cumulative Outage Allowance up to an accumulated
maximum of one hundred eighty (180) Full Load
Equivalent Outage Days for the Contract Year, Power
Supplier shall supply Meralco with Replacement
Energy that shall be declared as BCQ; provided that
Meralco shall pay such Replacement Energy at (i) PHP
5.00 per kWh or WESM price, whichever is lower, on
an hourly basis, for the first five (5) Contract Years; and
(ii) PHP 4.50 per kWh or WESM price, whichever is
lower, on an hourly basis, for the succeeding Contract
Years. For the avoidance of doubt, the minimum
WESM price mentioned in (i) and (ii) above shall be
Zero Pesos (PHP 0.00) per kWh on an hourly basis.

XXX

Article 9 Adjustments in Contract Capacity and Associated
Energy

8.1 Implementation of Retail Competition and Open
Access

3 As defined under Article [ of the PSA, “Fuil Load Equivalent Aggregate Outage
Allowance means: (i) the first thirty five (35) Full Load Equivalent Outage Days due o a
Forced Qutage or a Scheduled Ouiage for every Contract Year; or (i) the first sixty five
(65) Full Load Equivalent Outage Days during Major Maintenance, which shall occur not
more frequent than every four (4) years.”

4 As defined under Article | of the PSA, "Full Load Equivalent Cumulative
Outage Allowance means the thirty (30) Full Load Equivalent Outage Days due to an
Outage beyond the Full Load Equivalent Aggregate Outage Allowance for every Contract
Year, for which Meralco shall procure its own Replacement Energy pursuant to Section
8.1.2.
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The Parties acknowledge that Retail Competition and
Open Access is being implemenied in phases in
accordance with the guidelines being issued by the
ERC, and upon implementation of each phase, the
amount of Contract Capacity may be adjusted in
accordance with the terms hereof.

9.2 Assignment or Transfer of Contract Capacity Due
to Retail Competition and Open Access

In connection with the implementation by the ERC of
Retail Competition and Open Access, Meralco shall,
also be entitled to assign, transfer, designate, delegate
or allocate (collectively in this context, “Transfer”) its
rights and obligations to purchase a portion of Contract
Capacity and Associated Energy that is no longer
required by Meralco as a result of Retail Competition
and Open Access (i) to any of its Affiliates or business
segments, to the extent allowed by Law, without the
prior consent of the Power Supplier; or (ii) to any other
Person subject to the consent of Power Supplier, which
consent shall not be unreasonably withheld.

XXX

8.3 Reduction in Contract Capacity and Associated
Energy

9.3.1 Subject to the provisions of Section 9.3.2 below,
Meralco shall, from time to time, be entitled to a
reduction in the Contract Capacity and Associated
Energy (the “Reduction in Contract Capacity and
Associated Energy”} equivalent to the reduction in the
demand of its captive customers by reason of the
enforcement of RCOA, the Renewable Energy Law and
other Laws and Legal Requirements.

XXX
Article 10 Billing and Payment
XXX
10.2 Payments
10.2.1 Meralco shall pay the entire amount indicated in the
Final Invoice (subject to Appendix G) when due and

payable, provided that Meralco shall not be required to
make payment on any Invoice that is manifestly in error,
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apparently invalid or not in the form or substance
contemplated by this Agreement until the same has
been corrected following prompt notice by Meralco to
Power Supplier of such error, invalidity or absence of
proper form or substance.

XXX

Article 11 Taxes, Fees and Costs

XXX

11.4 Charges Due to Change in Circumstances

(@)

(b)

If as a result of a Change in Circumstances, Meralco
becomes liable to pay any new charges, fees, taxes,
duties, assessments or other similar amounts ("New
Charges”), or any increase in existing charges, fees,
taxes, duties, assessments or other similar amounts
(“Increased Charges”) become payable with respect
fo this Agreement, the New Charges or Increased
Charges shall form part of the price that Meralco will
charge tfo its customers.

If as a result of a Change in Circumstances affecting
Power Supplier, Power Supplier becomes liable to
pay any New Charges or any Increased Charges or
a Change in Circumstances materially and adversely
affects the ability of Power Supplier to perform or
materially increases the operating costs or capital
expenditures associated with the Plant or materially
and adversely affects its performance of its
obligations under this Agreement, adversely affects
the sale by Power Supplier of Contract Capacity and
Associated Energy in accordance with this
Agreement, makes the Power Supplier's
administration or operational aspects of such
performance materially more burdensome (whether
made at the direction of any Governmental
Instrumentality or otherwise) or causes serious
damage to, or materially and adversely affects the
financial condition of Power Supplier, Power Supplier
shall send a notice to Meralco of the occurrence of
such Change in Circumstances (“Notice of Change
in Circumstances”) together with an analysis of the
cost impact of such Change in Circumstances.
Within thirty (30) Days of such Notice of Change in
Circumstances, Meralco and Power Supplier shall
meet to discuss, in good faith, remedial measures to
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mitigate the Iimpact of such Change in
Circumstances. Each Party shall cooperate in good
faith to secure any Governmental Authorizations to
implement any agreed remedial measures. If the
Parties fail to reach a mutually satisfactory resolution
within sixty (60) Days from the commencement of
negotiations, the Power Supplier shall be entitled to
terminate this Agreement in accordance with the
provisions of Section 17.6.6(a).

(¢) In the event that, as a resulf of a Change in
Circumstances and pursuant to a corresponding
order of the ERC or any other Government
Instrumentality:

(a) Meralco is prevented from making a pass
through to its customers of any charges under
this Agreement (as approved by the ERC in the
ERC Final Approval as accepted by Power
Supplier); or

(b) any portion of the Price that has been paid to
Power Supplier is required fo be refunded to
Meralco or Meralco’'s customers in connection
with the ERC Application or any petition, claim,
case, proceeding or other action involving any of
the Parties brought before any judicial,
administrative or quasi-judicial body;,

the Parties shall enter into good faith negotiations to
agree on a satisfactory solution regarding the
amendment of this Agreement to restore Meralco's
commercial position prior to such Change in
Circumstances, including an adjustment of the Price.
It the Parties fail fo reach a mutually satisfactory
resolution within sixty (60) Days from the
commencement of negotiations, the provisions of
Section 17.6.6(b) will apply.

XXX
13.2 ERC Approval

13.2.1 Subject to the non-occurrence of the Longstop Date,
upon receipt of the ERC Final Approval, Meralco shall
provide a copy of such ERC Final Approval to Power
Supplier. Power Supplier shall have ten (10) Days from
the date of receipt from Meralco of such ERC Final
Approval to notify Meralco in writing that (i) it accepts
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such ERC Final Approval or (ii) it does not accept the
ERC Final Approval, stating the grounds for non-
acceptance.

In case of Power Supplier's non-acceptance, Power
Supplier shall be free to: (i) file with the ERC a motion
for reconsideration or (ii) ferminate this Agreement upon
sixty (60) days prior written notice to Meralco; provided
that, any order on a motion for reconsideration shall be
treated as an ERC Final Approval for purposes of the
processes under this Section 13.2; provided further that,
if the motion for reconsideration is denied by the ERC,
or approved by the ERC but still with any material term
or condition that is not acceptable to Power Supplier,
Power Supplier may terminate this agreement upon
sixty (60) days prior written notice to Meralco.

XXX

Article 16 Force Majeure

16.4

17.3

XXX
Effect of Extended Force Majeure

If any Event of Force Majeure prevents Power Supplier
from making Available the Contract Capacity or
Assaociated Energy or Meraico from accepting Contract
Capacity or Associated Energy, in each case for a
continucus period of more than one hundred eighty
(180) Days, then either Party may upon written notice,
require the other Party to meet as soon as practicable to
reasonably discuss any muodification, change or
amendment of this Agreement under such reasonable
terms, to the exient necessary to resolve the issues
arising from the Event of Force Majeure and maintain, to
the extent feasible, the rights and obligations of the
Parties under this Agreement.

If the Parties do not reach such satisfactory solution prior
to the end of such one hundred eighty (180) Day period,
or such other time as may be agreed upon, either Party
may terminate this Agreement in accordance with
Section 17.6.5.

XXX

Remedies in case of Event of Default

10
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17.3.1 During the Curing Period with respect to a Power
Supplier Event of Default, Meralco shall, for each time
Power Supplier fails to make Available the Contract
Capacity or to deliver the Associated Energy, be entitled
to source energy from the WESM. In such case, and
provided that Power Supplier is able to cure the Power
Supplier Event of Default prior to the exercise by
Meralco of its rights under Section 17.3.3, Power
Supplier shall be liable to pay Meralco the difference
between the amount Meralco actually paid for such
energy and the Price.

17.3.2 During the Curing Period with respect to a Meralco
Event of Default, Power Supplier shall, from the time of
Meraico's failure to accept or pay for the Contract
Capacity and Associated Energy, be entitled to sell the
Contract Capacity and Associated Energy to the WESM.
In such case, and provided that Meralco is able to cure
the Meraico Event of Default prior to the exercise by
Power Supplier of its rights under Section 17.3.4,
Meralco shall be liable to pay Power Supplier the
difference between the amount Power Supplier actually
received from such sale to the WESM and the Price.

3

XXX

10. The Payment Structure, as provided in Appendix D of the
PSA shall be as follows:

“2. PAYMENT

The Monthly Power Bill (MPB) will be the payment to be made
to the Power Supplier in each Billing Period for the Contract
Capacity and Associated Energy. Each Unit of the Plant will
have its own MPB during its Term. It shall consist of Capacity
Payments and Energy Payments, and Other Payments. The
Capacity Payments consist of Monthly Capital Recovery
Payment (MCRP) and Monthly Fixed O&M Payment (MFOMP).
The Energy Payments consist of Monthly Fuel Payment (MFP)
and Monthly Variable O&M Payment (MVOMP). The Other
Payments consist of Replacement Energy Payment (REP),
Start-up Charge Payment (SCP), Supplemental Payment (SP)
and the applicable Value Added Tax (VAT). Thus, the Monthly
Power Bill of each Unit of the Plant will be:

MPB = MCRP + MFOMP + MFP + MVOMP + REP +
SCP + SP + VAT”

11
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11.  Given the foregoing, a sample calculation of the base
contract price under the PSA, given a certain set of assumptions,
results in an annual effective rate of PhP3.5195 per kWh (at plant
gate), as shown in the sample calculation below:

CLPPC PSA - Rate Impact
{YEAR 2023)
BILLING COMPONENT UNR BASE RATE ™) {CP) Adj Factor W|BILUNG DETERMINANT ™ AMOUNT [PHP)
A Capacity Payment [MCRP)
Peso Portion {Phpfkw-mp) | 1,022.8652 528,000 | (kw} 6,304,789,497 60
B. Fixed O&M Payment {MFOMP]
Peso Portion {Php/fkw-ma) 238.1533 |  1.000000 528,000 | (kw) 1,508,939,308.80
C. Fuel Payment {MFP}
US Oollar Pertion {usD/kwh) ™ 0.0246 3,700,224,000 | (kwh) 4,150,005,919.45
0. Variable O&M Payment (MVOMP)
Peso Portion {Fhp/kwhi 0.2702 3,700,224,000 | {kwh) 1,014,712,766.02
£ Other Paymants K
Replacemeant Energy Payment {RER) {Php)
Start-up Charge Payment [SCP} {Php) -
Supplemental Payment ($#} {Php) 4,625,280.00
VAT Payment {VAT) (Php) -
TOTAL PAYMENT (Php} 13,023,071, 77187
Effective Rate at Plant Gate (Php/kWh) 8.5185
WESM Line Rental Rate ' {ehp/kwh) 0.3000
Balivered Rate {Php/kWh) 3.8195
Effective Cost at WESM Price ™ {Php/kwWh) 8,4869
Increase J (Decreasa) over WESM Price {Php/kwh} {4.6674)
Meralco Captive Energy Bemand (kwh} 36,920,416,557
Increase / (Decrease) in Generation Cost {Php) {17,270,286,391.33}
Increase / (Decrease) in Generation Cost  {Php/kWh) {0.4678)

HOTE:

M gase Rates as setforth In Schedule 1 of Appendiz O of the PSA
Ry | Payment calculated based on Guarantesd Net Plant Heat Rate at 87.16% plant load facter, Newcastle index = USD 50.38/MT, Freight Price =USD
5.890/MT, and Forex rate at PhP? 46.07/USD (current prices as of Mar 2016)

" Gther Payments {nass throuzh costs) based on estimated taxes

9 assumed estimated CLPPC Ine rental rate

1 costif equivalent volume of CLPPC was sourced from the WESM based on forecast averaga jan - Dec 2023 hourly prices
" pMeralco Captive Energy Demand based on 2023 forecast

W aAssumed no CPi escalation

™ enerpy Payments based on 80.00% plant capacity factor

12.  As seen in the rate impact above, given the above
assumptions, the simulated delivered price under the PSA would
result in the reduction of MERALCO's generation charge by about

PhP0.4678 per kWh.

13. Notably, the Plant offers greater reliability compared to

existing plants that are past their expected plant iife, at a price
competitively at par with the rates of the existing plants despite its
newness.

14. It bears emphasis that there is an urgent need for the final
approval of the PSA considering the requirement of lenders for the
Honorable Commission’s final approval of the PSA prior to financial
closure. Only thereafter can CLPPC commence construction of the
Plant to meet the target Commercial Operations Date and allow for

12
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delivery of MERALCO's needed capacity and associated energy by
then.

15.  Verily, this Honorable Commission’s approval of the PSA
will send strong signals to lenders of the viability of financing power
generation projects in the Philippines, and thus, set the pace for
infusion of similar investments by the private sector.

16.  In support of this Joint Application, the Judicial Affidavit of
MR. CIPRINILO C. MENESES, Head of MERALCO's Energy
Sourcing Office, is attached as ANNEX “B” and made an integral part
hereof.

17. Likewise, in support of this Application, the Applicants
provide this Honorable Commission with the following documents,
which underwent the pre-filing conference of this Honorable
Commission, to wit:

DESCRIPTION OF DOCUMENT ANNEX
Articles of Incorporation of CLPPC C
Securities and Exchange Commission (“SEC") Certificate of D
Registration of the said Articles of Incorporation
List of Shareholders (Latest GIS of CLPPC — SEC Form) E
Wirite-up on Board of Investment ("BOI") Certificate of Registration F
Wirite-up on Environmental Compliance Certificate (“ECC”) G
Power Supply Agreement H
Wirite up on details of the PSA: i
a) Executive Summary;
b} Sources of Funds/Financial Plans;
¢) Purchased Power Rate;
d) Cash Flow
Write-up on the Procurement Process of Fuel J
Write-up on CLPPC’s Related Agreements K
Write-up on Certificate of Compliance (“COC") of CLPPC L
Acknowledgement receipt by the City of Pasig & Affidavit of M
Publication
Publication in a newspaper of general circulation within the N
franchise area of the Application
Rate Impact on the overali rates of MERALCO upon approval of 8]
the PSA
Write up on Transition Supply Capacity P

13
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All relevant technical and economic characteristics of the Q
generation capacity; installed capacity, mode of operation,
dependable capacity

Write up on the cost analysis related to the generation in support R
of the proposed pricing provisions of the PSA

Write up on the details on the procurement process used by S
MERALCO

Write up on the details regarding the transmission projects or grid T

connection projects

Write-up on consistencies and inconsistencies between the U
proposed generation capacity and the DOE Philippine
Development Plant (PDP)

Distribufion Development Plant (DDP) of MERALCO

Demand Side Management (DSM) Program

X 2|<

Wite up on other documentation that may be needed by the ERC
in the course of the evaluation, such as, but not limited to the
following:

a) Latest Audited Financial Statements of CLPPC:

b} Bank Certification of Long-term Loans;

c) Operating Expenses;

d) Sworn Statement detailing how the fuel was competitively
procured efc;

e) Certification on the net heat rate

f) Simulation of the no. of operating units necessary to meet the
MEOGT and/or additional energy/demand requirements of the DU.

g) Potential Cost of Ancillary Services

PRAYER

WHEREFORE, premises considered, it is respectfully prayed
that, after hearing on the merits, a Decision be rendered
APPROVING the PSA between Applicants MERALCO and CLPPC.

Other reliefs just and equitable under the circumstances are
likewise prayed for.

Pasig City, 28 April 20186.
MANILA ELECTRIC COMPANY
Applicant
MERALCO Compound, Lopez Building,
Ortigas Avenue, Pasig City

By:

14




S. ANTONIO
Roll gf Attorneys No. 48145
PTR No. 1473407, 01/21/16; Pasig City
IBP No. 1023724; 01/08/16; RSM
MCLE Compliance No. V-0004608; 6 November 2014
CARMEN GRACE S. RAMOS
Roll of Attorneys No. 55945
PTR No. 1473409; 01/21/18; Pasig City

IBP No. 1023723; 01/08/16; RSM
MCLE Compliance No. V-0004623; 6 November 2014

ANGELICA DIANE B! MONTEZA

Roll of Attorneys No. 55575
PTR No. 1473410; 1/21/16; Pasig City
IBP No. 1023725; 1/8/16; RSM
MCLE Compliance No. V-0004620; 6 November 2014

CS;
KATHERINE MARI S. GARCIA-MORENO
Roli of Attorneys No. 56002
PTR No. 1473412, 01/21/16; Pasig City
IBP No. 1023727; 01/08/186; RSM
MCLE Compliance No. V-0002588; 9 June 2014

7" Floor, Lopez Building,
Ortigas Avenue, Barangay Ugong, Pasig City
Tel no. 1622-2260; Fax No: 1622-3550
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CENTRAL LUZON PREMIERE POWER CORPORATION (CLPPC)
Applicant

JUPITER M.GABAGUIO
23rd Floor, San Miguel Properties Centre
No. 7 St. Francis Street, Mandaluyong City
Telephone No. 02 — 702 4512
PTR No. 2482698 /28" January 2016 / Mandaluyong
IBP Lifetime Membership No. 06372 / Makati
MCLE Compliance No. IV - (0014188
Roll No. 47112

UL V-

JULIE ANN Bf% DOMINO-PABLO
23rd Floor, San Miguel Properties Centre
No. 7 St. Francis Sﬁeet, Mandaluyong City
Telephone No. 02 — 702 4510
PTR No. 2484254 /28" January 2016 / Mandaluyong
IBP Lifetime Membership No. 971816
MCLE Compliance No. V — 001302
Roll No. 57163
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REPUBLIC OF THE PHILIPPINES )
CITY OF PASIG )8.8.

VERIFICATION
AND CERTIFICATION OF NON-FORUM SHOPPING

I, JOSE RONALD V. VALLES, Filipino, of legal age, married, with office
address at 7" Floor, Lopez Building, MERALCO Compound, Ortigas Avenue,
Barangay Ugong, Pasig City, after being sworn in accordance with law, hereby
depose and say that —

1. I am the Vice President and Head, Regulatory Affairs Office, of
Applicant Manila Electric Company ("MERALCO"). In such capacity, | have
caused the preparation and filing of the foregoing Application;

2. Moreover, | have been authorized by the Board of Directors of
MERALCO to certify that Applicant has not heretofore filed any similar action,
pleading or application invalving the same issues before the Supreme Court, the
Court of Appeals or any other lower courts or administrative bodies. A copy of
the Secretary’s Certificate authorizing me to cause the preparation of the instant
Application and sign this Verification and Certification is attached hereto as
ANNEX “Y";

3. | have read and understood the allegations contained therein and
the same are frue and correct based on my personal knowledge and authentic
records made available to me in the ordinary course of business of MERALCO;

4, To the best of my knowledge, no similar action or proceeding is
pending before the Supreme Court, the Court of Appeals, the lower courts or
administrative bodies;

5. If | should hereafter learn that a similar action has been filed before
the Supreme Court, the Court of Appeals, the lower courts or administrative
bodies, | undertake to report such fact to this Honorable Commission within five
(5) days from notice of such fact.

APR lf«l V\§IT ESS WHEREOF, | have hereunto affixed my signature this
/ at Pasig City, Philippines.

JOSE NALD V. VAL
Affiant

SUBSCRIBED and SWORN to before me this  APR 77 Joig , affiant
having exhibited to me his Social Security System ID bearing the number 33-
10900088.
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VERIFICATION AND
CERTIFICATION OF NON-FORUM SHOPPING

[, Elenita D. Go, Filipino, of legal age, and with office address at
the 19" Floor, San Miguel Properties Centre, No. 7 St. Francis Street,
Mandaluyong City, after having been duly sworn to in accordance
with law, depose and state, that:

1. | am the General Manager of SMC Global Power
Holdings Corporation, parent company of CENTRAL
LUZON PREMIERE POWER CORPORATION (CLPPC),
a co-applicant in the above-captioned case;

2. | have caused the preparation and filing of the Joint
Application;
3. | have read the contents thereof and all the allegations

contained therein are true and correct to the best of my
knowledge; and

4, | further certify that | have not filed any action involving
the same issues in the Supreme Court, Court of Appeals,
or any other courts or tribunals. If ever there is a case
pending before the said courts or tribunals involving the
same issues, | undertake to inform the Honorable
Commission of such fact within five (5) days from
knowledge thereof.

AFFIANT FURTHER SAYETH NAUGHT.

Elgnita D. Go
Affiant

9 ')_“\%
SUBSCRIBED AND SWORN to before me this _peRday of Apri,
2016 iPASIE LITY  Affiant personally appeared and exhibited to
me her Philippine Passport with No. EB7372716 issued on 13
February 2013 at the Department of Foreign Affairs (DFA), Manila
as her competent proof of identity.
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POWER SUPPLY AGREEMENT

Between

MANILA ELECTRIC COMPANY

and

CENTRAIL LUZON PREMIERE POWER CORP.

April 26, 2016
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POWER SUPPLY AGREEMENT

This Power Supply Agreement (the “Agreement”) is entered into as of April 26, 2016 by and
between:

1.

Manila Electric Company (hereinafter “Meralco™), a corporation duly organized and
existing under the laws of the Republic of the Philippines, with its address at Ortigas
Avenue, Pasig City, Metro Manila: and

Central Luzon Premiere Power Corp. (hereinafter “Power Supplier™), a corporation
duly organized and existing under the laws of the Republic of the Philippines, with its
address at 19" Floor, San Miguel Properties Centre, No. 7 St. Francis Street,
Mandaluyong City, Metro Manila.

Each of the above-mentioned parties to this Agreement are referred to as a “Party,” and
together, the “Parties”.

RECITALS

Meralco is a distribution utility operating an electric power distribution system (as
defined below) in Metro Manila and the surrounding provinces on the island of Luzon
in the Philippines by virtue of its legislative franchise under Republic Act No. 9209 (the
“Franchise™).

Power Supplier shall construct, own and operate a 4 x 150 MW (gross) Circulating
Fluidized Bed Coal-Fired power generating facility in Pagbilao, Quezon (“Pagbilac
Power Plant Project™), on the island of Luzon in the Philippines, which is scheduled to
become operational no later than Calendar Year 2021.

Power Supplier desires to sell capacity and electrical output from Units 1, 2, 3 and 4 of
the Pagbilac Power Plant Project (the “Plant™) to Meralco, under the terms and
conditions specified in this Agreement.

Meralco desires to purchase up to 528 MW of such capacity and associated energy from
Power Supplier, under the terms and conditions specified in this Agreement.

Meralco and Power Supplier desire to define in this Agreement their respective rights
and obligations with respect to the sale and purchase of capacity and clectrical output
from the Plant and other related matters.

NOW, THEREFORE, in view of the foregoing and in consideration of the mutual covenants
and agreements set out in this Agreement, the Parties hereby agree as follows:

Article 1 Definitions and Interpretation

1.1

Definitions

When used in this Agreement, the capitalized words, phrases and terms set out in this
Article 1 shall have the following meanings:

Acceptable Bank has the meaning given to it in Section 4.1. e
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Acceptance Date means the date of written acceptance by Power Supplier of the ERC
Final Approval in accordance with Article 13.2.3.

Affiliate shall mean, with respect to any Person, any other Person that directly or
indirectly through one or more intermediaries, Controls, is Controlied by, or is under
common Control with, such Person.

Agreement means this Power Supply Agreement, including its appendices,
attachments, and Schedules, as amended from time to time in accordance with this
Agreement.

Annual Maintenance Plan has the meaning given to it in Section 8.2.1.
Arbitration Rules has the meaning given to it in Section 19.2.1.
Assessments has the meaning given to it in Section 11.3.

Associated Energy means energy generated by the Plant and declared at the WESM as
BCQ by Power Supplier for Meralco.

Available or Availability means that the Plant is capable of generating electricity
whether or not it is actually generating electricity.

Bilateral Contract Quantities or BCQ refers to the quantity of electrical energy as
declared by Power Supplier at the WESM f[or Meralco for any Trading Interval/s.

Benefits to Host Communities Charges means the financial benefits due to the host
local government unit as mandated by the DOE’s Energy Regulations 1-94.

Billing Period means: (i) for the first Billing Period, the period commencing on the
Operations Effective Date and ending on the immediately succeeding twenty-fifth (25)
Day of the month, (ii) each successive period commencing on the 26" Day of the
Month and ending on the twenty-fifth (25®) Day of each successive calendar month
thereafter, and (iii) for the final Billing Period, the period starting immediately after the
end of the next to last Billing Period of the Term to the last Day of the Term, or, if this
Agreement is terminated earlier in accordance with the terms hereof until the Day of
termination; provided that, if the Market Operator imposes a mandatory change to the
billing cycle of WESM that cannot be reconciled with the foregoing schedule, the
Parties agree to revise the Billing Period under this Agreement to conform with such
changed WESM billing cycle, so long as such revised Billing Period is commercially
reasonable.

Business Day means any Day from Monday to Friday on which banking institutions
are open for the transaction of business, excluding national holidays in the Philippines
and local holidays in Pasig City, as the context may require.

Buy-Back has the meaning given to it in Section 17.3.3.
Buy-Back Notice has the meaning given to it in Section 17.3.3.

Buy-Back Price has the meaning given to it in Section 17.3.3. borr \\
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Capacity Payment has the meaning given fo it in Appendix D.

Capacity Test Certificate means a certificate attesting to the results of the NDC Test,
signed by the Independent Engineer.

Change in Circumstances means:

(a) any Law coming into effect after the signing of this Agreement, including the
adoption or enactment, or any change or repeal with respect to the imposition of
taxes, duties, levies, fees, charges and similar impositions, and the right to remit
or convert currencies, but in all cases excluding any Legal Requirement or the
application or interpretation thereof in existence at such date but which by its
explicit terms became effective only after the date of this Agreement; or

(b) the amendment, modification, repeal or withdrawal of any Law (including any
official interpretation thereof which the Parties have relied upon in entering into
this Agreement) in force at the date hereof; or

(c) the amendment or modification in the application, enforcement, interpretation
or implementation of any Law by a Governmental Instrumentality at any time
after the date of this Agreement:

in each case, which causes or may cause serious damage to, or materially and adversely
affects the financial condition, of any of the Parties.

For the avoidance of doubt, changes or variations over time of the costs of operation of
Power Supplier or Meralco or variations over time of the market prices or the values of
electricity shall not in themselves constitute a Change in Circumstances.

Change of Control means, with respect to Power Supplier, any direct or indirect sale
and/or transfer of stock or membership interests, reorganization, merger, consolidation
or other form of business transaction or series of business transactions, involving more
than {ifty percent (50%) of the voting interests of Power Supplier (or the reorganized,
merged or consolidated entity’s then outstanding voting interests) or any direct or
indirect change in the power to direct or cause the direction of the management policies
of Power Supplier.

Claim means, with respect to any Person, any and all suits, sanctions, legal proceedings,
claims, assessments, judgments, damages, penalties, fines, liabilities, demands,
reasonable out-of-pocket expenses of whatever kind and losses incurred or sustained by
or against such Person.

Commencement Date has the meaning given to it in Section 3.3.

Commercial Operations Date means the Commercial Operations Date (Unit 1),
Commercial Operations Date (Unit 2), Commercial Operations Date {(Unit 3) and/or
Commercial Operations Date (Unit 4), as appropriate,

Commercial Operations Date Certificate means a certificate of the Independent
Engineer attesting to the occurrence of the Commercial Operations Date.
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Commercial Operations Date (Unit 1) means the date that the conditions set out in
Section 3.5.1 (other than the Commercial Operations Date Certificate Unit 1) have been
satisfied and Unit 1 of the Plant shall have consequently entered into commercial

operation.

Commercial Operations Date (Unit 2) means the date that the conditions set out in
Section 3.5.2 (other than the Commercial Operations Date Certificate Unit 2) have been
satisfied and Unit 2 of the Plant shall have consequently entered into commercial
operation.

Commercial Operations Date (Unit 3) means the date that the conditions set out in
Section 3.5.3 (other than the Commercial Operations Date Certificate Unit 3) have been
satisfied and Unit 3 of the Plant shall have consequently entered into commercial
operation.

Commercial Operations Date (Unit 4) means the date that the conditions set out in
Section 3.5.4 (other than the Commercial Operations Date Certificate Unit 4) have been
satisfied and Unit 4 of the Plant shall have consequently entered into commercial
operation.

Commissioning means the act of putting the Plant into operation after the completion
of the construction and erection works prior to the Commercial Operations Date.

Confidential Information has the meaning given to it in Section 21.3.1.

Connection Agreement means the Connection Agreement executed or to be executed
and in effect from time to time between Power Supplier and NGCP in respect of the
Plant.

Contract Capacity or CC shall be, subject to Sections 9.2, 9.3 and 17.6.2(d), the
aggregate of the following capacities:

(a) 132 MW for Unit 1 from Operations Effective Date (Unit 1) until twenty (20)
years thereafter, provided that it shall not, in any case, go beyond the Term of
this Agreement;

(b) 132 MW for Unit 2 from Operations Effective Date (Unit 2) until twenty (20)
years thereafter, provided that it shall not, in any case, go beyond the Term of
this Agreement;

(c) 132 MW for Unit 3 from Operations Effective Date (Unit 3) until twenty (20)
years thereafter, provided that it shall not, in any case, go beyond the Term of
this Agreement; and

(d) 132 MW for Unit 4 from Operations Effective Date (Unit 4) until twenty (20)
years thereafter, provided that it shall not, in any case, go beyond the Term of
this Agreement.

s
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Contract Year means:

(a) for the first (Ist) Contract Year, the period consisting of the first Billing Period
and the succeeding eleven (11) Billing Periods; and

(b) thereafter, each successive year consisting of twelve (12) Billing Periods until
the final Contract Year, which shall end on the last Day of the Term.

Control shall mean, in respect of any company or corporation, the ownership (whether
directly or indirectly) of more than fifty percent (50%) of the total issued voting share
capital of that company or corporation, or the ability to otherwise direct the business
and affairs of that company or corporation or the ability to appoint a majority of the
members of the board of directors or similar corporate body or bodies of that company
or corporation through the ownership of securities with voting power or otherwise, and
the terms Controls and Controlled shall have correlative meanings.

Coordinating Committee means the committee established pursuant to Section 7.1.
Curing Period means the meaning given to it in Sections 17.1 and 17.2.
Curtailment is as defined in the OATS Rules under ERC Case No. 2006-015RC.

Day means a 24-hour period beginning 0001H and ending at 2400H Philippine time.
Unless expressly stated otherwise, a Day shall refer to a calendar day.

Delay Limit Date has the meaning given to it in Section 17.6.2 (d).

Delivery Point means the high side of the Plant’s step-up transformer in the Plant
switchyard.

Dispatch and Dispatch Instructions means the instructions issued by the System
Operator to Power Supplier to schedule and control the generation of electricity by the
Plant in order to increase or decrease the electrical energy generated by the Plant.

Dispute has the meaning given to it in Section 19.1.

Distribution Code means the Philippine Distribution Code adopted by the ERC under
ERC Resolution No. 115, for the operation, maintenance and development of the
Distribution Systems, including amendments, modifications, exclusions. replacements
or re-enactments thereof, as the case may be, and all other sets of rules, requirements,
procedures and standards governing distribution utilities in the Philippines.

Distribution Systems means the system of wires and associated facilities belonging to
a franchised distribution utility extending between delivery points on the Philippine
Grid or from the generator connection to the point of connection at the premises of the
end-user.

DOE means the Department of Energy of the Philippines.
Downgrade Event has the meaning given to it in Section 4.4.

Effective Date has the meaning given to it in Section 3.1. ¢ &
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Electrical Interconncction Facilities means the switchyard adjacent to the Plant and
the associated protective relaying, metering, conirol, data acquisition and
communications facilities required to integrate the operation and control of the Plant
with that of the Luzon Grid.

Energy Imbalance Fees means the settlement fees, charges or other similar amounts
assessed by the Market Operator on Power Supplier in relation to ex-ante and ex-post
trading imbalances, in accordance with the WESM Rules.

Energy Payments has the meaning given to it in Appendix D.

Environmental Law means any applicable Legal Requirement or other Legal
Requirement governing or relating to (i} the environment, (ii) releases or threatened
releases of Hazardous Materials, including without limitation investigations,
monitoring and abatement of such releases, and (iii) the manufacture, handling,
transport, use, treatment, storage or disposal of Hazardous Materials or materials
containing Hazardous Materials.

EOD Notice has the meaning given to it in Section 17.4(a).
EOD Notice Dispute has the meaning given to it in Section 17.4(c).

EPIRA means Republic Act No, 9136, otherwise known as “The Electric Power
Industry Reform Act of 2001™.

ERC means the Energy Regulatory Commission of the Philippines or any successor
Governmental Instrumentality.

ERC Application has the meaning given to it in Section 13.1.

ERC Final Approval means the decision issued by the ERC on the application filed by
Meralco seeking approval of this Agreement.

Event of Default means a Power Supplier Event of Default or a Meralco Event of
Default, as the context may require.

Events of Force Majeure has the meaning given to it in Article 166.1.
Final Inveice has the meaning given to it in Appendix G.

Forced Outage means (a) any interruption of the Plant’s generating capability
resulting in an unplanned reduction or suspension of the electrical output from the Plant
and/or unavailability of capacity in whole or in part from the Plant; (b) any automatic
shutdown of any part of the Plant; and (¢) any other unavailability of the Plant for
operation, in whole or in part, for maintenance and/or repair, and in each of (a), (b) or
(c), that is not a Scheduled Outage or a Major Maintenance and not the result of an
Event of Force Majeure or the circumstances described in Section 17.5, and that affects
the Plant’s ability to generate and export all or any portion of the Contract Capacity or
Associated Energy. Any interruption, reduction or suspension of the Plant’s output as
instructed by the System Operator shall not be considered as a Forced Outage.

Franchise shall have the meaning given to it in the Recitals. ?’ Conr
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Full Load Equivalent Aggregate Outage Allowance means: (i) the first thirty five
(35) Full Load Equivalent Outage Days due to a Forced Qutage or a Scheduled Outage
for every Contract Year; or (ii) the first sixty five (65) Full Load Equivalent Outage
Days during Major Maintenance, which shall occur not more frequent than every four
(4) years.

Full Load Equivalent Cumulative Qutage Allowance means the thirty (30) Fulil
Load Equivalent Outage Days due to an Outage beyond the Full Load Equivalent
Aggregate Qutage Allowance for every Contract Year, for which Meralco shall procure
its own Replacement Energy pursuant to Section 8.1.2.

Full Load Equivalent Outage Days is, by way of example, the equivalent of (i) the
entire Contract Capacity being unavailable for one (1} Day, or (ii) one-half of the
Contract Capacity being unavailable for two (2) Days.

Government means the government of the Philippines.

Governmental Authorizations means all authorizations, consents, decrees, permits,
waivers, privileges and approvals from and filings with all Governmental
Instrumentalities necessary for the execution and performance of this Agreement.

Governmental Instrumentality means the Government or any ministry, department,
agency, bureau. commission, judicial, quasi-judicial or administrative body, or political
subdivision thereof, the central bank, and any state-owned company. in each case
within the Philippines.

Grid Code means the Philippine Grid Code adopted by the ERC under ERC
Resolution No. 115 for the operation of the Philippine Grid, including amendments,
modifications, exclusions, replacements or re-enactments thereof, as the case may be,
and all other rules adopted by the ERC or other Governmental Instrumentality for the
operation of the Philippine Grid.

Grid Management Committee or GMC means the committee established under the
Grid Code.

Guaranteed Net Plant Heat Rate or GNPHR has the meaning given to it in Schedule
2 of Appendix D.

Hazardous Materials means any petroleum or petroleum products, radioactive
materials, asbestos in any form that is or could become friable, urea formaldehyde foam
insulation, and transformers or other equipment that contain dielectric fluid containing
polychlorinated biphenyls and any other chemical, material, substance or any of their
derivatives, which by its nature or concentration or quantity, either directly or indirectly,
can pollute and/or harm the environment, health, the perpetuation of livelihood of
human and other living creatures, and are now or hereafter become defined as or
included in the definition of “hazardous substances™, “*hazardous wastes”, “hazardous
materials”, “extremely hazardous wastes”, “toxic substances™ or “toxic pollutants”
under, or are regulated or become regulated as such, by Enviroumental Laws or in the
regulations promulgated pursuant to said Laws. in any case which are not naturally
occurring and present at levels in excess of those permitted by Environmental Laws.
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Increased Charges has the meaning given to it in Section 11.4(a).

Independent Engineer has the meaning given to it in Section 21.16.

Invoice has the meaning given to it in Appendix G.
kWh means kiloWatt-hour.

Laws means any decree, resolution, law, statute, act, ordinance, rule, rulings, direction,
order, treaty, code or regulation (including any of the foregoing relating to health or
safety matters or any Environmental Law) or any interpretation of the foregoing, as
enacted, issued or promulgated by any Governmental Instrumentality, including
amendments, modifications, exclusions, replacements or re-enactments thereof.

Legal Requirements means all Laws, Governmental Authorizations and other licenses,
permits, approvals and agreements and any injunction or final judgment directly
applicable to the relevant Party of any Governmental Instrumentality having
jurisdiction over the matter in question.

Liability Cap has the meaning given to it in Section 3.10.

Longstop Date means the date falling one (1) year after the filing at the ERC of the
ERC Application.

Luzon Grid means the high voltage backbone system of interconnected transmission
lines, substations, and related facilities located in Luzon, Philippines for the purpose of
conveyance of bulk power forming part of the Philippine Grid.

Major Maintenance means a removal of the Plant or any portion thereof from service
for major repair, replacement, improvement and/or overhaul of the turbine, generator
and/or boiler of the Plant, including its auxiliary equipment, that has been scheduled in
accordance with Section 8.2.

Pagbilao Power Plant Project has the meaning given to it in the recitals of this
Agreement.

Market Operator means the person or entity in its role as such tasked with operating
and administering the WESM in accordance with the WESM Rules.

Meralco has the meaning given to it in the first paragraph of this Agreement, and its
permitted successors and assigns.

Meralco Event of Default has the meaning given to it in Section 17.2.
Meralco Parties has the meaning given to it in Section 15.1.

Metering Service Agreement means the Metering Service Agreement executed or 10
be executed and in effect from time to time between Power Supplier and the Metering
Services Provider.
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Metering Services Provider means the person or entity authorized by the ERC to
provide metering services subject to comph«mac requirements under existing ERC
regulations and WESM Rules,

Monthly Power Bill or MPB has the meaning given to it in Appendix D.
MW means MegaWatt.

MWh means MegaWatt-hour.

NDC Test has the meaniﬁg given to it in Section 7.4.1.

Net Book Value means the value of the Plant, net of (i) capitalized interest, (ii)
depreciation, and (iii) outstanding principal amount of (and, if applicable, accrued
interest on), loans incurred in relation to the financing of the development, construction,
acquisition, ownership, operation and maintenance of the Plant.

Net Dependable Capacity or NDC means the capacity of the Plant net of the station
service as determined during the most recent NDC Test.

Net Plant Heat Rate Test has the meaning given to it in Section 7.4.2.

Net Plant Heat Rate Test Certificate means a certificate attesting to the results of the
Net Plant Fleat Rate Test signed by the Independent Engineer.

New Charges has the meaning given to it in Section 11.4(a).

NGCP means National Grid Corporation of the Philippines (or its successor in interest
as System Operator, Transmission Services Provider or Metering Services Provider),

Notice of Change of Circumstances has the meaning given to it in Section 11.4(b).

OATS Rales means the “Rules, Terms and Conditions for the Provision of Open
Access Transmission Service™, as adopted by the ERC pursuant to ERC Case No.
2006-013RC, including dmendmenls modifications, exclusions, replacements or
re-enactments thereof, as the case may be.

Operating Procedures means the procedures set out in Appendix F.

Operations Effective Date means Operations Effective Date (Unit 1), Operations
Effective Date (Unit 2), Operations Effective Date (Unit 3) and/or Operations Effective
Date (Unit 4), as appropriate.

Operations Effective Date (Unit 1) means December 26, 2022 or such earlier date that
may be agreed to by Meralco in accordance with Section 3.7 of this Agrecment.

Operations Effective Date (Unit 2) means four (4) months from Operations Effective
Date (Unit 1) or such earlier date that may be agreed to by Meralco in accordance with
Section 3.7 of this Agrecement.

z
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Operations Effective Date (Unit 3) means eight (8) months from Operations Effective
Date (Unit 1) or such earlier date that may be agreed to by Meralco in accordance with
Section 3.7 of this Agreement.

Operations Effective Date (Unit 4) means twelve (12) months from Operations
Effective Date (Unit 1) or such earlier date that may be agreed to by Meralco in
accordance with Section 3.7 of this Agreement.

Outage means a Forced Outage, Scheduled Outage or Major Maintenance.
Payment Date has the meaning given to it in Appendix G.

PDST-R2 means the Philippine Dealing System Treasury Reference Rate for a term
equivalent to three months, or if there is no equivalent term, the next longest term
closest to three months, as posted or displayed at 1700H (Manila time) on the relevant
page of the website of the Philippine Dealing and Exchange Corp.; provided, that if the
rate, page or website is not available on the relevant date, the applicable rate shall be the
last rate posted or displayed on such page before the rate, page or website became
unavailable; provided further, that if the page or website ceases to be available, the
applicable rate shall be that rate posted or displayed on such page, website or other
relevant service to be agreed upon by the Parties.

Performance Security has the meaning given to it in Section 4.1.

Person means any individual, corporation, partnership, association, joint stock
company, unincorporated organization, joint venture or Governmental Instrumentality.

Pesos or PHP means the lawful currency of the Philippines.
Philippines means the Republic of the Philippines.

Philippine Grid means the high voltage backbone system of interconnected
transmission lines, substations, and related facilities located in the Philippines for the
purpose of conveyance of bulk power.

Plant has the meaning given to it in the recitals of this Agreement, as more particularly
described in Appendix A.

Power Supplier has the meaning given to it in the first paragraph of this Agreement,
and its permitted successors and assigns.

Power Supplier Event of Default has the meaning given to it in Section 17.1.
Power Supplier Parties has the meaning given to it in Section 15.1.

Price means the terms upon which the amounts to be paid by Meralco to Power
Supplier for the purchase of Contract Capacity and Associated Energy (and
Replacement Energy) pursuant to this Agreement as provided in Appendix D are
calculated, including any indexation thereof and all adjustments and modifications

thereto.
v}v
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Prudent Operating Practices means, at a particular time, those practices, methods and
acts that are in accordance with standards of prudence applicable to the international
coal-fired electric utility industry which would have been expected to accomplish the
desired result consistent with reliability, safety, environmental protection and
expedition.

Reduction in Contract Capacity and Associated Energy has the meaning given to it
in Section 9.3.1.

Relevant Operating Regulations means (i) EPIRA; (ii) the WESM Rules; (iii) the
OATS Rules; (iv) the Grid Code; (v) the Distribution Code; and (vi) all ERC rules and
regulations applicable to this Agreement.

Renewable Energy Law means Republic Act No. 9513 entitled “An Act Promoting
the Development, Utilization and Commercialization of Renewable Energy Resources
and for Other Purposes”.

Replacement Energy means the electric power procured by the Power Supplier or
Meralco, as the case may be, from the WESM or third parties not exceeding the
Contract Capacity during any Trading Interval for delivery to Meralco under the terms
and conditions of this Agreement.

Retail Competition and Open Access or RCOA means the system implemented by
the ERC allowing qualified persons open and non-discriminatory use of Distribution
Systems and the Luzon Grid, subject to the payment of transmission, distribution and
wheeling charges and other fees approved by the ERC.

Scheduled Outage means a removal of the Plant or any portion thereof from service
initiated by Power Supplier for regular scheduled inspection, testing, preventive
maintenance, corrective maintenance, repairs, replacement or improvement that has
been scheduled in accordance with Section 8.2.

Security Amount means the amount referred to in Section 4.1, subject to the
adjustment under Section 4.6 of this Agreement.

Site means the land on which the Plant is located, as described in Appendix A.

System Emergency refers to any unforeseeable condition affecting the System (as
defined in the Grid Code), which may cause (i) the disconnection of the Plant from the
Luzon grid or any disruption in the supply of electric energy from the Plant for reasons
other than a Forced Outage, or (ii) suspension of electric energy off-take from Power
Supplier in order to prevent or avoid significant disruption of service to Meralco or
danger to life or property.

System Operator means the entity responsible under the WESM Rules in its role as
such for generation dispatch, the provision of ancillary services, and the operation and
control of the Philippine Grid to ensure its safety, power quality, stability, reliability
and security.

Technical Limits means the limits and constraints relating to the operation, V
maintenance and dispatch of the Plant described in Appendix B.
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Term has the meaning given to it in Section 2.2.2.
Trading Interval has the meaning given to it in the WESM Rules.

Transfer has the meaning given to it in Section 9.2.

Transmission Failure means the outage of the component of the transmission system
which results in the inability of that component to transmit power.

Transmission Service Agreement means the Transmission Service Agreement
executed or to be executed and in effect from time to time between Power Supplier and
NGCP in respect of the Plant.

Transmission Services Provider means NGCP in its role as operator of the Philippine
Grid.

Tribunal has the meaning given to it in Section 19.2.1.
USD means the lawtul currency of the United States of America.

WESM means the Wholesale Electricity Spot Market established by the DOE under
DOE Circular No. 2006-06-008 pursuant to Section 30 of the EPIRA.

WESM Market Fees means the charges imposed on Power Supplier by the Market
Operator, as approved by the ERC.

WESM Rules means the rules promulgated by the DOE under Department Circular No.

2002-006-003 pursuant to Section 30 of the EPIRA, including amendments,
modifications, exclusions, replacements or re-enactments thereof, as the case may be,
that establish the basic rules, requirements, procedures and standards that govern the
operation of the Philippine electricity market.

Interpretation

In this Agreement. unless otherwise specified;

references to “Meralco™ are to Meralco’s distribution utility business segment and its
successors and assigns;

any actions, occurrences, events and omissions (including without limitation any
Events of Default and Events of Force Majeure) shall be considered as separate, distinct
and independent of any actions, occurrences, events and omissions (including without
limitation any Events of Default and Events of Force Maj eure) under any other
agreement for the supply of power between Meralco and Power Supplier;

the table of contents and the headings are inserted for convenience only and do not
affect the interpretation of this Agreement:

references to Articles, Sections, sub-Sections, Appendices and Schedules are to
Articles, Sections and sub-Sections of, and Appendices and Schedules to this
Agreement, and references in an Appendix or a Schedule to a paragraph or an
attachment are to a paragraph of or an attachment to that Appendix or Schedule;

12 \/J\
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1.2.5 references to this Agreement or any other document are to that document as from time
to time amended, varied, added to, substituted, renewed, extended, restated, novated or

replaced;
1.2.6 areference to any agreement is to that agreement as amended;
1.2.7 references to any Law includes any subordinate legislation made under it;

1.2.8 a reference to any Law shall be construed as a reference to the Law as amended,
modified, supplemented, consolidated or replaced from time to time;

1.2.9 references to time are to Philippine time;

1.2.10 references to “the date of this Agreement” is a reference to the date of this Agreement
as shown in the Recitals of this Agreement.

1.2.11 if any amount payable under this Agreement falls due on a date that is not a Business
Day, payment shall be made on the next succeeding Business Day;

1.2.12 the words “include” and “including” shall not limit the generality of any preceding
words or be construed as being limited to the same class as the preceding words where
a wider construction is possible;

1.2.13 the singular includes the plural and vice versa, and without limiting the generality of the
foregoing, any word or expression defined in the singular has the corresponding
meaning used in the plural and vice versa;

1.2.14 a reference to writing includes printing, typing, lithography and other means of
reproducing words in a visible form;

e
o

.15 any reference to a person or entity includes such person or entity’s permitted successors
and assigns;

1.2.16 words not otherwise defined in this Agreement that have well known and generally
accepted technical or trade meanings are used herein in accordance with such
recognized meanings.

Article 2 Purpose; Term

2.1 Purpose
The purpose of this Agreement is to set out the rights and obligations of each Party with
regard to the sale and purchase of Contract Capacity and Associated Energy of the
Plant.

22 Term of Agreement

2.2.1 Subject to Article 3, this Agreement shall become effective on the Effective Date.

2.2.2  The term of this Agreement (the “Term™) shall commence on the Operations Effective
Date (Unit 1) and shall expire on the date falling twenty-one (21) years thereafter,
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unless terminated earlier in accordance with the terms of this Agreement or extended by
the application of Sections 2.2.3, 16.3.3 and 17.3.3.

2.2.3 The Term may be renewed for an additional period of up to five (5) years under the
same terms and conditions, at the option of Meralco, by giving prior written notice to
Power Supplier at least one hundred eighty (180) Days prior to the end of the Term.

Article 3 Effective Date, Commencement Date, Operations Effective Date, and
Commercial Operations Date

3.1 Effective Date
The Effective Date shall be the date the conditions precedent in Section 3.2 have been
satisfied or waived by the relevant Party (the “Effective Date™).

3.2 Conditions Precedent and Effective Date

Subject to Section 3.4, the Parties’ rights and obligations shall commence as of the
Effective Date, upon the satisfaction of the following conditions:

(a) Each of the Parties shall have received from the other Party evidence
confirming the other Party’s corporate approvals for the execution, delivery and
performance of this Agreement.

3] Power Supplier has received from Meralco the documents and evidence set
forth in Part 2 of Appendix C.

(c) Meralco has received from Power Supplier the documents and evidence set
forth in Part 1 of Appendix C.

The representations and warranties of Power Supplier and Meralco contained herein
shall be true and correct in all material respects on and as of date of the execution of this
Agreement, the Effective Date, the Commencement Date, each of the Operations
Effective Date and each of the Commercial Operations Date.

For the avoidance of doubt, notwithstanding the preceding sentences of this Section 3.2,
the provisions of Section 13.1, Article 16, Section 17.6, Article 18, Article 19, Article
20, and Article 21 shall be effective from the date of execution of this Agreement.

Within seven (7) Days after the satisfaction of the conditions referred to in this Section
3.2, Meralco and Power Supplier shall issue a joint certification confirming that the
Effective Date has occurred.

3.3 Commencement Date
The “Commencement Date™ shall occur upon the satisfaction of the conditions below:
(a)  The conditions set out in Section 3.2 have been fulfilled;

{b) Each Party has delivered to the other Party a certification dated no earlier than
two (2) Days prior to the proposed Commencement Date to the effect that its

G

14 \)ﬁ //V'VT

» /T



.»’W’"‘a\_\. (/7"’““*\
o’ EXECUTION VERSION

representations and warranties contained herein shall be true and correct in all
material respects on and as of the Commencement Date; and

{©) On or before the Longstop Date, (i) the ERC shall have approved this
Agreement in the ERC Final Approval, including the pricing structure as set out
herein (or as otherwise acceptable to Power Supplier), and (ii) the Acceptance
Date has occurred.

Within seven (7) Days after the satisfaction of the conditions referred to in this Section
3.3, Meralco and Power Supplier shall issue a joint certification confirming that the
Commencement Date has occurred.

3.4  Operations Effective Date

Following the Operations Effective Date, the obligations of Power Supplier and
Meralco under this Agreement with respect to sale and purchase of Contract Capacity
and Associated Energy, and Replacement Energy, shall become effective.

L2
Lh

Comimnercial Operations Date

The Plant shall achieve Commercial Operations Date for each Unit of the Plant upon the
delivery of the Power Supplier of the documents enumerated below, in form and
substance, reasonably satisfactory to Meralco.

3.5.1 With respect to Commercial Operations Date of Unit 1:

(a) Capacity Test Certificate for Unit | dated no earlier than fifteen (15) Days prior
to the date of the Commercial Operations Date Certificate for Unit 1 confirming
a value of the Net Dependable Capacity of Unit 1;

(b) a Net Plant Heat Rate Test Certificate for Unit 1 dated no earlier than fifteen (15)
Days prior to the date of the Commercial Operations Date Certificate for Unit 1;

(c) all permits, licenses, authorizations and other approvals from all Government
Authorities and third parties needed for the supply of electricity from Unit 1 by
the Power Supplier to Meralco, including but not limited to, the certificate of
compliance of the Power Supplier as a generation company issued by the ERC,
its registration as a member of the WESM and evidence of its execution of a
Market Participation Agreement with the Philippine Electricity Market
Corporation, have been obtained as certified by Power Supplier;

(d)  a Commercial Operations Date Certificate for Unit 1; and

(e) Power Supplier certification that the insurances required for Unit 1 in Article 14
relevant for at least the first Contract Year have been obtained.

3.5.2  With respect to Commercial Operations Date of Unit 2:

(a) Capacity Test Certificate for Unit 2 dated no earlier than fifteen (15) Days prior
to the date of the Commercial Operations Date Certificate for Unit 2 confirming

a value of the Net Dependable Capacity of Unit 2:
ﬁ Con

15 -~ 7-'
\/}0 fﬂﬁ .f;



(b)

()

(d)
(e)

Wi
Iy
Lo

(@)

(b)

(d)
(e)

et o
£ ! \.‘: s M&”"i

EXECUTION VERSION

a Net Plant Heat Rate Test Certificate for Unit 2 dated no earlier than fifieen (15)
Days prior to the date of the Commercial Operations Date Certificate for Unit 2;

all permits, licenses, authorizations and other approvals from all Government
Authorities and third parties needed for the supply of electricity from Unit 2 by
the Power Supplier to Meralco, including but not limited to, the certificate of
compliance of the Power Supplier as a generation company issued by the ERC,
its registration as a member of the WESM and evidence of its execution of a
Market Participation Agreement with the Philippine Electricity Market
Corporation, have been obtained as certified by Power Supplier;

a Commercial Operations Date Certificate for Unit 2; and

Power Supplier certification that the insurances required for Unit 2 in Article 14
relevant for at least the first Contract Year have been obtained.

With respect to Commercial Operations Date of Unit 3:

Capacity Test Certificate for Unit 3 dated no earlier than fifteen (15) Days prior
to the date of the Commercial Operations Date Certificate for Unit 3 confirming
a value of the Net Dependable Capacity of Unit 3;

a Net Plant Heat Rate Test Certificate for Unit 3 dated no earlier than fifteen (15)
Days prior to the date of the Commercial Operations Date Certificate for Unit 3;

all permits, licenses, authorizations and other approvals from all Government
Authorities and third parties needed for the supply of electricity from Unit 3 by
the Power Supplier to Meralco, including but not limited to, the certificate of
compliance of the Power Supplier as a generation company issued by the ERC,
its registration as a member of the WESM and evidence of its execution of a
Market Participation Agreement with the Philippine Electricity Market
Corporation, have been obtained as certified by Power Supplier;

a Commercial Operations Date Certificate for Unit 3; and

Power Supplier certification that the insurances required for Unit 3 in Article 14
relevant for at least the first Contract Year have been obtained.

3.5.4 With respect to Commercial Operations Date of Unit 4:

(a)

(b)

(c)

Capacity Test Certificate for Unit 4 dated no earlier than fifteen (15) Days prior
to the date of the Commercial Operations Date Certificate for Unit 4 confirming
a value of the Net Dependable Capacity of Unit 4;

a Net Plant Heat Rate Test Certificate for Unit 4 dated no earlier than fifteen (15)
Days prior to the date of the Commercial Operations Date Certificate for Unit 4:

all permits, licenses, authorizations and other approvals from all Government
Authorities and third parties needed for the supply of electricity from Unit 4 by
the Power Supplier to Meralco, including but not limited to, the certificate of
compliance of the Power Supplier as a generation company issued by the ERC,
its registration as a member of the WESM and evidence of its execution of a

g
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Market Participation Agreement with the Philippine Electricity Market
Corporation, have been obtained as certified by Power Supplier;

(d) a Commercial Operations Date Certificate for Unit 4; and

(e) Power Supplier certification that the insurances required for Unit 4 in Article 14
relevant for at least the first Contract Year have been obtained.

3.6  Certificates in Relation to Commercial Operations Date

The initial Capacity Test Certificate, the Net Plant Heat Rate Test Certificate, and the
Commercial Operations Date Certificate shall, upon issuance by the Independent
Engineer, constitute conclusive evidence of the facts to be established by their
respective contents, absent manifest error.

3.7  Early Occurrence of the Commercial Operations Date

3.7.1 In the event that Power Supplier achieves Commercial Operations Date prior to the
occurrence of the Operations Effective Date, Power Supplier shall promptly deliver to
Meralco written notice thereof on or before the Commercial Operations Date. Upon
receipt of such written notice, Meralco shall, by written notice to Power Supplier,
choose between the following options:

a) Consider that Operations Effective Date shall occur on the Commercial
Operations Date or such other later date as provided under Section 3.7.2; or

b) Require Power Supplier to deliver, for purchase by Meralco on a non-firm basis,
such portion of the Contract Capacity and Associated Energy needed by
Meralco from Commercial Operations Date to Operations Effective Date,
which shall be paid at the Price. For the avoidance of doubt, Meralco shall have
priority over the Contract Capacity and Associated Energy. If needed by
Meralco, it shall communicate its binding day-ahead nominations of the
Contract Capacity and Associated Energy (or a portion thereof) to Power
Supplier.

3.7.2  Although Meralco has elected the option under Section 3.7.1 (b), Meralco shall be
entitled to exercise the option under Section 3.7.1 (a) upon the giving of wrilten notice
to Power Supplier at least five Days prior to the intended Operations Effective Date.

3.8  Under the circumstances contemplated under Section 3.7.1 and in the event that Meralco
exercises its rights under Section 3.7.1 () or Section 3.7.2, Operations Effective Date
shall occur on the Commercial Operations Date for each Unit of the Plant (or such later
date resulting from the application of Section 3.7.2), in which the obligations of Power
Supplier and Meralco under this Agreement with respect to sale and purchase of
Contract Capacity and Associated Energy, and Replacement Energy, shall become
effective,

3.9 If the relevant Commercial Operations Date has not occurred by the corresponding
Operations Effective Date, Power Supplier shall provide Replacement Energy at the
Price until Commercial Operations Date (Unit 1), Commercial Operations Date (Unit 2),
Commercial Operations Date (Unit 3), or the Delay Limit Date, subject to Sectlon 17.6.2

(d), as may be applicable.
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3.10 Inthe event that Power Supplier fails to provide Replacement Energy as contemplated in

Section 3.9, Meralco shall have the right to draw on the Performance Security to the
extent of the difference between (i) the price of Replacement Energy sourced from
WESM or third parties and (ji) the Price; provided that, prior to the occurrence of
Commercial Operations Date (Unit 1), the liability of Power Supplier under this Section
3.10 shall not exceed One Billion Five Hundred Twenty Million Pesos (PHP
1,520,000,000.00) (the “Liability Cap™); provided, further, that in the event that the
liability of Power Supplier under this Section 3.10 in relation to the sale and purchase of
Contract Capacity and Associated Energy following Operations Effective Date (Unit 1)
exceeds the Liability Cap, either Party shall have the right to terminate this Agreement
and, in such case, Meralco shall have the right to exercise its remedies at law or equity;
and provided, finally, that the termination right under this Section 3.10 shall cease from
and after the occurrence of Commercial Operations Date (Unit 1). For the avoidance of
doubt, Meralco shall have no liability whatsoever to Power Supplier in case Power
Supplier exercises its termination right under this Section 3.10.

From and after the occurrence of Commercial Operations Date (Unit 1), in the event that
Power Supplier fails to provide Replacement Energy as contemplated in Section 3.9,
Meralco shall have the right to draw on the Performance Security to the extent of the
difference between (i) the price of Replacement Energy sourced from WESM or third
parties and (ii) the Price. In case of any draw by Meralco against the Performance
Security, Power Supplier shall, no later than three (3) Business Days after the amount
falls below thirty percent (30%) of the then required Security Amount, immediately
replenish the Performance Security such that it equals the then required Security
Amount. In the event that Power Supplier fails to replenish the Performance Security as
required under this Section 3.11, Meralco shall have the right to terminate this
Agreement and, in such case, Meralco shall have the right to exercise its remedies at law
or equity. The rights of Meralco under this Section 3.11 shall be without prejudice to the
provisions of Section 17.6.2 (d).

Article 4 Performance Security

4.1

Power Supplier shall, within fifteen (15) Days from the Acceptance Date, deliver to
Meralco one or more security (each, a “Performance Security”™) in an aggregate
amount equivalent to One Billion Five Hundred Twenty Million Pesos (PHP
1,520,000,000.00) (the “Security Amount™). Each Performance Security shall (i) be an
irrevocable stand-by letter of credit or bank guarantee in the form customarily issued by
an Acceptable Bank, (ii) at the time of issuance thereof, be issued by an Acceptable
Bank, and (iii) have a face value, when aggregated with the other Performance
Securities, equivalent to not less than the Security Amount.

As used herein, “Acceptable Bank™ means a domestic bank included in the list of
banks agreed between the Parties that is not an Affiliate of Power Supplier, provided
that, as of the date of the exccution of this Agreement, the initial list of Acceptable
Banks shall be as follows: (i) Bank of the Philippine Islands, (ii) BDO Unibank Inc.,
(ii1) China Banking Corporation, (iv) Metropolitan Bank and Trust Company, (v)
Philippine National Bank, (vi) Rizal Commercial Banking Corporation, and (vii)

Security Bank Corporation.
‘pﬁ .
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Within sixty (60) Days from each anniversary of the Acceptance Date, the Parties shall
meet to review the list of Acceptable Banks and mutually agree on the list of
Acceptable Banks from which any amended or replacement Performance Security shall
be procured.

If a Performance Security is subject, pursuant to its terms, to a fixed expiry date, Power
Supplier shall, not less than ten (10) Days prior to such expiry date, amend or replace
the Performance Security with a duly-executed amended or replaced Performance
Security, compliant with the requirements under Section 4.1 of this Agreement.

If, at any time, a Downgrade Event occurs in respect of the issuing bank of the
Performance Security, or the issuing bank ceases to be an Acceptable Bank, Power
Supplier shall procure a replacement Performance Security from another Acceptable
Bank within thirty (30) Days from receipt of written notice from Meralco of the
occurrence of the Downgrade Event. For this purpose, “Downgrade Event” means that
the Acceptable Bank’s total equity as reported in the latest quarterly published Balance
Sheet/Statement of Condition submitted to the Bangko Sentral ng Pilipinas, falls below
Forty Billion Pesos (PHP 40,000,000,000.00).

Subject to Section 4.6, each Performance Security shall stand as security for the faithful
and proper compliance by Power Supplier of its obligations under this Agreement and
shall be procured and maintained by Power Supplier until Commercial Operations Date
(Unit 4) of the Plant or Operations Effective Date (Unit 4), whichever is later.

Upon the occurrence of the later of the Commercial Operations Date or Operations
Effective Date in respect of each Unit, the Security Amount shall be reduced by the
amount of Three Hundred Eighty Million Pesos (Php380.000,000.00).

Within thirty (30) Days after the later of the Commercial Operations Date (Unit 4) or
the Operations Effective Date (Unit 4), Meralco shall return to Power Supplier the
Performance Security less any amount properly due and owing from Power Supplier to
Meralco under this Agreement.

Meralco may draw the entire amount of the Performance Security and hold the
proceeds in trust as cash collateral if Power Supplier fails to procure a replacement
Performance Security within the time required under Sections 3.11, 4.3 and 4.4 above.

Article § Sale and Purchase of Contract Capacity and Associated Energy

Supply of Power
Subject to the terms and conditions of this Agreement:

From the Operations Effective Date until the expiration of the Term or earlier
termination of this Agreement, Power Supplier shall:

(a) make available to Meralco, and Meralco shall purchase from Power Supplier, at
the Price determined in accordance with Appendix D, the Contract Capacity:

and
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(b) sell to Meralco, and Meralco shall purchase from Power Supplier, at the Price
determined in accordance with Appendix D, the Associated Energy, to the
extent of Meralco’s relevant day-ahead nominations.

The Dispatch of Contract Capacity and Associated Energy shall meet the requirements
set out in Appendix B (Technical Limits).

5.1.2  Unless otherwise expressly permitted by this Agreement, Power Supplier shall not,
without Meralco’s prior written consent:

(a) sell, divert, grant, transfer, dedicate, reserve or assign all or any portion of the
Contract Capacity and Associated Energy to any Person other than Meralco; or

(b) provide Meralco with capacity and/or electrical energy from any source other
than the Plant.

5.1.3 The supply of the Contract Capacity and Associated Energy by Power Supplier to
Meralco shall be in accordance with WESM Rules. Moreover, each Party shall, during
the Term, always keep and maintain its registration as Direct WESM Member Trading
Participant.

3.1.4  Power Supplier shall source its supply for Meralco from the Plant except during: (i) the
period when the Operations Effective Date occurs prior to Commercial Operations
Date; (i1) Outages; (iii) any curtailment due to Dispatch Instructions; (iv) ramping
limitations; and (v) system frequency fluctuations.

5.1.5 The Associated Energy shall have been delivered to Meralco upon its declaration in the
WESM by Power Supplier as its Bilateral Contract Quantities at the Power Supplier’s
Trading Node, with Meralco as the counterparty, in accordance with the WESM Rules.

5.2 Title Transfer and Risk of Loss

Title and risk of loss over the Contract Capacity and Associated Energy shall transfer
{from Power Supplier to Meralco at the Delivery Point.

5.3 Nominations

5.3.1 Within five (5) Days after the Operations Effective Date, Power Supplier shall furnish
Meralco with its non-binding year-ahead capacity availability for the first Contract
Year. Within five (5) Days from receipt of such non-binding year-ahead capacity
availability for the first Contract Year, Meralco shall furnish Power Supplier with its
non-binding year-ahead energy nomination for the first Contract Year.

S.h
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For administrative and planning purposes only, Power Supplier shall furnish Meralco
with non-binding year-ahead, month-ahead and week-ahead capacity availability and
Meralco shall furnish Power Supplier with non-binding year-ahead, month-ahead and
week-ahead nominations of Contract Capacity, in accordance with the WESM Rules
and the Operating Procedures. Such nominations shall reflect Meralco’s good faith
estimate of its projected capacity requirements for such period. Meralco shall furnish
Power Supplier with the year-ahead nominations, the month-ahead nominations and the
week-ahead nominations in accordance with Appendix F.
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5.3.3 Power Supplier shall furnish Meralco with its day-ahead capacity availability and
Meralco shall furnish Power Supplier with binding day-ahead nominations on an
hour-by-hour basis, subject to the Contract Capacity and dispatch ramp rates, as
specified in Appendix B, and in accordance with the WESM Rules and Operating
Procedures.

53.3.4 Notwithstanding Section 5.3.3, Meralco shall have the option to increase or decrease its
day-ahead nominations, subject to the Technical Limits and Operating Procedures,

5.4 WESM Declarations

5.4.1 Power Supplier shall ensure that its day-after daily declaration of BCQs reported to the
Market Operator (as required by the WESM Rules) accurately reflects the nominations
of Meralco. Any amounts assessed by the Market Operator on the Parties, including
amounts for energy imbalances, as a result of an erroneous declaration by Power
Supplier of BCQs shall be borne by Power Supplier, and Power Supplier shall
indemnify and hold Meralco harmless from any loss, cost, expense or penalty incurred
or paid by Meralco as a result of any such erroneous declaration. If the Market
Operator invoices Meralco for any such amounts, Power Supplier shall reimburse
Meralco within seven (7) Days from receipt of written demand therefore. Further,
Power Supplier shall pay Meralco an administrative fee of Fifty Thousand Pesos
(PHP50,000.00) for each incident of erroneous BCQ declaration due to the Power
Supplier’s fault.
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On a daily basis, Power Supplier shall furnish Meralco with copies of the prior Day’s
hourly declaration of BCQs reported by Power Supplier to the Market Operator for the
prior Day. Meralco shall have the right, but not the obligation, to review such reports
and upon its review, shall inform Power Supplier of any discrepancies or exceptions it
may find. Power Supplier shall immediately notify Market Operator of any corrections
to its declaration of BCQs in accordance with the WESM Rules.

Article 6 Interconnection and Transmission

6.1 Connection Agreement, Transmission Service Agreement, and Metering Service
Agreement

Power Supplier shall enter into a Connection Agreement, Transmission Service
Agreement, and Metering Service Agreement with NGCP to connect the Plant to the
Luzon Grid. Power Supplier shall be solely responsible for, and shall bear all costs of
obtaining such services, including any applications, studies and approvals, and
construction and installation of interconnection facilities and network upgrades, other
than as expressly provided in this Agreement.

6.2 Copies of Documents; Amendments

Within five (3) Days from execution thereof, Power Supplier shall furnish Meralco
with full and complete copies of the Connection Agreement, Transmission Service
Agreement, and Metering Service Agreement. Power Supplier shall notify Meralco of
any intention and/or proposal to amend the Connection Agreement, Transmission
Service Agreement, and/or Metering Service Agreement and shall provide Meralco
with a copy of any amendment of the Connection Agreement, Transmission Service

=¥
S



6.3

P AT
Y &

EXECUTION VERSION

Agreement, and/or Metering Service Agreement within five (5) Days after the effective
date thereof. Power Supplier shall provide Meralco with thirty (30) Days prior written
notice of Power Supplier’s intent to assign the Connection Agreement, Transmission
Service Agreement, and/or Metering Service Agreement.

Interconnection and Transmission Undertaking

At all times from Commercial Operations Date, the Power Supplier shall ensure that all
interconnection, transmission and other agreements necessary for it to perform its
obligations hereunder (including the Connection Agreement, Transmission Service
Agreement, and Metering Service Agreement) shall be in full force and effect.

Article 7 Operation and Maintenance of the Plant

7.1

7.3

7.4

7.4.1

7.4.2

Significant Incidents and Coordination

Power Supplier shall provide Meralco with significant incident reports on accidents and
other occurrences at the Site, which result in injury to persons or damage to property
that affect Plant operations, subject to Section 21.3.

The Parties shall maintain close coordination at all times in respect of all matters
relating to the supply of electricity under this Agreement. Power Supplier shall keep
Meralco sufficiently informed of all significant developments affecting the Plant. For
this purpose, the Parties shall establish a Coordinating Committee comprised of six (6)
members, three (3) appointed by each of Power Supplier and Meralco. The obligations
and responsibilities of the Coordinating Committee and the rules governing meetings of
the Coordinating Committee shall be as set out in Appendix F.

Coordination with Market Operator and System Operator

Power Supplier shall maintain operating communications between the Plant and each
of Meralco, the Market Operator and the System Operator in accordance with the
procedures to be developed by the Coordinating Committee consistent with the WESM
Rules and the Grid Code.

Operations Log

Power Supplier shall keep a daily operations log for the Plant and the Electrical
Interconnection Facilities, which shall include information on the Plant Availability,
Outages, circuit breaker trip operations requiring a manual reset and any significant
events related to the operation of the Plant and the Electrical Interconnection Facilities.
Meralco may request a report from Power Supplier, which request shall not be
unreasonably denied, regarding any significant event or information relating to the
operation of the Plant and the Electrical Interconnection Facilities.

Tests

Power Supplier shall, at its own cost, conduct in connection with achieving commercial
operation a Net Dependable Capacity test (“NDC Test™).

Power Supplier shall, at its own cost, in conjunction with the NDC Test, conduct a heat
rate test (“Net Plant Heat Rate Test”) in order to establish the GNPHR. The GNPHR,
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as established in accordance with Appendix D, shall be factored in the computation of
the Monthly Power Bill.

7.5 Emergency Planning

Power Supplier shall cooperate with Meralco in establishing agreed emergency plans
for the Plant, including, without limitation, recovery from a local or widespread
electrical blackout and voltage reduction in order to effect load curtailment, subject in
each case to the Technical Limits and Prudent Operating Practices.

Article 8 Outages

8.1 Outage Allowances and Replacement Energy

8.1.1 For Outages within the Full Load Equivalent Aggregate Qutage Allowance for the
Contract Year, Power Supplier shall supply Meralco with Replacement Energy that
shall be declared as BCQ and shall be paid by Meralco at the Price in accordance with

Appendix D.

8.1.2 During Outages within the Full Load Equivalent Cumulative Outage Allowance for the
Contract Year, Meralco shall procure its own Replacement Energy from the WESM
and Power Supplier shall not bill Meralco for these quantities. For the avoidance of
doubt and notwithstanding any other provision of this Agreement, Meralco shall not be
required to make any Capacity Payment in respect of any Contract Capacity that is
unavailable due to Outages within the Full Load Equivalent Cumulative Qutage
Allowance.

8.1.3 During Qutages beyond the Full Load Equivalent Cumulative Outage Allowance up to
an accumulated maximum of one hundred eighty (180) Full Load Equivalent Qutage
Days for the Contract Year, Power Supplier shall supply Meralco with Replacement
Energy that shall be declared as BCQ; provided that Meralco shall pay such
Replacement Energy at (i) PHP 5.00 per kWh or WESM price, whichever is lower, on
an hourly basis, for the first five (5) Contract Years; and (ii) PHP 4.50 per kWh or
WESM price, whichever is lower, on an hourly basis, for the succeeding Contract
Years. For the avoidance of doubt, the minimum WESM price mentioned in (i) and (ii)
above shall be Zero Pesos (PHP 0.00) per kWh on an hourly basis.

8.1.4 During any period in which an Event of Force Majeure affects Power Supplier or
Meralco, Meralco shall procure its own Replacement Energy from the WESM to the
extent supply or offtake is so affected.

8.1.5 For every instance that the Availabilily of the Plant is impaired for any reason such that
Power Supplier is unable to make available all or a portion of the Contract Capacity,
Power Supplier shall promptly notify Meralco in writing of such impairment.

8.2  Scheduling Outages

8.2.1 By no later than April 30 of every year, Power Supplier shall inform Meralco of the
annual Scheduled Outages and/or Major Maintenance for the succeeding calendar year
as submitted to the System Operator (the “Annual Maintenance Plan”). In case of any
revisions to the Annual Maintenance Plan approved or initiated by the System Operator,
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Power Supplier shall keep Meralco informed thereof immediately, but in no case less
than thirty (30) Days prior to the start of such revised Scheduled Outage and/or Major
Maintenance, and procure Meralco’s favorable endorsement thereof.

In case of Scheduled Outages and/or Major Maintenance other than those in the Annual
Maintenance Plan, Power Supplier shall (i) notify Meralco in writing at least three (3)
Days prior to notifying the System Operator and (ii) comply with the requirements of
the System Operator, including obtaining Meralco’s favorable endorsement.

There shall be no simultancous schedule of Scheduled Outages and/or Major
Maintenance between or across Units of the Plant, unless otherwise agreed upon by the
Parties.

Early Completion of a Scheduled Outage and/or Major Maintenance

If a Scheduled Outage and/or Major Maintenance is completed earlier than the date
originally anticipated, Power Supplier shall immediately advise Meralco of such event
and the availability of Contract Capacity, and submit to Meralco a revised month-ahead,
week-ahead and day-ahead capacity availability schedule, as may be applicable,
indicating the revised capacity availability of the Plant. In the same manner, Meralco
shall submit to Power Supplier the revised month-ahead, week-ahead and day-ahead
energy nomination schedule, as may be applicable, to avail of the Contract Capacity
made available as a result of the early completion of the Scheduled Outage and/or
Major Maintenance. In such case, subject to Sections 8.1.1 and 8.1.2, the number of
maintenance, inspection and testing hours not used during the Scheduled Qutage and/or
Major Maintenance shall not be counted towards the Full Load Equivalent Aggregate
Outage Allowance.

Notification of Forced Qutages

Subject to Article 10 of Appendix F, when a Forced Outage occurs, Power Supplier
shall notify Meralco of the existence, nature and expected duration of the Forced
Outage as soon as practicable after such occurrence and in any event within one (1)
hour from such occurrence. Power Supplier shall inform Meralco promptly of changes
in the expected duration of a Forced Qutage.

Article 9 Adjustments in Contract Capacity and Associated Energy

9.1

Implementation of Retail Competition and Open Access

The Parties acknowledge that Retail Competition and Open Access is being
implemented in phases in accordance with the guidelines being issued by the ERC, and
upon implementation of each phase, the amount of Contract Capacity may be adjusted
in accordance with the terms hereof.

Assignment or Transfer of Contract Capacity Due to Retail Competition and
Open Access

In connection with the implementation by the ERC of Retail Competition and Open
Access, Meralco shall, also be entitled to assign, transfer, designate, delegate or
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allocate (collectively in this context, “Transfer”) its rights and obligations to purchase
a portion of Contract Capacity and Associated Energy that is no longer required by
Meralco as a result of Retail Competition and Open Access (i) to any of its Affiliates or
business segments, to the extent allowed by Law, without the prior consent of the
Power Supplier; or (ii) to any other Person subject to the consent of Power Supplier,
which consent shall not be unreasonably withheld.

In respect of Transfers not requiring Power Supplier’s consent, Meralco shall give a
written notice to the Power Supplier of such Transfer at least five (5) Days prior to the
first Day of the next Billing Period or by such date as would be sufficient for timely
notice to WESM of such change. In respect of Transfers requiring Power Supplier’s
consent, Meralco shall give a written notice to the Power Supplier of such Transfer at
least sixty (60) Days prior to the first Day of the next Billing Period or by such date as
would be sufficient for timely notice to WESM of such change.

Subject to the receipt of Meralco and the Power Supplier of the written acceptance of
such Transfer by the transferee:

(a) Meralco shall cease to have any rights and obligations under this Agreement,
and

(b) the transferee shall assume all rights and obligations of Meralco under this
Agreement,

in respect of such portion of the Contract Capacity transferred under this Section 9.2,
commencing from the first Day of the Billing Period immediately following the
aforesaid notice, upon execution of acceptable documentation for such transferred
Contract Capacity and Associated Energy.

9.3 Reduction in Contract Capacity and Associated Energy

9.3.1 Subject to the provisions of Section 9.3.2 below, Meralco shall, from time to time, be
entitled to a reduction in the Contract Capacity and Associated Energy (the “Reduction
in Contract Capacity and Associated Energy”) equivalent to the reduction in the
demand of its captive customers by reason of the enforcement of RCOA, the
Renewable Energy Law and other Laws and Legal Requirements.

9.3.2  Meralco shall give a written notice to the Power Supplier of such reduction at least five
(5) Days prior to the first Day of the next Billing Period. Upon receipt by Power
Supplier of such written notice, Meralco shall cease to have any rights and obligations
under this Agreement in respect of such Reduction in Contract Capacity and Associated
Eneray.

Article 10 Billing and Payment
10.1 Billing
Power Supplier shall render to Meralco an itemized Invoice for each Billing Period in

accordance with the provisions of this Agreement and Appendix G. Meralco shall pay
Invoices when due and payable in accordance with this Agreement and Appendix G.
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Payments

Meralco shall pay the entire amount indicated in the Final Invoice (subject to Appendix
G) when due and payable, provided that Meralco shall not be required to make payment
on any Invoice that is manifestly in error, apparently invalid or not in the form or
substance contemplated by this Agreement until the same has been corrected following
prompt notice by Meralco to Power Supplier of such error, invalidity or absence of
proper form or substance.

If Meralco disputes all or any portion of an Invoice for a reason other than a manifest
error in, or the apparent invalidity or incorrect form or substance of. such Final Invoice,
Meralco shall nonetheless pay the full amount of such Invoice (subject to Appendix G).
Any payment by Meralco under this Section 10.2.2 is without prejudice to Meralco’s
right at a later date within one (1) year following such payment to dispute, protest or
question any amount so paid.

If applicable, Meralco will endeavor to dispute, protest or question a Final Invoice
within fifteen (15) Days from the date of its receipt. In such a case, the dispute, protest
or question shall be resolved within thirty (30) Days from the date of filing thereof. If
the dispute, protest or question is not resolved, Meralco may at any time refer such
dispute, protest or question for resolution in accordance with Article19,

If any withheld amount under Section 10.2.1 is subject to objection or Dispute, or sum
set forth in a Final Invoice or any other sum payable under this Agreement has been
paid under protest or is subject to objection, or is the subject of a Dispute, then after
agreement between the Parties or after settlement of the Dispute, any sum so agreed by
the Parties or determined pursuant to Article 19 to be owing (including the refund of
any amount so paid under protest or subject of a Dispute) shall be paid within the later
of (a) the original due date of such payment and (b) seven (7) Days from such
agreement or settlement, with interest accruing thereon from the original due date (or, if
payment has been made under protest or Dispute, from the date the disputed amount
was paid) until the award or settlement amount is paid. Interest shall be calculated on
the actual number of days elapsed over a three hundred sixty-five (365) Day basis
equivalent to the PDST-R2 plus two hundred (200) basis points in each month in which
the sum was due and payable; provided however, that if the protest or Dispute is
resolved by the Parties and payment is made, in each case within thirty (30) Days from
the date of filing thereof, the Parties agree to waive payment of any interest due on the
amount owing (or, if payment has been made under protest or Dispute, due on the
amount to be refunded).

For the avoidance of doubt, if Meralco makes payment of a disputed Final Invoice and
thereafter refers such Dispute for resolution in accordance with Article 19 and such
Dispute is resolved in Meralco’s favor, Power Supplier shall in addition to refunding
the disputed amount, be liable, subject to the waiver under Section 10.2.4, for the
payment of interest, which shall be calculated on the actual number of days elapsed
over a three hundred sixty-five (365) Day basis equivalent to the PDST-R2 plus two
hundred (200) basis points in each month in which the sum was due and payable
accruing from the date the disputed Invoice amount was paid by Meralco until the time

the award is paid.
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If any Party fails to make payment to another Party of any amount due under this
Agreement, where such amount is not the subject of a Dispute, including but not limited
to the award or settlement amount due under Section 10.2.5, interest thereon from the
date when payment was originally due until payment thereof is received shall be
calculated on the actual number of days elapsed over a three hundred sixty-five (365)
Day basis equivalent to the PDST-R2 plus two hundred (200) basis points in each
month in which the sum was due and payable.

Any reference to a “payment” required hereunder (including the consequences of any
delay in such payment) shall also apply to any required reimbursement or “credit
memo”, and the due date shall be the date required for such reimbursement or “credit
memo” to be made.

Each Party reserves to itself all rights of counterclaim and other remedies and/or
defenses that such Party is or may be entitled to assert arising from or out of this
Agreement.

Article 11 Taxes, Fees and Costs

11.1

Responsibility for Taxes, Fees and Costs

Power Supplier shall make timely payment of the following amounts:
(a) WESM Market Fees;

(b) Energy Imbalance Fees;

(c) Benetfits to Host Communities Charges; and

(d) Applicable value-added tax (*VAT™) on any of the foregoing amounts in
accordance with Philippine Bureau of Internal Revenue and ERC regulations.

The following amounts that Meralco is responsible for paying to third parties shall form
part of the price that Meralco will charge to its customers:

(a) VAT on Contract Capacity and Associated Energy in accordance with
Philippine tax Laws and regulations;

(b) WLESM line rental charges.
Each Party shall be liable for their respective income taxes.
Creditable Withholding Taxes

Meralco shall deduct and withhold from the amounts payable under a Final Invoice, the
applicable creditable withholding tax and Meralco shall remit any amounts withheld for
such tax to the relevant taxing authorities. If Power Supplier believes such withholding
tax is not applicable to it, Power Supplier shall provide Meralco with such documents
and evidence to demonstrate that payments to Power Supplier are not subject to such
withholding tax, such as but not limited to the following:
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(a) Board of Investments (“BOI™) Certificate of Registration indicating Power
Supplier’s entitlement to Income Tax Holiday (“I'TH");

(b) BOI Certificate of ITH Entitlement indicating Power Supplier’s entitlement to
ITH renewed annually; and

() Such documents that the BIR may require to support Power Supplier’s claim for
exemption from creditable withholding tax.

Meralco shall no longer deduct and withhold creditable withholding tax from the
amounts payable under a Final Invoice upon its reliance on the documents and evidence

submitted by Power Supplier.

Power Supplier shall indemnify Meralco for any final assessment, liability, surcharge,
interests, penaities and other costs or fees arising from Meralco’s failure to withhold
creditable withholding tax from payments due under this Agreement in accordance
with applicable BIR rules and regulations, provided that such failure by Meralco 1o
withhold is (a) upon Power Supplier’s request, or (b) due to any change, reversal or
ruling affecting Power Supplier’s status or claim of exemption from withholding tax.
The Parties agree that any outstanding obligations of Power Supplier in respect of its
obligation to indemnify under this Section 11.2 shall not be considered a ground for
termination.

Value Added Taxes

Meralco shall remit to Power Supplier the applicable VAT on Contract Capacity and
Associated Energy, except in respect of any portion thereof that applies to VAT
zero-rated/VAT-exempt customers of Meralco, in accordance with regulations, orders,
circulars or other issuances applicable to a distribution utility issued by the relevant
Governmental Instrumentality, including, but not limited to, BIR Revenue
Memorandum Circular No. 61-2005 and ERC Resolution No. 20-2005. Meralco shall
issue, for each Billing Period, a certification containing:

(a) the amount of VAT related to the actual energy volume covered by this
Agreement and ailocated as sold to Meralco’s VAT zero-rated/VAT-exempt
customers; and

(b) the amount of VAT billed for energy covered by this Agreement that is
uncollected from Meralco’s customers which are neither VAT zero-rated nor
VAT-exempt.

With respect to any VAT billed to Meralco by Power Supplier pertaining to actual
energy volume for Meralco’s VAT zero-rated and VAT-exempt customers, Power
Supplier shall issue a credit memo reversing the corresponding amount of VAT billed
to Meralco. Meralco shall indemmnify Power Supplier for any final assessment, liability,
surcharge, interests, penalties and other costs or fees (“Assessments™) arising from
Meralco’s failure to remit the VAT collected from its customers. For purposes of this
Article 11, Power Supplier shall notify Meralco of such Assessments, and the Parties
shall meet and discuss within thirty (30) Days from such notification, in order to
reconcile the amount of unremitted VAT. The Partics agree that any outstanding
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obligations of Meralco in respect of its obligation to indemnify under this Article 11
shall not be considered a ground for termination.

In its monthly VAT remittance to Power Supplier, Meralco shall show the amount of
VAT being remitted for the current and prior months’ billings. Meralco shall provide
Power Supplier an annual statement of its VAT balances with Power Supplier,
including a certification indicating the VAT amount related to any receivables written
off attributable to Power Supplier.

Within one hundred twenty (120) Days after the end of each calendar year, Meralco
shall provide Power Supplier copies of the documents in this Section 11.3 as well as
the following: i) for customers located within economic zones: a) BIR Form
2303-Certificate of Registration of a Business; b) when applicable — PEZA or BOI
Certificate of Registration or Accreditation from an Export Organization; c) when
applicable ~ Certification of VAT zero-rating issued by the PEZA, BOI or other export
organization; and ii) for customers outside economic zones, the relevant BIR
certifications. Unless extended by mutual agreement between the Parties, failure by
Meralco to submit the documents shall obligate Meralco to remit VAT to Power
Supplier on the energy volume of customers for which such VAT zero-rating or
VAT-exempt status is not confirmed for the first one hundred twenty (120) Days and
subsequent energy volumes sold to such customers without the pertinent documents
thereafter until the documents are submitted.

Charges Due to Change in Circumstances

(a) If as a result of a Change in Circumstances, Meralco becomes liable to pay any
new charges, fees, taxes, duties, assessments or other similar amounts (“New
Charges™), or any increase in existing charges, fees, taxes, duties, assessments
or other similar amounts (“Increased Charges™) become payable with respect
to this Agreement, the New Charges or Increased Charges shall form part of the
price that Meralco will charge to its customers.

(b) If as a result of a Change in Circumstances affecting Power Supplier, Power
Supplier becomes liable to pay any New Charges or any Increased Chargesora
Change in Circumstances materially and adversely affects the ability of Power
Supplier to perform or materially increases the operating costs or capital
expenditures associated with the Plant or materially and adversely affects its
performance of its obligations under this Agreement, adversely affects the sale
by Power Supplier of Contract Capacity and Associated Energy in accordance
with this Agreement, makes the Power Supplier’s administration or operational
aspects of such performance materially more burdensome (whether made at the
direction of any Governmental Instrumentality or otherwise) or causes serious
damage to, or materially and adversely affects the financial condition of Power
Supplier, Power Supplier shall send a notice to Meralco of the occurrence of
such Change in Circumstances (“Notice of Change in Circumstances”™)
together with an analysis of the cost impaet of such Change in Circumstances.
Within thirty (30) Days of such Notice of Change in Circumstances, Meralco
and Power Supplier shall meet to discuss, in good faith, remedial measures to
mitigate the impact of such Change in Circumstances. Each Party shalil
cooperate in good faith to secure any Governmental Authorizations to
implement any agreed remedial measures. If the Parties fail to reach a mutually
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satisfactory resolution within sixty (60) Days from the commencement of
negotiations, the Power Supplier shall be entitled to terminate this Agreement in
accordance with the provisions of Section 17.6.6(a).

(c) In the event that, as a result of a Change in Circumstances and pursuant to a
corresponding order of the ERC or any other Government Instrumentality:

(a) Meralco is prevented from making a pass through to its customers of
any charges under this Agreement (as approved by the ERC in the ERC
Final Approval as accepted by Power Supplier); or

(b) any portion of the Price that has been paid to Power Supplier is required
to be refunded to Meralco or Meralco’s customers in connection with
the ERC Application or any petition, claim, case, proceeding or other
action involving any of the Parties brought before any judicial,
administrative or quasi-judicial body,

the Parties shall enter into good faith negotiations to agree on a satisfactory
solution regarding the amendment of this Agreement to restore Meralco’s
commercial position prior to such Change in Circumstances, including an
adjustment of the Price. If the Parties fail to reach a mutually satisfactory
resolution within sixty (60) Days from the commencement of negotiations, the
provisions of Section 17.6.6(b) will apply.

It is agreed that New Charges or Increased Charges for which Power Supplier
sends a Notice of Change in Circumstances in accordance with this Section 11.4
shall not include charges, fees, taxes, duties, assessments or other similar
amounts relating to taxes on the income of Power Supplier.

Article 12 Metering

Any metering required to implement this Agreement shall be in accordance with the
requirements of the WESM Rules and the Grid Code.

Article 13 Covenants

13.1.2

ERC Application

Within five (5) Business Days after receipt from Power Supplier of the documents set
forth in Part 3 of Appendix C (or such other period agreed upon by the Parties), the
Parties shall jointly file with the ERC the necessary application for the approval of this
Agreement (“ERC Application™) and shall exert best efforts to obtain such approval as
promptly as practicable following the submission of the ERC Application and to allow
for the issuance of the ERC Final Approval and occurrence of the Acceptance Date on
or before the Longstop Date.

Power Supplier shall fully cooperate with Meralco with respect to the ERC Application
and shall fumish (i) all documents set forth in Part 3 of Appendix C, promptly after,
and in any case, within ten (10) Business Days from, Effective Date; and (ii) those
documents that the ERC may require in connection with the ERC Application and any
other review or examination conducted by the ERC with respect to this Agreement
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promptly upon request by Meralco, provided that Power Supplier shall submit directly
to the ERC any information which it deems to be confidential and shall give written
notice to Meralco of such direct filing.

ERC Approval

Subject to the non-occurrence of the Longstop Date, upon receipt of the ERC Final

Approval, Meralco shall provide a copy of such ERC Final Approval to Power Supplier.

Power Supplier shall have ten (10) Days from the date of receipt from Meralco of such
ERC Final Approval to notify Meralco in writing that (i) it accepts such ERC Final
Approval or (ii) it does not accept the ERC Final Approval, stating the grounds for
non-acceptance.

In case of Power Supplier’s non-acceptance, Power Supplier shall be free to: (i) file
with the ERC a motion for reconsideration or (ii) terminate this Agreement upon sixty
(60) days prior written notice to Meralco; provided that, any order on a motion for
reconsideration shall be treated as an ERC Final Approval for purposes of the processes
under this Section 13.2; provided further that, if the motion for reconsideration is
denied by the ERC, or approved by the ERC but still with any material term or
condition that is not acceptable to Power Supplier, Power Supplier may terminate this
agreement upon sixty (60) days prior written notice to Meralco.

Following (i) a written notice of acceptance from Power Supplier with respect to the
ERC Final Approval (including upon reconsideration under Section 13.2.2 above), or
(i} the lapse of the period referred to in Section 13.2.1 without Power Supplier
communicating its acceptance or non-acceptance in writing, the Acceptance Date shall
be considered as having occurred on the date of the written notice of acceptance or on
the last Day of such period, as applicable (“Acceptance Date”), provided that, in each
case, Meralco has not filed any motion for reconsideration or appeal subsequent to the
Power Supplier’s acceptance of such ERC Final Approval and the Longstop Date has
not occurred.

Coal Supply

Power Supplier shall be responsible for the preparation and implementation of a plan
for the safe, adequate and reliable supply and transportation of coal to the Plant
throughout the Term.

Power Supplier shall ensure that at all times there is coal inventory at the Site sufficient
to operate the Plant in accordance with this Agreement and in accordance with Prudent
Operating Practices, taking into account all relevant factors such as seasonal and/or
climatic factors, which inventory shall be good for at least a continuous thirty (30) Day
period based on continuous operation of the Plant at average Associated Energy for the
current Billing Period and the next two (2) Billing Periods based on the latest
year-ahead or month-ahead nominations of Meralco.

Compliance with Laws

Power Supplier and Meralco agree that all applicable Legal Requirements shall govern

their performance of this Agreement and each shall comply in all material respects with,
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and shall keep in full force and effect, all Governmental Authorizations required to be
in its name for the performance of its obligations under this Agreement.

13.4.2 Without limiting the application of Section 13.4.1, Power Supplier and Meralco agree
to comply and perform their respective obligations under this Agreement in accordance
with Legal Requirements and the Relevant Operating Regulations.

13.5 Other Covenants of the Power Supplier

13.5.1 The Power Supplier shall have obtained, by the Operations Effective Date, the
necessary permits and licenses under Legal Requirements to enter into and to perform
its obligations under this Agreement,

13.5.2 The Power Supplier shall, by the Operations Effective Date, become a bona fide direct
trading member of the Luzon WESM.

13.5.3 The Plant shall be constructed, operated and maintained in accordance with Legal
Requirements and Prudent Operating Practices.

Article 14 Insurance
14.1 Imsurance Policies

Power Supplier shall, at its own expense, obtain insurances to protect its properties
(construction, Plant, machineries, equipment), including other types of insurances
required by the Government, such as but not limited to social security system benefit
for its employees. For this purpose, Power Supplier shall provide Meralco copies of the
Certificate of Cover and insurance policy of the following:

(a) Builder’s/Contractor’s All-Risk Insurance in an amount not less than the full
replacement or sound value of the Plant;

(b) Marine Insurance for full replacement cost of imported equipment until
completion of the Plant;

(c) Property All-Risk Insurance in an amount not less than the full replacement or
sound value of the Plant: and

(d) Comprehensive General Liability, with limit of liability of Five Million Dollars
(USD 5,000,000.00) (or PHP equivalent) per occurrence and in the aggregate.

14.2  Notification of Claims and Application of Proceeds

Power Supplier shall in relation to each property damage insurance policy for the Plant
required by Section 14.1 promptly notify Meralco of any circumstances which give rise
or might reasonably be foreseen to give rise to a claim under such policy or policies
which exceeds Five Million Dollars (USD 5,000.000.00) (or PHP equivalent).

Power Supplier shall apply. to the extent required, any and all of the property damage
insurance proceeds that it receives regarding any damage to the Plant toward the
reinstatement of the Plant or resumption of the erection activities towards completion
of the Plant.
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Article 15 Indemnification and Liability

15.1

Indemnity by Power Supplier

Power Supplier shall indemnify, defend and hold harmless Meralco, from and against
all Claims of third parties made against or suffered by Meralco for any physical loss of
or damage to property or death or injury to persons, resulting from any negligent act or
omission of Power Supplier or any of its contractors or their respective employees,
directors, agents or sharcholders (“Power Supplier Parties™) that arises out of or is in
any manner connected with the performance of this Agreement, except to the extent
such loss, damage, injury or death is attributable to the negligence or misconduct of, or
breach of this Agreement by, Meralco or any of its employees, directors, agents or
shareholders (“Meralco Parties™) or the failure of Meralco or any Meralco Parties to
take reasonable steps in mitigation thereof.

This Section 15.1 shall not apply to any loss, damage, cost or expense to the extent that
Meralco is otherwise compensated pursuant to the terms of this Agreement in respect of
such loss, damage, cost or expense.

Indemnity by Meralco

Meralco shall indemnify, defend and hold harmless Power Supplier, from and against
all Claims of third parties made against or suffered by Power Supplier for any physical
loss of or damage to property or death or injury to persons, resulting from any negligent
act or omission of Meralco or any Meralco Parties that arises out of or is in any manner
connected with the performance of this Agreement except to the extent such loss,
damage, injury or death is attributable to the negligence or misconduct of, or breach of
this Agreement by, Power Supplier or any Power Supplier Parties or the failure of
Power Supplier or any Power Supplier Parties to take reasonable steps in mitigation
thereof.

This Section 15.2 shall not apply to any loss, damage, cost or expense to the extent that
Power Supplier is otherwise compensated pursuant to the terms of this Agreement in
respect of such loss, damage, cost or expense.

Notice of Proceedings

Each Party shall promptly notify the other Party of any Claim in respect of which it is
entitled to be indemnified under this Article 15. Such notice shall be given as soon as
reasonably practicable after the relevant Party becomes aware of such Claim.

Conduct of Proceedings

The indemnified Party shall have the right, but not the obligation, to contest, defend and
litigate (and to retain legal advisers of its choice in connection therewith) any claim,
action, suit or proceeding by any third party alleged or asserted against it arising out of
any matter in respect of which it is entitled to be indemnified hereunder, and the
reasonable costs and expenses thereof shall be subject to the said indemnity; provided
that, the indemnifying Party shall be entitled, at its option, to assume and control the
defense of such claim, action, suit or proceeding at its expense and through legal
advisers of its choice if it (i) gives notice of its intention to do so to the,indemnified
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Party, (ii) acknowledges in writing its obligation to indemnify that Party to the full
extent provided by this Article 15 and (ili) reimburses that Party for the reasonable
costs and expenses previously incurred by it prior to the assumption of such defense by
the indemnifying Party.

Neither Party shall settle or compromise any claim, action, suit or proceeding in respect
of which it is entitled to be indemnified by the other Party without the prior written
consent of that Party.

Consequential Losses

Without limiting any payments (or the calculations thereof) contemplated under this
Agreement including, but not limited to Section 4.5, Section 17.3 or Appendix D, no
Party shall in any circumstances be liable to the other Party in its performance of or
failure to perform this Agreement or any provision hereof, whether in contract, tort or
breach of statutory duty or otherwise for:

(a) loss of or anticipated loss of profit, loss of use, business interruption, loss of use
of any equipment, loss of any contract or other business opportunity or good
will; and

(b) indirect or consequential losses or damages,

whether or not such losses or damages are subject to the indemnities in Sections 15.1
and 15.2.

Article 16 Force Majeure

16.1

Events of Force Majeure

An Event of Force Majeure shall mean any circumstance not within the reasonable
control, directly or indirectly, of the Party affected, but only if and to the extent that:

{(a) such circumstance, despite the exercise of reasonable diligence, cannot be
prevented, avoided or removed by such Party; and

(b) such event prevents such Party from performing its obligations under this
Agreement;

and in each case:

(a) such Party has taken all reasonable precautions, due care and reasonable
alternative measures in order to avoid the effect of such event on such
Party’s ability to perform its obligations under this Agreement and to
mitigate the consequences thereof:

(b) such event is not the direct or indirect result of the failure of such Party
to perform any of its obligations under this Agreement;

(c) the suspension of a Party’s performance of its obligations hereunder is
of no greater scope and no longer duration than is required by the Event
of Force Majeure;
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(d) no obligation of either Party, which arose before the occurrence of the
event that caused the suspension of performance of obligations
hereunder, shall be excused as a result of an Event of Force Majeure (for
the avoidance of doubt, day-ahead nominations by Meralco pursuant to
Section 5.3.3 shall not be considered a pre-existing obligation for this
purpose); and

(e) such Party has given the other Party prompt notice in accordance with
Section 16.5 describing such event, the effect thereof and the actions
being taken in order to comply with this Section 16.1.

Instances of Force Majeure

Subject to Section 16.1, Events of Force Majeure shall include, but not be limited to:
(a) acts of war or the public enemy whether war is declared or not;

(b) public disorders, civil disturbance, insurrection, rebellion, acts or campaigns of
terrorism, piracy, embargo, sabotage, blockade, revolution, riots or violent
demonstrations;

(c) explosions, fires, earthquakes, lightning, typhoon, tsunami, flood, cyclone,
volcanic eruptions, landslide or other natural disasters, acts of God, epidemic,
quarantine or plague;

{d) any action or aggregation of actions or failure to act by any Governmental
Instrumentality, including  expropriation, requisition, confiscation,
nationalization or other compulsory acquisition; export or import restriction or
other restrictions, rationing or allocations imposed by any Governmental
Authority (in each instance, occurring in the Philippines): the denial of or delay
in the granting of any approval, consent, authorization or other requirement
mandated by any Legal Requirement, the failure of any such approval, consent,
authorization or other requirement (including the ERC Final Approval) once
granted to remain in force and effect or to be renewed on substantially similar
terms;

(e) strikes, lockouts or other collective or industrial action by workers or
employees other than non-manual personnel (in each instance, occurring in the
Philippines); provided that any Party that seeks to invoke such a strike, lockout
or other collective or industrial action as an Event of Force of Majeure must first
utilize all reasonable efforts to continue performance of its obligations
hereunder;

H radioactive contamination or ionizing radiation;

{2) any System Emergency or Transmission Failure that may affect the delivery by
Power Supplier, or acceptance by Meralco, of power (except if due to the act or
omission of the Party seeking to claim an Event of Force Majeure, unless
otherwise due to an Event of Force Majeure). In case of disagreement as to the
existence of a Transmission Failure, the Parties shall secure the necessary
certification from the GMC, which certification shall bind both Parties;
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(h)  appropriate actions taken in response to any orders or instruction given by a
Governmental Instrumentality or the System Operator for safety reasons to
implement emergency shutdown (except if due to the act or omission of the
Party seeking to claim an Event of Force Majeure, unless otherwise due to an
Event of Force Majeure); and

(i) an NGCP failure or a Curtailment of the Plant output by the Market Operator or
System Operator.

For the avoidance of doubt, (i) the breakdown or failure of equipment or
machinery of the Plant or the delay or inability to procure fuel for the Plant shall
not in itself be considered as an Event of Force Majeure, unless otherwise due to
an Event of Force Majeure; and (ii) any (x) interruption of the Plant’s
generating capability resulting in an unplanned reduction or suspension of the
electrical output from the Plant and/or unavailability of capacity in whole or in
part from the Plant, (y) automatic shutdown of any part of the Plant, and (z)
other unavailability of the Plant for operation, that is due to an Event of Force
Majeure, shall be treated for all purposes of this Agreement as an Event of Force
Majeure and not as an Outage.

Further, Power Supplier shall not be entitled to claim any of its act or omission
as Force Majeure.

Effect of Force Majeure

The affected Party shall be excused from performance to the extent affected and shall
not be considered to be in default in respect of any obligation under this Agreement
(including any obligation of Meralco to pay the Price) for so long as failure to perform
such obligation shall be due to an Event of Force Majeure. For the avoidance of doubt
and notwithstanding any other provision of this Agreement, Meralco shall not be
required to make any Capacity Payment and Fixed O&M Payment in respect of (i) any
Contract Capacity that is unavailable due to an Event of Force Majeure or (ii) any
Contract Capacity that Meralco cannot accept due to an Event of Force Majeure.
Similarly, in respect of (ii) in the foregoing sentence, Power Supplier shall not be
required to supply to Meralco and may freely sell the Contract Capacity or a portion
thereof to interested parties, including the WESM.

If an Event of Force Majeure prevents Power Supplier from making Available Contract
Capacity and/or delivering capacity and/or energy to Meralco, Section 8.1.4 shail apply.
If any Event of Force Majeure prevents Meralco from taking capacity and/or energy
from Power Supplier, Power Supplier may sell such capacity and energy to third parties,
on terms which permit Power Supplier to recommence sales to Meralco following the
discontinuance of such Event of Force Majeure affecting Meralco upon twenty-four (24)
hours” prior written notice.

Any extension of the Term by reason of Events of Force Majeure occurring shall be
subject to the mutual agreement of the Parties.
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Effect of Extended Force Majeure

If any Event of Force Majeure prevents Power Supplier from making Available the
Contract Capacity or Associated Energy or Meralco from accepting Contract Capacity
or Associated Energy, in cach case for a continuous period of more than one hundred
eighty (180) Days, then either Party may upon written notice, require the other Party to
meet as soon as practicable to reasonably discuss any modification, change or
amendment of this Agreement under such reasonable terms, to the extent necessary to
resolve the issues arising from the Event of Force Majeure and maintain, to the extent
feasible, the rights and obligations of the Parties under this Agreement.

If the Parties do not reach such satisfactory solution prior to the end of such one
hundred eighty (180) Day period, or such other time as may be agreed upon, either
Party may terminate this Agreement in accordance with Section 17.6.5.

Notice of Force Majeure; Procedure

As soon as possible following the occurrence of any Event of Force Majeure (or. if
known in advance of the Event of Force Majeure, promptly upon such knowledge), if
either Party desires to invoke such Event of Force Majeure as a cause to excuse or delay
performance of any obligation (other than the payment of money) hereunder, it shall
advise the other Party in writing of the date, nature and expected duration of such Event
of Force Majeure; provided that such notice must be sent (a) by Power Supplier to
Meralco immediately and in any event within twenty-four (24) hours after Power
Supplier becomes aware of such Event of Force Majeure and (b) by Meraico to
Supplier as soon as reasonably possible and in any event within twenty-four (24) hours
after Meralco becomes aware of such Event of Force Majeure.

As soon as practicable from time to time during the Event of Force Majeure, and also
within five (5) Days following the termination of the then-known effects of such Event
of Force Majeure, the Party having invoked such Event of Force Majeure shall submit
to the other Party reasonable proof of such Event of Force Majeure and its effect upon
such Party’s performance of its obligations under this Agreement.

During the existence and continuance of any Event of Force Majeure (including the
effects and consequences thereof), the Parties shall:

(a) make all reasonable efforts to prevent and reduce to a minimum and mitigate the
effect of any delay or non-performance occasioned by any Event of Force
Majeure including recourse to alternate acceptable sources of services,
equipment and materials;

(b) use their best efforts to ensure resumption of normal performance of this
Agreement after the termination of any Event of Force Majeure and shall
perform their obligations to the maximum extent practicable and agreed
between the Parties; and

(¢} continue to provide the other Party with weekly updated reports as to the nature
of the delay and its effect upon the time of performance.
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Events of Defanit and Termination

Power Supplier Events of Default

Each of the events described below shall constitute a “Power Supplier Event of
Default”; provided that such event (with the exception of Section 17.1 (e)) results in or
is accompanied by an actual failure by Power Supplier to make available the Contract
Capacity and/or deliver the Associated Energy to Meralco in accordance with this
Agreement:

(a)

(b)

(c)

(d)

(e)

69

Power Supplier fails to perform any material obligation under this Agreement,
including the delivery of Performance Security and the payment of
reimbursements that are due, unless such failure is remedied within sixty (60)
Days after receipt from Meralco of a written notice of Power Supplier Event of

Default;

The appointment of a receiver or liquidator or trustee of Power Supplier or of
any material property of Power Supplier, unless such appointment is discharged
within sixty (60) Days; the bankruptcy, insolvency or corporate rehabilitation of
Power Supplier or sequestration of any substantial part of the property of Power
Supplier, unless such decree is discharged and stayed for sixty (60) Days after
entry thereof; the filing of a petition to declare Power Supplier bankrupt or to
reorganize Power Supplier pursuant to any of the provisions of any applicable
bankruptcy or rehabilitation Law or any similar statute, unless such petition is
dismissed within sixty (60) Days after such filing;

‘The voluntary passing of a resolution or filing of a petition for the bankruptcy,
insolvency, corporate rehabilitation or winding up, liquidation of, or other
similar proceeding relating to Power Supplier, unless such resolution or petition
is rescinded, withdrawn or revoked within sixty (60) Days; or Power Supplier
consents to the filing of any bankruptey, corporate rehabilitation or
reorganization petition against it, unless such consent is rescinded, withdrawn
or revoked within sixty (60) Days;

Power Supplier files a petition or answer in a proceeding under any of the
provisions of any applicable bankruptcy, insolvency or corporate rehabilitation
Law or any other similar statute admitting the material allegations of a petition
filed against it in such a proceeding, unless such petition or admission is
rescinded, withdrawn or revoked within sixty (60) Days: makes a general
assignment of its assets and rights for the benefit of its creditors, unless such
assignment is rescinded or revoked within sixty (60) Days; or Power Supplier
admits in writing its inability to pay its debts generally as they become due,
unless such admission is withdrawn or revoked within sixty (60) Days;

It shall be illegal for Power Supplier to generate and supply all or a portion of
Contract Capacity and Associated Energy due to Power Supplier’s fault, unless
such illegality is removed, withdrawn or corrected within sixty (60) Days; or

Power Supplier breaches any of its material representations and warranties
under this Agreement, unless such breach is remedied within sixty (60) Days

2

N\
) \/\'(/:f%,@



17.2

{W&%‘x ;"M\
‘ EXECUTION VERSION

after written notice from Meralco to Power Supplier stating that such a breach
has occurred.

Each of the periods indicated above during which the corresponding Power Supplier
Event of Default may be cured or remedied shall be referred to as the “Curing Period.”

Meralco Events of Default

Each of the events described below shall constitute a “Meralco Event of Default™;
provided that such event (with the exception of Section 17.2 (e)) results in or 1s
accompanied by an actual failure by Meralco to receive, and pay for, the Contract
Capacity and Associated Energy, in accordance with this Agreement:

(a) Meralco fails to perform any material obligation under this Agreement,
including failure by Meralco to make any payment of a Final Invoice when such
invoice becomes due and payable in accordance with Article 10 of this
Agreement, unless such failure is remedied within sixty (60) Days after receipt
from Power Supplier of a written notice of Meralco Event of Default.

(b) The appointment of a receiver or liquidator or trustee of Meralco or of any
material property of Meralco, unless such appointment is discharged within
sixty (60) Days:; the bankruptcy, insolvency or corporate rehabilitation of
Meralco or sequestration of any substantial part of the property of Meralco,
unless such decree is discharged and stayed for sixty (60) Days after entry
thereof; the filing of a petition to declare Meralco bankrupt or to reorganize
Meralco pursuant to any of the provisions of any applicable bankruptcy or
rehabilitation Law or any similar statute, unless such petition is not dismissed
within sixty (60) Days after such filing;

{c) The voluntary passing of a resolution or filing of a petition for the bankruptcy,
insolvency, corporate rehabilitation or winding up, liquidation of, or other
similar proceeding relating to Meralco, unless such resolution is rescinded,
withdrawn or revoked within sixty (60) Days; or Meralco consents to the filing
of any bankruptcy, corporate rehabilitation or reorganization petition against it,
unless such consent is rescinded, withdrawn or revoked within sixty (60) Days;

(d)  Meralco files a petition or answer in a proceeding under any of the provisions of
any applicable bankruptcy, insolvency or corporate rehabilitation law or any
other similar statute admitting the material allegations of a petition filed against
it in such a proceeding, unless such petition or admission is rescinded,
withdrawn or revoked within sixty (60) Days; Meralco makes a general
assignment of its assets and rights for the benefit of its creditors, unless such
assignment is rescinded or revoked within sixty (60) Days: or Meralco admits
In writing its inability to pay its debis generally as they become due, unless such
admission is withdrawn or revoked within sixty (60) Days;

(e) It shall be illegal for Meralco to accept the Contract Capacity and Associated
Energy due to Meralco’s fault, unless such illegality is removed, withdrawn or
corrected within sixty (60) Days; or
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(N Meralco breaches any of its material representations, warranties, covenants or
obligations under this Agreement (other than a breach otherwise referred to in
this Section 17.2), unless such breach is remedied within sixty (60) Days after
written notice from Power Supplier to Meralco stating that such a breach has
occurred.

For the avoidance of doubt, it is understood and agreed that, subject to Meralco exerting
best efforts to procure the extension or renewal of its Franchise, the expiration and/or
non-renewal of the Franchise shall not be considered a Meralco Event of Default.

Each of the periods indicated above during which the corresponding Meralco Event of
Default may be cured or remedied shall be referred to as the “Curing Period.”

Remedies in case of Event of Defauit

During the Curing Period with respect to a Power Supplier Event of Default, Meralco
shall, for each time Power Supplier fails to make Available the Contract Capacity or to
deliver the Associated Energy, be entitled to source energy from the WESM. In such
case, and provided that Power Supplier is able to cure the Power Supplier Event of
Default prior to the exercise by Meralco of its rights under Section 17.3.3, Power
Supplier shall be liable to pay Meralco the difference between the amount Meralco
actually paid for such energy and the Price.

During the Curing Period with respect to a Meralco Event of Default, Power Supplier
shall, from the time of Meralco’s failure to accept or pay for the Contract Capacity and
Associated Energy, be entitled to sell the Contract Capacity and Associated Energy to
the WESM. In such case, and provided that Meralco is able to cure the Meralco Event
of Default prior to the exercise by Power Supplier of its rights under Section 17.3.4,
Meralco shall be liable to pay Power Supplier the difference between the amount Power
Supplier actually received from such sale to the WESM and the Price.

In the event that (i) a Power Supplier Event of Default continues unremedied upon the
expiration of the relevant Curing Period; and (ii) where applicable, Power Supplier fails
to make Available the Contract Capacity or to deliver the Associated Energy, Meralco
shall be entitled to any of the following reliefs, at the option of Meralco, to be exercised,
by written notice to Power Supplier in accordance with Section 17.4:

(a) payment by Power Supplier of liquidated damages, which shall be in lieu of all
other damages to which Meralco may be entitled, in the amount equivalent to
the product of the Price (at the time of the occurrence of the Power Supplier
Event of Default) multiplied by the Contract Capacity for two (2) years,
provided that, in the event that Meralco elects this option, Meralco shall have
the right (but not the obligation) to terminate this Agreement, by written notice
to Power Supplier; or

(b} avail of remedies at law, subject to the restrictions and limitations under this
Agreement (including Section 15.5); provided that, availment of this option
shall be understood as a waiver of all remedies that Meralco may have under
this Agreement; provided further that, in the event that Meralco elects this
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option, Meralco shall have the right (but not the obligation) to terminate this
Agreement, by written notice to Power Supplier; or

require Power Supplier to sell the Plant at the price equivalent to the Net Book
Value of the Plant at the time of occurrence of the Power Supplier Event of
Default, it being understood that any tax and levies due on the acquisition of the
Plant shall be paid by Power Supplier; provided that, in the event Meralco elects
this option and following an acquisition by Meralco of the Plant under this
Section 17.3.3(c), Meralco shall also have the right (but not the obligation) to
suspend the performance by the Parties of their respective obligations in respect
of the sale and purchase of Contract Capacity and Associated Energy. In case of
such suspension, the Parties understand and agree that the period of suspension
shall be counted against (and shall reduce) the Term of this Agreement.

Following the completion of Meralco’s acquisition of the Plant:

(a)

(b)

Meralco shall have the option (but not the obligation) to operate, maintain,
repair. and/or rehabilitate the Plant; and

Power Supplier shall have the right (but not the obligation), by written notice to
Meralco (the “Buy-Back Notice™), exercisable only within a period of three (3)
years reckoned from the later of the date of the execution of the sale or transfer
documents in relation to Meralco’s acquisition of the Plant pursuant to the
exercise of its option under Section 17.3.3 (c) above and the completion of the
repair or the rehabilitation of the Plant (if applicable), to reacquire the Plant
(“Buy-Back™), at the price equivalent to the sum of (w) the Net Book Value of
the Plant at the time of the reacquisition (which Net Book Value shall not be less
than the Net Book Value paid by Meralco at the time of its acquisition of the
Plant), (x) the amount provided by Meralco to finance the costs and expenses
relating to the operation or maintenance, repair and/or rehabilitation of the Plant,
(without double counting with amounts included in the Net Book Value), (v) the
interest on (w) and (x) at the rate of eight percent (8%) per annum, reckoned
from the time Meralco exercised its right under Section 17.3.3 (¢), and
calculated on a compounding basis, and (z) any loss suffered by Meralco,
calculated as the difference between (i) the WESM price that Meralco paid for
sourcing energy from the WESM due to the unavailability of the Plant; and (ii)
the Energy Payments that Meralco would have paid under this Agreement, for
the period from the occurrence of the Power Supplier Event of Default until the
resumption of operations of the Plant (the “Buy-Back Price™). In computing
component (x} of the Buy-Back Price, it is understood that (i) all indebtedness,
fees. costs and expenses incurred by Meralco to finance the operation,
maintenance, repair and/or rehabilitation of the Plant shall be included. Further,
it is understood that the net margin from the Plant’s operations, commencing
from the resumption of operations of the Plant until the execution of the sale and
transfer documents relating to the Buy-Back, shall accrue to Meralco, will not
be in any form included in (x), and shall not be deducted from the Buy-Back
Price. Furthermore, any tax and levies due on the Buy-Back shall be paid by the
Power Supplier.
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Following receipt by Meralco of the Buy-Back Notice, Meralco shall inform Power
Supplier whether or not Meralco shall extend the Term for a period equivalent to the
period of suspension referred to in Section 17.3.3(c).

In the event that (i) a Meralco Event of Default continues unremedied upon the
expiration of the relevant Curing Period; and (ii) where applicable, Meralco fails to
recelve, and pay for, the Contract Capacity and Associated Energy, Power Supplier
shall be entitled to terminate this Agreement in accordance with Section 17.4, and, as a
consequence of such termination, Power Supplier shall have the right (but not the
obligation), by written notice to Meralco, to choose among the following remedies:

{(a) require Meralco to buy the Plant at the price equivalent to Net Book Value of
the Plant at the time of occurrence of the Meralco Event of Default, it being
understood that any tax and levies due on the acquisition of the Plant shall be
paid by Meralco; or

b avail of remedies at law, subject to the restrictions and limitations under this
Agreement (including Section 15.5); provided that availment of this option
shall be understood as a waiver of all remedies that Power Supplier may have
under this Agreement; or

(c) require Meralco to pay liquidated damages, in lieu of all other damages to
which it may be entitled, in the amount equivalent to the product of the Capital
Recovery Fee multiplied by the Contract Capacity for two (2) years.

To be valid, a notice of the exercise by a Party of its rights under this Section 17.3 must
be delivered no later than sixty (60) Days after the effective date of suspension of
obligations or termination of this Agreement, as applicable.

The remedies in this Section 17.3 are exclusive remedies in cases of the occurrence of a
Power Supplier Event of Default or Meralco Event of Default, as applicable.

Suspension or Termination upon Event of Default
Following the occurrence of an Event of Default, the following procedure shall apply:

(a) The Party which is not the subject of such Event of Default may give a notice
(an “EOD Notice”) to the other Party. specifying (1) in reasonable detail the
Power Supplier Event of Default or Meralco Event of Default (as applicable)
giving rise to such EOD Notice, and (2) the date on which the Party giving such
EOD Notice proposes to exercise the remedies provided under Section 17.3.1
and Section 17.3.2 of this Agreement (including the contemplated suspension or
termination date, if applicable), which date shall not be earlier than the date on
which the Curing Period shall lapse. If, upon the date specified in the EOD
Notice, the event giving rise to the EOD Notice is subsisting and the defaulting
Party has failed to perform its obligations in respect of the sale and purchase of
Contract Capacity and Associated Energy, then the suspension or termination
contemplated under Section 17.3.3 or Section 17.3.4, as applicable, shall take
effect on such date (or on such later date as the Parties may agree) and Sections
17.3 and 17.7 shall apply:
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(b) During the period following the giving of such EOD Notice, the Parties shall
consult as to what steps shall be taken with a view to mitigating or remedying
the consequences of the relevant event having regard to all the circumstances;

(c) If the Party receiving the EOD Notice intends to raise a Dispute regarding the
right to give effect to the EOD Notice (the “EOD Notice Dispute™) and to refer
such EOD Notice Dispute to resolution pursuant to Article 19 . such Party
shall within fifteen (15) Days of receipt of the EOD Notice so inform the Party
giving the EOD Notice and shall immediately thereafter refer the EOD Notice
Dispute to resolution in accordance with Article 19; and

(d) In circumstances where the Party in receipt of the EOD Notice has referred an
EOD Notice Dispute for resolution in accordance with Section 17.4(c) above,
if:

(a) at any time after the expiry of the period referred to in Section 17.4(a),
the event giving rise to the EOD Notice has not been remedied and the
defaulting Party has failed to perform its obligations in respect of the
sale and purchase of Contract Capacity and Associated Energy; and

{b)  the EOD Notice Dispute has been determined in favor of the Party who
has issued the EOD Notice,

then the Party having given the EOD Notice may suspend the obligations under
or terminate this Agreement (in each case as contemplated under Section 17.3.1
or Section 17.3.2, as applicable) by giving further written notice thereof to the
other Party, whereupon the suspension or termination contemplated under
Section 17.3.1 or Section 17.3.2, as applicable, shall take effect on the date
specified for termination in such notice (which date shall be not less than fifteen
(15) Days after the date of such notice) (or on such later date as the Parties shall
have agreed) and Section 17.3 and Section 17.7 shall apply.

Exculpatory Provisions

Notwithstanding anything contained in this Agreement to the contrary, Meralco’s
failure to accept any amounts of nominated quantities of Contract Capacity and
Associated Energy shall not be considered a Meralco Event of Default and Power
Supplier’s failure to make available Contract Capacity or deliver Associated Energy
shall not be considered a Power Supplier Event of Default if each such failure was a
direct resuit of:

(a) Outages that occur within the Full Load Equivalent Cumulative Outage
Allowance:

(b) any act or omission of the System Operator (other than acts or omission of the
System Operator resulting from acts or omissions of a Party that is not
otherwise excused under this Agreement); and

(©) maintenance or repair of the Luzon Grid that materially atfects the generation
and transmission of electricity, where such maintenance or repair is conducted
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to ensure system stability and for safety reasons, in accordance with applicable
Legal Requirements.

17.5.2 For the avoidance of doubt, Meralco shall not be obligated to make Capacity Payments

17.6

17.6.1

and Energy Payments for interruptions in the supply of Contract Capacity and
Associated Energy as a result of the occurrence of any of the events described in
Section 17.5.1. Upon failure of Meralco to accept any amounts of nominated quantities
of Contract Capacity and Associated Energy pursuant to this Section 17.5.1, Power
Supplier shall also be relieved of its obligation to deliver such nominated quantities
during the relevant period.

Termination other than upon Event of Default
Non-Fulfilment of Conditions to Effective Date

If any condition precedent set out in Section 3.1 in respect of the Effective Date has not
been fulfilled on or before the date falling thirty (30) Days after the date of execution of
this Agreement, then either Party has the right to terminate this Agreement by giving
written notice of such termination to the other Party. provided that the fulfilment of
such condition is not within the control of the Party seeking to give such notice. Upon
the giving of notice of termination, this Agreement shall terminate on the date specified
for termination in such notice, which date shall not be earlier than fifieen (15) Days
from the date of such notice.

Notwithstanding the foregoing, if any such conditions have not been fulfilled on or
before the Effective Date, the Parties may agree in writing to (i) extend the Effective
Date or (ii) waive the non-fulfilment of such condition to the Effective Date (provided
that the intended receiving Party in respect of the documents referenced in Section 3.2
shall have the unilateral right to waive such condition).

17.6.2 Termination Upon Non-Occurrence of Commencement Date, or prior to Operations

Effective Date or Commercial Operations Date

(a) If the Acceptance Date has not occurred on or before the Longstop Date, then
Power Supplier has the right to terminate this Agreement by giving written
notice of such termination to the other Party. Upon the giving of notice of
termination, this Agreement shall terminate on the date specified for
termination in such notice, which date shall not be earlier than fifteen (15) Days
from the date of such notice and neither Party shall be liable to the other by
reason of such termination. Notwithstanding the foregoing, if any such
conditions precedent under Section 3.3 have not been fulfilled on or before the
Longstop Date, the Parties may agree in writing to extend such Longstop Date.

(b) Under the circumstance provided for under Section 13.2.2, Power Supplier shall
have the right to terminate this Agreement upon sixty (60) days prior written
notice to Meralco.

{c) If after Commencement Date but prior to Operations Effective Date, a Party
terminates this Agreement unilaterally, the provisions of Section 17.3 shall

apply.
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(d) 1f the Commercial Operations Date (Unit 4) does not occur within one hundred
eighty (180} Days after Operations Effective Date (Unit 4) (the “Delay Limit
Date”), the Parties shall meet for a period not exceeding sixty (60) Days from
Delay Limit Date to confer about the terms on which the Agreement may be
continued. During such discussions, Power Supplier shall procure Replacement
Energy and Meralco shall be entitled to the remedies under Section 3.11 in
respect of drawing against the Performance Security. If agreement is not
reached within sixty (60) Days from the Delay Limit Date, or Power Supplier
fails to provide Replacement Energy, Meralco shall be entitled, upon delivery
of written notice of termination, to terminate this Agreement in respect of the
Contract Capacity corresponding to Unit 4. In such instance, Power Supplier
shall pay Meralco liquidated damages, which shall be in lieu of all other
damages to which Meralco may be entitled under this Section 17.6.2(d), in the
amount equivalent to the product of the Price (at the end of 60 days from Delay
Limit Date or at the date on which the Power Supplier fails to supply
Replacement Energy under this Section 17.6.2(d), whichever is applicable)
multiplied by the Contract Capacity in respect of Unit 4 for two (2) years.
Notwithstanding the foregoing, the Parties may agree in writing to extend the
Delay Limit Date.

Termination on Expiry

This Agreement shall terminate on the last Day of the Term unless otherwise extended
by the application of Section 2.2.2, or upon the mutual agreement of the Parties.

Termination Upon Mutual Agreement

Ohis Agreement may be terminated at any time upon the mutual agreement of both
Parties.

Termination in the Event of Certain Events of Force Majeure

If an Event of Force Majeure occurs under the circumstances and having the
consequences described in Section 16.4, and the Parties have failed to agree on a
solution satisfactory to each of the Parties prior to the lapse of the period of one hundred
eighty (180) Days, then upon the lapse of such period, the Party not prevented from
performing may terminate this Agreement upon sixty (60) Days® prior written notice
thereof to the other Party.

Termination in the Event of Change in Circumstances

(a) If a Change in Circumstances occurs under the circumstances and having the
consequences described in Section 11.4 (b) and the Parties have failed to agree
on a solution satisfactory to each of the Parties, then the Power Supplier may
terminate this Agreement upon sixty (60) Days’ prior written notice to the other
Party. Until termination occurs, the Parties shall continue to perform their
respective obligations under this Agreement.

(b) If a Change in Circumstances occurs under the circumstances and having the

consequences described in Section 11.4 (c) and the Parties have failed to agree
on a solution satisfactory to each of the Parties, then the Party not affected by
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the Change in Circumstances may terminate this Agreement upon sixty (60)
Days’ prior written notice to the other Party. Until termination occurs, the
Parties shall continue to perform their respective obligations under this
Agreement.

Consequences of Termination

Upon any termination of this Agreement and without prejudice to Section 17.3 and
Section 16.4, each Party shall cease to have any further obligations, responsibilities or
liabilities hereunder, other than for such obligations or liabilities that have accrued prior
to the date of termination hereof and remain undischarged as of the date of termination.
In any case of termination, the invoice for the last Billing Period shall be due and
payable notwithstanding.

Other Rights and Remedies

Upon the breach by either Party of any representations, warranties, covenants or

obligations hereunder, the Party damaged by any such breach may, in its sole discretion,

in addition to exercising any other remedies provided for hereunder, proceed in
accordance with Article 19 to protect and enforce its rights, to recover any damages to
which it may be entitled (including all costs and expenses reasonably incurred in the
exercise of its remedy, but subject to the limitations in Section 15.5 and Section 17.3)
or to seek specific performance by the other Party of such other Party’s obligations
under this Agreement.

Upon the occurrence of any Power Supplier Event of Default or Meralco Event of
Default (as the case may be), the Party not in breach hereunder (the “Non-Defaulting
Party™) shall have the right to suspend the performance of its obligations under this
Agreement until such Power Supplier Event of Default or Meralco Event of Default
shall have been remedied to the satisfaction of the Non-Defaulting Party. During the
period of suspension for a Power Supplier Event of Default, Meraleo may purchase all
of its electricity requirements from third parties, including the WESM; provided,
however, that after the Power Supplier Event of Default shall have been remedied, the
Power Supplier shall reimburse Meralco for the incremental costs incurred in
purchasing electricity from third parties, including the WESM.

Article 18  Representations and Warranties

18.1

Representations and Warranties of Power Supplier

Power Supplier represents and warrants as of the date of this Agreement that:

18.1.1

18.1.2

Power Supplier is a corporation duly organized and validly existing under the Laws of
the Philippines and has all requisite legal power and authority to execute this
Agreement and to carry out the terms, conditions and provisions of this Agreement;

All legislative, administrative or other governmental action required to authorize the
execution and delivery by Power Supplier of this Agreement have been taken and are in
full force and effect;
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This Agreement constitutes the valid. legal and binding obligation of Power Supplier,
enforceable in accordance with the terms thereof except as the enforceability may be
limited by applicable bankruptcy, insolvency. reorganization, moratorium or other
similar Laws affecting creditors’ rights generally;

There are no actions, suits or proceedings pending or, to Power Supplier’s knowledge,
threatened, against or affecting Power Supplier before any court or administrative body
or arbitral tribunal that might materially adversely affect (i) the validity, binding effect
or enforceability of this Agreement, (ii) its ability to perform its obligations under this
Agreement or (iii) the condition, financial or otherwise, business or operations of
Power Supplier;

The execution, delivery and performance by Power Supplier of this Agreement have
been duly authorized by all requisite corporate action, and will not contravene any
provision of, or constitute a default under, any other agreement or instrument to which
it is a party or by which it or its property may be bound;

Power Supplier is in compliance with all applicable Legal Requirements, except for any
non-compliance that, individually or in the aggregate, could not reasonably be expected
to have a material adverse effect on the business and/or financial condition of Power
Supplier and/or its ability to fulfil its commitments and obligations under this
Agreement; and

Power Supplier has the qualifications, capacity and abilities to perform its obligations
hereunder, pursuant to and in accordance with this Agreement.

Representations and Warranties of Meralco
Meralco represents and warrants as of the date of this Agreement that:

Meralco has all requisite legal power and authority to execute this Agreement and to
carry out the terms, conditions and provisions of this Agreement;

All legislative, administrative or other governmental action required to authorize the
execution and delivery by Meralco of this Agreement have been taken and are in full
force and effect;

This Agreement constitutes the valid, legal and binding obligation of Meralco,
enforceable in accordance with the terms thereof except as the enforceability may be
limited by applicable bankruptcy, insolvency, reorganization. moratorium or other
similar laws affecting creditors’ rights generally:

There are no actions, suits or proceedings pending or, to Meralco’s knowledge,
threatened, against or affecting Meralco before any court or administrative body or
arbitral tribunal that might materially adversely affect the validity, binding effect or
enforceability of this Agreement;

The execution, delivery and performance by Meralco of this Agreement have been duly
authorized by all requisite corporate action, and will not contravene any provision of, or
constitute a default under, any other agreement or instrument to which it is a party or by
which it or its property may be bound;
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18.2.6 Meralco has the qualifications, capacity and abilities to perform its obligations
hereunder, pursuant to and in accordance with this Agreement.

18.2.7 Meralco is or remains, by the Commercial Operations Date, a bona fide direct trading
member of the Luzon WESM.

Article 19 Secttlement of Disputes
19.1 Amicable Settlement

The Parties shall endeavour in the first instance to resolve any dispute, controversy,
claim or difference of any kind whatsoever in connection with, or arising out of, this
Agreement (including, without limitation, the breach, termination or validity of this
Agreement) (a “Dispute™) for a period of thirty (30) Days after the receipt by one Party
of a written notice from the other Party of the existence of the Dispute, by mutual
discussions between the Parties. To this end, on or before seven (7) Days after receipt of
written notification that a Dispute exists, each of Power Supplier and Meralco shall
designate in writing to the other a representative who shall be tasked to seek to resolve
by an agreement between them any Dispute.

19.2  ERC Proceedings/Arbitration

19.2.1 Provided that the ERC has jurisdiction over a Dispute, any Dispute that is not resolved
under Section 19.1 shall be referred to and shall be heard and resolved by the ERC in
accordance with its rules on practice and procedure. Otherwise, the Dispute shall be
finally resolved by binding arbitration under the Rules of Arbitration of the Philippine
Dispute Resolution Center, Inc. (“Arbitration Rules™) in force on the date of
commencement of the arbitration, which Arbitration Rules are deemed to be
incorporated by reference into this provision (save as otherwise provided for in this
Article 19). by three (3) arbitrators (the “Tribunal™) appointed under Section 19.2.3.
The place and seat of the arbitration shall be Pasig City, Philippines.

19.2.2 The Parties agree that the Tribunal shall not have the power to award damages
inconsistent with Section 15.5 and Section 17.3.

19.2.3 Lach Party shall appoint an arbitrator within thirty (30) Days of the commencement of
an arbitration. and the two Party-appointed arbitrators shall, within thirty (30) Days
afler the date of this appointment of the second Party-appointed arbitrator, jointly
appoint a third arbitrator who shall act as Chairman of the Tribunal. Any arbitrator not
appointed within the time limits set forth in this provision shall be promptly appointed
by the Philippine Dispute Resolution Center, Inc.

19.2.4 The arbitration shall be conducted in the English language and all documents submitted
in connection with such proceeding shall be in the English language.

19.2.5 During the pendency of the ERC proceedings or arbitration under Section 19.2, Power
Supplier, shall continue so long as payments are current to perform its obligations
hereunder to make available and deliver energy Contract Capacity and Associated
Energy and Meralco shall continue to pay all amounts due hereunder in accordance
with the provisions of this Agreement.
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Article 20 Assignment and Change of Control

20.1

20.1.1

)
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N}

Assignment

Neither Party may assign this Agreement, in whole or part, without the prior written
consent of the other Party (which consent shall not be unreasonably withheld);
provided, however, that:

(a) Power Supplier may, with prior writlen consent of Meralco (which consent
shall not be unreasonably withheld), transfer, sell, pledge, encumber or assign
this Agreement, and its rights and interests hereunder, including, but not limited
to, the accounts, revenues or proceeds under this Agreement to or for the benefit
of the lenders in connection with any financing for the construction of the
Project or permanent or term financing or refinancing of the Project;

b) Power Supplier may, with prior written consent of Meralco (which consent
shall not be unreasonably withheld or delayed), transfer or assign this
Agreement, and its rights and interests hereunder to (i) an Affiliate with
creditworthiness equal to or higher than that of Power Supplier and (ii) any
Person succeeding to all or substantially all of Power Supplier’s assets with
credit worthiness equal to or higher than that of Power Supplier. Power Supplier
shall issue a written notice of such assignment within fifteen (15) days
therefrom;

{(c) In the case of Meralco, Meralco may assign, transfer, designate, delegate or
allocate (as determined by Meralco) such portion of Contract Capacity and
Associated Energy in accordance with Section 9.2 of this Agreement.

Provided, further however, that for (a) and (b) above, any such assignee shall agree in
writing to be bound by the terms and conditions of this Agreement, and upon any such
assumption pursuant to paragraph (b) above, Power Supplier shall be relieved of any
further liability hereunder. '

Any actual, attempted or purported sale, assignment, novation or other transfer by a
Party of any of its rights or obligations or interests in, under or pursuant to this
Agreement that does not comply with the terms of this Article 20 shall be null, void and
of no force or effect.

Change of Control

A Party shall promptly notify the other Party in writing in the event of any Change of
Control of such Party (whether voluntary or by operation of Law).

Article 21 Miscellancous

211

Language

All documents, notices, waivers and all other communications, written or otherwise,
between the Parties in connection with this Agreement shall be in the English language.

db\.
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21.2  Notices

Any notice or other communication to be given hereunder, shall be in writing and shall
be sufficiently given if delivered by registered mail, courier or hand-delivered against
written receipt or if transmitted and clearly received by facsimile transmission
addressed as follows:

21.2.1 In the case of Meralco, to:

MERALCO

Lopez Building

Ortigas Avenue

Pasig City, Metro Manila
Philippines 0300

Attention: Chief Executive Officer
Facsimile: (63-2) 631-5590
Telephone: (63-2) 16220

With copy to:

MERALCO

4/F Technical Services Building
Ortigas Avenue

Pasig City, Metro Manila
Philippines 0300

Attention: Head - Energy Management
Facsimile: (63-2) 632-8683
Telephone: (63-2) 16226483

MERALCO

4/F Technical Services Building
Ortigas Avenue

Pasig City, Metro Manila
Philippines 0300

Attention: Head - Energy Sourcing
Facsimile: (63-2) 632-8643
Telephone: {63-2) 16226656

21.2.2 In the case of Power Supplier, to:

Central Luzon Premiere Power Corp.
19" Floor, San Miguel Properties Centre
No. 7 St. Francis Street

Mandaluyong City, Metro Manila

Attention: General Manager

Facsimile: (63-2) 702-4602
Telephone: (63-2) 702-4607
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With copy to:

Central Luzon Premiere Power Corp.
19' Floor, San Miguel Properties Cenire
No. 7 St. Francis Street

Mandaluyong City, Metro Manila

Attention: Energy Sourcing & Trading Manager
Facsimile:(63-2) 702-4612
Telephone: (63-2) 702-4616

or sent to such other person by registered mail, courier or hand-delivery to such other
address as any Party may designate for itself by notice given in accordance with this
Section 21.2. Any such notice shall be deemed to have been received on the date of

delivery.
21.3  Confidentiality
21.3.1 Each Party agrees that it will, and will ensure that its employees, officers and directors

will, and will use best efforts to ensure that its agents will, hold in confidence this
Agreement and all information, documentation, data or know-how disclosed to it by the
other Party and designated in writing as confidential (the “Confidential Information™),
and will not disclose to any third party or use Confidential Information or any part
thereof without the other Party’s prior written approval, provided that Confidential
Information may be disclosed to (i) a Governmental Instrumentality pursuant to Legal
Requirements or a stock exchange when required by it, and (ii) financial institutions,
bona fide potential purchasers, insurers and consultants and contractors whose duties
reasonably require such disclosure; provided that, except for a bona fide disclosure to
independent legal advisors and to the ERC in view of an ERC Application, such Party
intending to make a disclosure of Confidential Information shall first have obtained an
agreement in writing pursuant to which the person or entity to which Confidential
Information is proposed to be disclosed agrees not to disclose the relevant Confidential
Information to any other person for any purposes other than as contemplated in this
Section 21.3.

21.3.2 The restrictions in this Section 21.3 shall not apply. or shall cease to apply, to any part
of the Confidential Information that:

(a) 1s in the public domain other than by reason of a breach of Section 21.3.1;

(b) was in the rightful possession of the recipient Party at or prior to the time of the
disclosure; or

(c) was obtained by the recipient Party in good faith from a third party entitled to
disclose it.
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Survival

The provisions of Article 15 shall survive termination of this Agreement. The
restrictions contained in Section 21.3 shall survive for a period of two (2) years after the
termination or expiry of this Agreement.

Severability of Provisions

Each provision of this Agreement is severable and distinct from the others. The Parties
intend that every provision of it shall be and remain valid and enforceable to the fullest
extent permitted by Law. If any provision of this Agreement is or at any time becomes
to any extent invalid, illegal or unenforceable for any reason, such provision shall to
that extent be deemed not to form part of this Agreement, but the validity, legality and
enforceability of the remaining parts of this Agreement shall not be thereby affected or
impaired.

Waiver

Neither Party shall be deemed to have waived any right under this Agreement, unless
such Party shall have delivered to the other Party a written waiver signed by an
authorized officer of such waiving Party. No delay or omission in the exercise of any
power or remedy shall be construed to be a waiver of any default or acquiescence
therein.

Amendment

This Agreement may be amended or modified only by a written instrument signed by
each of the Parties.

Entire Agreement

This Agreement constitutes the entire agreement between Meralco and Power Supplier
concerning the subject matter of this Agreement and supersedes any prior agreement,
understanding, undertaking or arrangement between the Parties relating to the subject
matter of this Agreement. All previous documents, undertakings and agreements,
whether verbal, written or otherwise, between the Parties concerning the subject matter
of this Agreement are hereby cancelled and shall not affect or modify any of the terms
or obligations set out in this Agreement, except as the same may be made part of this
Agreement in accordance with its terms, including the terms of any of the Appendices
and/or the Schedules.

The Appendices and Schedules are hereby made an integral part of this Agreement and
shall be fully binding upon the Parties.

In the event of any inconsistency between the text of the Articles of this Agreement, the
Appendices and the Schedules hereto, the text of the Articles of this Agreement shall be
controlling. If any such inconsistency shall become apparent, Meralco and Power
Supplier shall consult to resolve the inconsistency in a manner consistent with the
foregoing.

The Parties acknowledge and agree that by entering into this Agreement. they do not
rely on any statement, representation, assurance or warranty of any Person (whether a
Q-
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partly to this Agreement or not and whether made in writing or not) other than as
expressly set out in this Agrecment.

Further Acts and Assurances

Each of the Parties agrees to execute and deliver all such further instruments, and to do
and perform: all such further acts and things, as shall be reasonably necessary or
convenient to carry out the provisions of this Agreement.

Third Party Rights

This Agreement shall not confer any right, benefit or cause of action whatsoever in
favor of any Person who is not a Party to this Agreement.

Expenses

Except as otherwise provided in this Agreement, each Party shall pay its own costs and
expenses (including, without limitation, the fees and expenses of its agents,
representatives, advisors, counsel and accountants) necessary for the negotiation,
preparation, execution, delivery, performance of and compliance with this Agreement.

Warranty Against Corruption

Each Party represents and warrants to the other that it and authorized agents have
complied with all Laws dealing with corrupt or illegal payments, gifts, or gratuities,
including Republic Act No. 3019 (the Anti-Graft and Corrupt Practices Act). Each
Party agrees not to (and to cause its authorized agents not to) in connection with the
activities contemplated by this Agreement pay, promise to pay, seek, accept, or
authorize the payment of any money or anything of value, directly or indirectly, to any
person or entity (whether a governmental official or private individual) for the purpose
of illegally or corruptly influencing any governmental employce or official, any
political party or official thereof or any candidate for political office. Furthermore,
each Party agrees that in connection with this Agreement and the activities
contemplated hereby, it and its authorized agents will not take any action, or fail to take
any action, which act or failure to act would subject the other Party to liability under the
laws of the Philippines dealing with corrupt payments. Each Party agrees to indemnify
the other Party from and against any loss, liability or damage (including reasonable
attorney’s fees) arising from or relating to such Party’s breach of its representations,
warranties, and obligations under this Section 21.12. Each Party represents and
warrants to the other that prior to the date of this Agreement, it and its authorized agents
have not taken any action in contravention of the foregoing in connection with the
subject matter hereof.

Counterparts

This Agreement may be entered into in any number of counterparts and by the Parties to
it on separate counterparts, and each of the executed counterparts, when duly
exchanged or delivered, shall be deemed to be an original, but taken together, they shall
constitute one and the same instrument, provided that this Agreement shall be effective

only on the date of the signature of the last signing Party.
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No Partnership

Nothing contained in this Agreement shall be construed to create an association,
partnership or joint venture, or impose a trust or partnership duty. obligation or liability
on or with regard to either Party, or to create any duty, standard of care or liability to
any person or entity not a Party to this Agreement.

Governing Law

This Agreement shall be governed by, and construed in accordance with, the Laws of
the Philippines.

Independent Engineer

The Parties agree that there shall be an independent {irm of engineers of international
reputation (the “Independent Engineer™) that shall act in an independent fashion to
witness and evaluate testing and make other certifications based on its evaluations for
purposes of establishing compliance with requirements under this Agreement. The
Parties agree that the following independent firms of engineers (or their successors or
Affiliates) qualify as capable engineers:

Bill White

Mott MacDonald
SAIC Energy. Environment & Infrastructure LLC
PB Power

Sargent & Lundy
Stone & Webster
Burns & Roe
Connell Wagner
GHD Pty Ltd.
Fichner GmbH
Sinclair Knight Merz

Within sixty (60} Days from Effective Date, Power Supplier shall appoint one or more
of the above listed engineering firms to act in the capacity of Independent Enginecr.
Prior to the appointment of the Independent Engineer, Power Supplier shall send a
written notice to Meralco indicating a short-list of the Independent Engineers it intends
to appoint. Within ten (10) days {rom receipt of such notice, Meralco shall send a
written reply (i) confirming that any of the short-listed Independent Engineers are
acceptable to Meralco, or (ii) objecting to the appointment of any or all the short-listed
Independent Engineers with a statement of the reason for such objection on grounds of
conflict of interest stating the nature of the conflict. In the event of a valid objection
under item (ii) above, the Power Supplier shall provide for Meralco’s consideration, a
substitute short-list of Independent Engineers.

Except as otherwise provided in this Agreement, Power Supplier shall bear all costs and
expenses associated with the Independent Engineer, provided that Power Supplier shall
be entitled to review and approve any requests by Meralco for work by the Independent
Engineer, such that it can control the budgeted cost of the Independent Engineer. If in
the Power Supplier’s opinion. the firm acting as Independent Engineer should be

N
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replaced, the Power Supplier shall be free to appoint as the replacement Independent
Engineer any firm from the above list.

[Remainder of the page intentionally left blank.]
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed as
of the Day and year first above written.

MANILA ELECTRIC COMPANY CENTRAL LUZON PREMIERE POWER
CORP.

o I
Name: Roufie L. Aperocho Name: Ferdinand K. Constantino
Title: First Vice President and Head, Title: Director

Networks )

ﬁﬂ{/ f,w,/

By: ‘?‘{ ’;(/ (/Z /iv A By:
Name: Aiﬁ;eéio S. Pantlilio Name: Elenita D. Go
Title: Senior Vice President Title: G}:uerai Manager

and Head. Customer Retail Service
and Marketing

WITNESSED BY: WITNESSED BY:

By; CO/W\/L-_’- By

Name: Ciprinilo C. Meneses Name: Albertd/8. Reyes I
Title: Head. Energy Sourcing Office Title: Managér, Utility Economics
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ACKNOWLEDGMENT

REPUBLIC OF THE PHILIPPINES )
PASIG CITY ) s.5.

BEFORE ME, a Notary Public for and in Pasig City, Philippines, this
APR 27 2016 personally appeared:

Name Personal Identification Date/Place Issued
RONNIE L. APErccio Prctpo] 1D W] No_ Egacziue? | A [EXP. pod. 1, 2o
FERBPO  S.  PANLILID pigroet 10 w] o. peserdaf®2  |nes ppniia Joxe. Jun. 1§ | 20137
FEROWMND e, COPSTANTIRG PAAPORT WD waf Mo, pp 520702 OFA VI JEXP. pepY 3 2013
fiLed 5. 6o Fhslfot 1D wl No 28 T57°71F DFA (WNRA JEXF. o6 12, 2018

all known to me and to me known to be the same persons who executed the foregoing
instrument for and in behalf of their respective corporations, and they acknowledged before me
that the same is their free and voluntary act and deed, as well as that of their respective
corporations, and that they are duly authorized to sign, execute and deliver the same.

This instrument consists of __y2  pages, including this page on which this
Acknowledgment is written, and Appendices A to G, which are attached to this Power Supply
Agreement, and all pages have been signed by the parties and their instrumental witnesses on
cach and every page hereof and sealed with my notarial seal.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my potarial seal
on the date and the place first above-writien.

Doc. No:_ 222 ; /

Page No:_ &9 ; wrr, m%da% A
FaY b

Book Nom;wg ; Pasig, Palbms, Taguig & SanaJt}i!.n

Sertes of 2016 Issund oAl At 6, 2015 a1 Pasig City

4t Dacambet 31, 2016

255 P Ne, ¥O21728; 010816 Capiz
BT NG, 1473444; 12116, Pasig Cay
7 F son Lopez Big., Orfgas Ave.. Pasky Ly

W
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ACKNOWLEDGMENT
REPUBLIC OF THE PHILIPPINES )
) ss.
BEFORE ME, a Notary Public for and in . Philippines, this
, personally appeared:
Name Personal Identification Date/Place Issued

all known to me and to me known to be the same persons who executed the foregoing
instrument for and in behalf of their respective corporations, and they acknowledged before me
that the same is their free and voluniary act and deed, as well as that of their respective
corporations, and that they are duly authorized to sign, execute and deliver the same.

This instrument consists of pages, Including this page on which this
Acknowledgment is written, and Appendices A to G, which are attached to this Power Supply
Agreement, and all pages have been signed by the parties and their instrumental witnesses on
each and every page hereof and sealed with my notarial seal.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my notarial seal
on the date and the place first above-written.

Doc. No: :
Page No: ;
Book No: .
Series of 2016.
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Appendix A
PLANT DESCRIPTION and SITE LOCATION

1. PLANT DESCRIPTION

The Plant pertains to Units I, 2, 3 and 4 with a total gross capacity of 600 MW of the
Pagbilao Power Plant Project, more particutarly described as follows:

Nameplate Capacity : 150 MW for each of Units 1, 2, 3 and 4 (600 MW Gross)
Fuel Used : Coal ~ Normal Operation

Diesel Oil - Start-up and Emergency
Type : Circulating Fluidized Bed (CFB)

2. SITE LOCATION

The Plant is located in Barangay lbabang Polo, Pagbilao, Quezon.

3. SITE LAYOUT AREA
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Appendix B
TECHNICAL LIMITS

1 DEFINITIONS

All capitalized terms used herein shall have the meaning given to them in Article 1 of
this Agreement, except as otherwise defined herein.

2 TECHNICAL LIMITS

Technical Parameter Technicai Limit
Design capacity / Name 150 MW foreachof Units 1,23 & 4
Plate Capacity (in MW) (total of 600 MW)
Net Dependable Capacity 132 MW foreachof Units 1,23 & 4

(in MW) (total of 528 MW)
Frequency Limits (Hertz) 59.7 — 60.3 Hertz

Voltage Limits (kV) + 5% 0.95 p.u.—1.05 p.u.
Reactive Power 67 MV Ar

Grid System Fault Level To be determined later (c¢/o NGCP)
Critical Fault detection and | To be determined later (c/o NGCP)
Clearing Time Limits
Start-up times (in minutes)* (Times from light off)
a. Ambient Cold Start - 902 minutes
(time required for
Boiler hot clean - up
is not included)

b. Cold Start 902 minutes

¢. Warm Start 413 minutes

d. Hot Starts 209 minutes
Dispatch Ramp Rates* (MW/min)

a 15% L —-40%L Cold condition:

Ramp rate, 0.2% / min = 300k W/min
Hot condition:

Ramp rate, 0.4% / min = 600k W/min
b. 40% L. —-60% L Cold condition:

Ramp rate, 0.3% / min = 450kW/min
c. 40%L-60%L Cold condition:

Ramp rate, 0.5% / min = 750kW/min
Hot condition:

Ramp rate, 0.7% / min =
1050k W/ min

Pmin* (in MW gross) 4 x 45 MW (180 MW)

* To be confirmed at Commercial Operations Date

60~ |
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Appendix C
DOCUMENTS TQ BE DELIVERED BY THE PARTIES

PART ONE: Documents to be delivered by Power Supplier to Meralco

I

o

L

Latest Articles of Incorporation, By-Laws and Certificate of Incorporation (or other
constitutional document) of Power Supplier.

Resolution of the board of directors of Power Supplier, approving the terms of, and
authorizing the performance of the transactions contemplated by, this Agreement and
resolving that it execute. sign and deliver this Agreement and all other documents in
connection therewith.

Certificate from an authorized representative of the Power Supplier certifying that each
copy document specified in this Part 1 of Appendix C relating to the Power Supplier is
correct. complete, and in full force and effect as of Effective Date.

A certificate dated no earlier than two (2) Days prior to the Effective Date from Power
Supplier in favour of Meralco that the representations and warranties of Power Supplier
contained in this Agreement are true and correct and shall remain true and correct in all
material respects on and as of the Effective Date.

PART TWO: Documents to be delivered by Meralco to Power Supplier

1.

=2

Latest Articles of Incorporation, By-Laws and Certificate of Incorporation (or other
constitutional document) of Meralco.

Resolution of the board of directors of Meralco approving the terms of, and authorizing the
performance of the transactions contemplated by, this Agreement and resolving that it
execute, sign and deliver this Agreement and all other documents in connection therewith.

Certificate from an authorized representative of Meralco certifying that cach copy
document specified in this Part 2 of Appendix C relating to Meralco is correct, complete
and in full force and effect as of the Effective Date.

A certificate dated no earlier than two (2) Days prior to the proposed Effective Date from
Meralco in favor of Power Supplier that the representations and warranties of Meralco
contained in this Agreement are true and correct and shall remain true and correct in all
material respects on and as of the Effective Date.

Copy of Certificate of Public Convenience and Necessity.

PART THREE: Documents to be provided by Power Supplier to Support ERC Application

1

o]

[¥9)

. Latest Articles of Incorporation, By-Laws and Certificate of Incorporation (or other
constitutional document)

. SEC Certificate of Registration of the said Articles

. Latest General Information Sheet of Power Supplier
G
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4. Certificate of Registration of Power Supplier with the BOL, if available.

5. Environmental Compliance Certificate issued by the DENR to Power Supplier [or
Application to DENR]

6. Other Information required by ERC from Power Supplier:

a.

Expectations of Sources of Funds/Financial Plans

(i)
(if)
(iii)
(iv)
v)

Debt/Equity Ratio

Project Cost

Annual Interest

Computation of RO/YWACC

Bank/Lending Institution letter specifying the expected principal
amortization, term and interest

Purchased Power Rate

(1)

(i)
(iii)

Breakdown of the base price expectations and assumptions of Operation
and Maintenance, Capacity Fee, Fixed Operating Fee, Variable Operating
Fee, and Energy Fee (provide computations)

Sample computation of power rates with the supporting documents on the
assumptions taken

If applicable, basis/rationale of indexation and estimated levels of
indexation

Cash Flow specifying estimates of the following:

)
(i)
(1ii)

Initial costs and

Breakdown of Operating and Maintenance Expenses

Details on the procurement process of fuel including requests for proposals,
proposals received, and ranking of proposal terms, etc.

7. Copy of agreements related to the construction, development, operation, and maintenance
of the Plant (i.e. Transmission Service Agreement, Interconnection Agreement, Fuel
Supply Agreement, etc.. if available and, in any case, with commercially sensitive
information redacted or omitted).
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Appendix D
CALCULATION OF PAYMENT

1. DEFINITIONS

All capitalized terms used herein shall have the meanings given o them in Article 1 of
this Agreement except as otherwise defined herein.

2. PAYMENT

The Monthly Power Bill (MPB) will be the payment to be made to the Power Supplier
in cach Billing Period for the Contract Capacity and Associated Energy. Each Unit of
the Plant will have its own MPB during its Term. It shall consist of Capacity Payments
and Energy Payments, and Other Payments. The Capacily Payments consist of Monthly
Capital Recovery Payment (MCRP) and Monthly Fixed O&M Payment (MFOMP).
The Energy Payments consist of Monthly Fuel Payment (MFP) and Monthly Variable
O&M Payment (MVOMP). The Other Payments consist ol Replacement Energy
Payment (REP), Start-up Charge Payment (SCP), Supplemental Payment {SP) and the
applicable Value Added Tax (VAT). Thus, the Monthly Power Bill of each Unit of the
Plant will be:

MPB = MCRP + MFOMP + MFP + MYOMP + REP + SCP + SP+ VAT

A sample calculation of the payment is set forth in Schedule 3 of this Appendix D.

Capacity Pavments

A. Monthly Capital Recovery Payment

MCRP shall cover the Capital Recovery Payment of each Unit of the Plant in Philippine Pesos
for each Billing Period and shall be calculated based on the following formula:

MCRP = CCunit * CRFpay * EDAMuUNIT

Where:
MCRYP = the Monthly Capital Recovery Payment {or Contract
Capacity of each Unit of the Plant in the Billing Period in
Philippine Pesos.
CCumr = Contract Capacity of each Unit of the Plant.
CRFpay = the Capital Recovery Fee in PHP/KW-day calculated as:

CREpay = ( CRFaps *12)/ TEDAuNit

63\\\
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CRFaps = CRFpase * ( FXcop ¢/ FXpasg )

CRFpase = the Monthly Capital Recovery Fee in
PhP/RkW-month,
as specified in Schedule 1 of this Appendix D.

FXpase = the Peso - Dollar exchange rate(Forex Base) set forth
i Schedule 1 of this Appendix D.

FXcon = as determined in Schedule 5 of this Appendix D.

TEDAumt = the Targel Full Load Equivalent Days of

Availability
for the Contract Year of each Unit of the Plant as
determined by the number of Days in the Contract
Year (CYD), tess Meralco’s Annual Full Load
Equivalent Cumulative Outage Allowance Days
(COAunT) of each Unit of the Plant as stated in
Section .1 of this Agreement and by formula:

TEDAunvT = CYD - COAunty
Where:

CYB = 365 Days (non-leap
year),

= 366 Days (leap year).
COAuvaT = 30 Days.

EDAmumr = the Full Load Equivalent Days of Availability achieved by cach
Unit of the Plant in the Billing Period during Days in the Billing
Period, calculated as the Gross Full Load Equivalent Days of
Availability (GEDAauir). less the adjustment in Days of
availability due to unutilized outage allowances. whenever
(EDAsgiunrr + GEDAsonrry exceeds (TEDAmar  ~
FMOT aonrr) calculated as {ollows:

EDAMmuxr = GEDAMuNnT— AADUar
Where:

GEDAsunir = the Gross Full Load Equivalent Days of
Availability achieved in the relevant Billing
Period during Days in the Billing Period.
calculated as the number of Days in the Billing
Period, less the Full Load Equivalent

Cumulative
Outage Dayvs Taken (COAx ) by (he Unit of

Cram
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the Plant during the Billing Period, less the Full
Load Equivalent Force Majeure Outage Days
Taken (FMOTa unrr) by the Unit of the Plant
during the Billing Period. calculated as follows:

GEDAsunit = BPD ~ COAsunar — OTx.omir — FMOTaunit
Where:

BPD = the number of Days in the Billing
Period.

COAMunit = Full Load Equivalent
Cumulative Outage Days
Taken by each Unit of the
Plant during the Billing

Period
in excess of the Full Load
Lquivaient Aggregate
Outage

Allowance Days.

OTx.mar = Full Load Equivalent Qutage
Days Taken by each Unit of

the
Plant during the Billing Period
in
excess of the Full Load
Equivalent Cumulative
Quiage
Allowance Days,
FMOTasusr = Full Load Equivalent
Force Majeure Outage
Days Taken by each
Unit
ol the Plant during the
Billing Period in
accordance with Article
16

of this Agreement.
AADUu~it = the adjustment in Days of availability due to
unutilized outage allowances whenever
(EDAan-namir + GED Ay unir) exceeds
(TEDAunm -~ FMOTa umir) caleulated as follows:
I (EDAApenuwir + GEDAmut) > (TEDAunrr - FM OTaunrr). then:
AADUunir = (EDAso-n,unir -+ GEDAaLunim) - (TEDAuN - FMOTaumar)

Do,
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H(EDA api-nunr + GEDAmunm) < (TEDAuni - FMOT amar). then:
AADUrnir =10
Where:
EDAsar-numt = the cumulative Full Load Equivalent
Days of Availability for the Contract
Year
at the end of the previous Billing
Period.
GEDAMunir = as previously defined.
FMOTauvar = the cumulative Full Load Equivalent
Force Majeure Outage Days Taken for
the
Contract Year as of the relevant Billing

Period.

For the avoidance of doubt, the computation of Full Load Equivalent Outage Days Taken
(OTxsunir) of each Unit is based on the Contract Capacity of each Unit.

The following example illustrates the computation of Full Load Equivalent Outage Days
Taken of each Unit in cases of outages by Power Supplier. This applies also to Full Load
Equivalent Force Majeure Days Taken by each Unit:

Example: A forced outage on Unit 1 reduced Unit 1's available capacity o 100 MW over the
first hour, then to 80 MW over the next two hours. At the same time, a different forced outage
on Unit 2 also reduced Umit 2°s available capacity to 70 MW over the first hour, then to 50 MW

over the next two hours.

Full Load Equivalent Outage Days Taken by each Unit:

OTwuonm = {[(132 ~ 100) * 1]/ [132 % 247} + {[(132 - 80) * 2]/ [132 * 24]}
=0.010101 +0.032828

= 0.042929 Full Load Equivalent Outage Days Taken by Unit |

OTmuniz = {[(132 = 70y * 1]/ [132 % 24]} + {[{132 - 50) * 2] / [132 * 24];
=0.019571 + 0.051768

= 0.071338 Full Load Equivalent Outage Days Taken by Unit 2

.....
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B. Monthly Fixed O&M Payment

MFOMP shall cover the Fixed O&M Payment of each Unit of the Plant in Philippine Pesos for
the Billing Period and shall be calculated based on the following formula:

MFOMP = CCumit * [ FOMbpay * ( PCPIcurrent / PCPIuase } | ¥ EDAmunt

Where:
MEIFOMP = the Monthly Fixed O&M Payment of each Unit of the Plant
for
the Billing Period in Philippine Pesos.
CCunrr = ag previously defined.
FOMbpav = the Fixed O&M Fee in PHP/A&W-day calculated as:
FOMpay = ( FONMuase * 12}/ TEDAun
Where:
FOMupase = the Monthly Fixed O&M Fee in PHP/KW-month,
as agreed upon by Power Supplier and Meralco
and
set forth in Schedule | of this Appendix D.
TEDAuNiT = as previously delined.
PCPIcurrint = the Philippine Consumer Price Index for All Income
Households
In the Philippines-All Items (2006=100) as posted by the
Philippine National Statistics Office for the calendar month
within which the start of the current Billing Period occurs.
PCPIsask = the Philippine Consumer Price Index for All Income
Households
In the Philippines-All Items {2006=100} as posted by the
Philippine National Statistics Office for the calendar month
of
April 20135, as agreed upon by Power Supplier and Meralco
and
set forth in Schedule 1 of this Appendix D.
EDAxunit = as previously defined.

L B
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Enerey Payments

C. Monthly Fuel Payment

MFP shall cover the Fuel Payment of cach Unit of the Plant in Philippine Pesos for the Billing Period and shall be
caleulated based on the following formula:

MFP = [{ Fuel Costuntr + Freight Costunit )/ 1,000} * CRoexir * FXcurrent *
AEumr

Where:

MEP = the Monthly Fuel Payment of each Unit of the Plant for the Billing Period in
Philippine Pesos.

Fuel Costunir = the Fuel Cost in USD/MT of each Unit of the Plant calculated as:
Fuel Costunrr = Fuel Costase * ( NEWCcurrent / NEWCpase )
Where:

Fuel Costpase = the Base Blended Cost in USD/MT. as agreed upon
by
Power Supplier and Meralco and set forth in

Schedule |1
of this Appendix 2.

NEWCcurrent = the Monthly Newcastle Index in USD/MT as posted
by
globalCOAL on the website www globalcoal.com

for
the calendar month in which the start of the Billing
Period occurs.

NEWCgsase = the Base Monthiy Newcastle Index in USD/MT. as
agreed
upon by Power Supplier and Meralco and set forth in
Schedule | of this Appendix D.

In the event that the Newcastle Index (a) becomes
unavailable, (b) is replaced by a new benchmark rate as
determined by Bloomberg, its successor-in-interest, (¢)
ceases Lo exist, or {dY in the reasonable determination
of either Party. fails to reflect the real cost of the Fuel
Cost and forming an integral part of this price

G8 M
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mechanism. the Parties shall agree to adopt a new
index.

Freight Costunir = actual freight/transport costs in USD/MT associated to each Unit of
the Plant which includes but not limited to port charges, fuel
insurance, wharfage fees, excise tax, handling, customs brokerage
fees, custom dutics, stevedores and arrastre costs, tuggage costs,
survey fee, towage, pilotage. light dues, mooring and unmooring,
berthing and de-berthing. and tonnage dues and sundries on the

coal
used during the current Billing Period. Freight costs shall include
all
other existing and future taxes. fees. imposts and other charges that
may be mmposed on the transpert of coal.

Power Supplier shall endeavor to procure coal from Indonesia. In
the event any law shall prohibit the Indonesian Government to
export coal outside Indonesia or the Philippine Government to
prohibit importation of coal from Indonesia, the freight shall then
be capped at cost of transport from Australia.

CRunir = actual coal consumption rate of cach Unit of the Plant. stated in kg/kWh
calculated as follows:

CRunit = HRuvrr / NCVuoar
Where;

HRunre = the applicable heat rate value of the Unit of the Plant, in
kilocalories per kilowatt-hour (kCal/kWh). based on the initial annual
Guaranteed Net Plant Heat Rate (GNPHRuumaL) and the final annual
Guaranteed Net Plant Heat Rate (GNPHRemaL), as applicable

GNPHRximiaL = initial annual Guaranteed Net Plant 1eat
Rate test rate results of the first Unit applicable from the
Operations Effective Date (Unit 1) until the Billing Period
immediately prior to the Operations Effective Date (Unit 4)

GNPHRrwar = final annual Guaranteed Net Plant Heat
Rate determined by taking the average of the net plant heat
rate test results of all the four Units. applicable upon
Operations Effective Date (Unit 4) and until the end of the
Term of this Agrcement.

GNPHR is the heat rate value of the Unit of the Plant
corresponding to each Load Factor as provided in the Heat
Rate Table shown in Schedule 2 of this Appendix D. Load
Factor (LF), expressed in %, shall be calculated and rounded
off to the nearest whole number using the formula:

y G
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LE=AEuvnit/[ CCunvir * 24 * EDAsuNiT |
Where:
AEuxir = as previously delined
CCunit = as previously defined.
EDAnunir = as previously delined.
NCVunr = weighted average net calorific value of coal consumed
during
the Billing Period by the Unit of the Plant, stated in kCal/kg.

FXcurrenr = the average daily exchange rate of the Philippine Peso o the US Dollar

posted by the Bangko Sentral ng Pilipinas for the calendar month within
which the start of the current Billing Period occurs.

AEuxit = as previously defined.

D. Monthly Variable O&M Payment

MVOMP shall cover the Variable O&M Payment of each Unit of the Plant in Philippine Pesos
for the Billing Period and shall be calculated based on the following formula:

MVOMP = { | VOMsase * 0.40 5 ( USCPIcurnent / USCPIpasr ) * ( FXcurrenr /
FXsase )} ]

+ [ VOMuase * 0.60 * { PCPlcurrent / PCPlIpask ) 11" AEu~ir

Where:
MVOMP = the Monthly VOM Pavment of each Unit of the Plant for the
Billing Period in Philippine Pesos.
YOMaase = the Variable Operation and Maintenance Fee in PHP/AWh, as

agreed upon by Power Supplier and Meralco and set forth in
Schedule k of this Appendix D.

USCPIcerrent = US Consumer Price Index for All Urban Consumers— All

ltems

{1982-84=100} as posted by the US Bureau of Labor Statistics
for

the calendar month within which the start of the current
Billing

Period occurs.
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USCPInase = US Consumer Price Index for All Urban Consumers- Al
[tems

(1982-84=100} as posted by the US Bureau of Labor
Statistics

for the calendar month of April 2015, as agreed upon by
Power

Supplier and Meralco and set forth in Schedule 1 of this
Appendix D.

fi

FXcurrenT as previously defined.

as previously defined.

fi

FXBask
PCPIcurrent = as previously defined.

PCPlpase = as previously defined.

£

AEumir = ag previously defined.

Other Paymentis

E. Replacement Energy Payment

REP shall cover the cost of Replacement Energy of each Unit of the Plant pursuant to Section
8.1.3. Such payment shall be in Philippine Pesos and shall be calculated based on the following
formula:

Y . TBPD NInterval _ R

REP = Y00 %] (RE,-RE,

el b SRR )
Where:

REP = the Monthly Replacement Energy Payment of
each Unit of the Plant for the Billing Period in
Philippine Pesos.

RE; = Replacement Energy delivered by cach Unit of
the Plant at interval 1 and Day f stated in kWh,
subject to the conditions of Section 8.1.3 of

this
Agreement.

RCy = cost of Replacement Energy delivered at
interval
i and Day j. stated in PHP/KWh priced in
accordance to Section 8.1.3 of this Agreement
wherein WESM price is the WESM ex-ante
price
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at the Plant Node at interval i and Day | as

billed
by the WESM.

BPD = as previousfy defined.

F. Start-up Charge Payment

SCP shall cover the cost of warm start-ups (WSC) and the cost of cold start-ups (CSC) of each
Unit of the Plant that were caused by reasons requested by Meralco and shall be separate from
the MFP and MVOMP. 1t shall be in Philippine Pesos and shall be calculated based on the
following formula:

SCP = WSCuxit + CSCunrr
Where:

SCP = the Monthly Start-up Charge Payment of cach Unit of
the
Plant, if applicable. for the Billing Period in Philippine
Pesos.

WSCunir = the cost of warm start-ups (downtime of less than §
Hours. maximum ol 4 warm start-ups per Contract
Year for each Unit of the Plant) in Philippine Pesos
calculated as:

WSCounrr = 36,000 * LFOcunrent
Where:
LFOcurrent = the actual price of diesel oil in
PHPAiter as billed by Power
Supphier’s fuel supplier of diesel
otl
applicable for the Billing Period.
CSCunit = the cost of cold start-ups (downtime of § Hours or
more, maximum of 2 cold start-ups per Contract
Year for each Unit of the Plant) in Philippine Pesos
calculated as:
CSCunir = 130,000 * LFOcurnent

Where:

LFOcurrent = as previously defined.
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SP shall represent the equivalent premium paid for the Performance Security and shall be
equivalent to PhP 0.73/kW-month applied to Contract Capacity.

H. VAT Payment

VAT is any value-added tax imposed on Power Supplier for Contract Capacity and Associated

Energy and Replacement Power in accordance with Philippine tax Laws.

SCHEDULE 1

BASE RATES

Base Capital Recovery Fee* PHP/AW-month 1,022.8652
Base Fixed O&M Fee PHP/LW-month 238.1533 |
Base Variable O&M Fee PHP/AWH 0.2702

Base Fuel Cost LSD/MT 41.18

Base Newecastle USD/MT 58.55

Base Forex PHPAISD 44.4140

Base PH CPI (2006=100) (April 2015) 141.300

Base US CPI (1982-1984=100) (April 2015) 236.599

* To make allowance for changes in foreign exchange rates after the date of this Agreement, a
one-time downward adjustment to the Base Capital Recovery Fee shall occur upon Commercial

Operations Date of Unit 4 subject to the following formula:

CRF = | { CRFuast — 331.6865) * ( FXcon/ FXpas ) ] + 331.6865

Where;

CRF=the Capital Recovery Fee. in PIHP/AW-month applicable

throughout the Term of the Agreement.

FXcon = weighted average of the USD-PHP PDS closing rate at Invoice
Payment date during the construction period until Commercial

Operations Date (Linit 4). (See sample caleulation in Schedule 3).

*FXcop shall not exceed PHP 48.000 per USD.

o
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EXECUTION VERSION

SCHEDULE 2

THEAT RATE TABLE

Note: Tabulated values are based on plant design parameters at High Heating Value and are
subject for confirmation and or adjustment depending on the actual guarantee performance test
results during the plant testing and commissioning.
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Contract
Year
Plant
Load
100.00% 2,752 2,759 2,766 2,780 2,752 2,758 2,766 2,779 2,752 2,759
99.00% 2,754 2,760 2,767 2,781 2,753 2,760 2,767 3,781 2,753 2,760
98.00% 2,755 2,762 2,769 2,783 2,755 3,762 2,768 2,783 2,755 2,762
97.00% 2,757 2,754 2,771 2,785 2,757 2,764 2,771 2,785 2,757 2,764
96.00% 2,759 2,766 2,773 2,787 2,759 2,766 2,773 2,787 2,759 2,766
95.00% 2,761 2,768 2,775 2,789 2,761 2,768 2,775 2,789 2,761 2,768
94.00% 2,763 2,770 2,777 2,791 2,763 2,770 2,777 2,791 2,763 2,775
93.00% 2,765 2,773 2,779 2,793 2,765 2,772 2,779 2,793 2,765 2,772
92.00% 2,768 2,775 2,782 2,796 2,768 2,775 2,781 2,795 2,767 2,774
91.00% 2,770 2,777 2,784 2,798 2,770 2,777 2,784 2,798 2,770 2,777
90.00% 2,772 3,779 2.786 2,800 1772 2,779 2,786 2,806 2,772 2,779
89.00% 2,775 2,782 2,789 2,803 2,775 2,782 2,789 2,802 2,774 2,781
88.00% 2,777 2,784 2,791 2,805 2,377 2.784 2,791 2,805 Ny 2,784
87.00% 2,780 2,787 2,794 2,808 2,780 2,787 2,793 2,807 2,779 2,785
86.00% 2,782 2,789 2,79 2,810 2,782 2,780 2,796 1,810 2,782 2,789
85.00% 2,785 3,792 2,799 2,813 2,785 2,792 2799 2,813 2,785 2,792
84.00% 2,788 2,795 2,802 2,816 1,787 2,794 2,801 2,815 2,787 3,794
83.00% 24,790 2,797 2,804 2,818 2,790 2,797 2,804 2,818 2,790 2,797
82.00% 2,793 2,800 2,807 2,821 2,793 2,800 2,807 2,821 2,793 2,800
§1.00% 2,796 2,803 2,810 2,824 2,796 2,303 2,810} 2,824 2,796 2,803
80.00% 2,784 2,806 2,813 2,827 2,799 2,806 2,813 3,837 2,799 2,806
79.00% 2,802 2,809 2,816 2,830 2,802 2,809 2,816 2,820 2,802 2,808
78.00% 2,805 2,812 2,819 2,833 2,805 2,812 2,819 2,833 2,805 2,812
77.00% 2,808 2,815 2,822 2,836 2,808 2,815 2,822 2,836 2,808 2,815
76.00% 2,811 2,818 2,835 2,840 2,811 2,818 2,825 2,838 2,811 2,818
75.00% 2,815 2,822 2,829 2,843 2,814 2,821 2,828 2,843 2,814 2,821
74.60% 2,818 2,825 2,832 2,846 2,818 2,825 2,832 £,846 2,818 2,825
73.00% 2,821 2,828 2,835 2,850 2,821 2,828 2,835 2,849 2,821 2,828
72.00% 2,82% 2,832 2,839 2,853 2,824 2,832 2,839 2,853 2,824 2,831
71.00% 2,828 2,835 2,842 2,857 2,818 2,835 2,842 2,856 2,828 2,835
70.00% 2,832 2,839 2,846 2,860 2,831 2,839 2,846 2,860 2,831 2,838
69.08%: 2,835 2,842 2,249 2,864 2.835 2,842 2,849 2,864 2,835 2,842
68.00% 2,839 2,846 2,853 2,867 2,832 2,246 2,853 2,867 2,839 2,846
67.00% 2,843 2,850 2,857 2,871 2,842 2,850 2,857 2,871 2,842 2,849
66.00% 2,846 2,854 2,861 2,875 2,846 23,853 2,860 2,875 2,846 2,853
65.00% 2,850 2,857 2,865 2,879 2,850 2,857 2,864 2,879 2,850 2,857

1 2 3 4 5 6 7 8 9 10

kCal/kwh | kCal/kWh | kCalflowh ] kCal/kWh | kCal/kWh | kCal/kWh | kCal/kWh | kCal/kWh | kCal/kWh | kCal/kWh

-
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EXECUTION VERSION

Contractf 2 3 p 5 6 7 8 9 10
Year
':fa"; KCal/kwh | kCal/kwh | kCal/kwh | kCal/kWh | kCal/kWh | kCal/kwh | kCal/kwh | kCal/kiWh | kCal/kWh | KCal/kwh
64.00% | 2854 | 281 | 2868 | 2883 | 2854 | 2861 | 2868 | 2883 | 2854 | 2860
63.00% | 2,858 | 2865 | 2872 | 2837 | 2,858 | 2,855 | 2872 | s87 | 2858 | 286
6200% | 2,862 | 280 | 287%6 | 2891 | 2862 | 2868 | 287 | 2891 | 2862 | 2.869
61.00% | 2866 | 2873 | 2881 | 2,895 | 2,866 | 2873 | 2.8% | 5895 | 2866 | 2873
60.00% | 2870 | 2878 | 2,885 | 2899 | 28/0 | 2877 | 288 | 289 | 280 | 2877
§9.00% | 2875 | 2882 | 2889 | 2003 | 2874 | 2,852 | 2889 | 2803 | 2874 | 2881
58.00% 2,879 2,886 2,883 2,508 2,879 2,886 2,893 2,907 2,878 2,B86
57.00% | 2283 | 2,890 | 2808 | 2912 | 2883 | 2890 | 2897 | 2012 | 2883 | 2.8%0
56.00% | 2887 | 2895 | 2502 | 2916 | 2887 | 284 | 2900 | 29016 | 2887 | 289
5500% | 2802 | 2,899 | 2906 | 2921 | 2892 | 2.89 | 2806 | 29021 | 2892 | 289
54.00% | 28% | 2904 | 2011 | 2925 | 28% | 2905 | 2011 | 205 1 28% | 2503
53.00% [ 2901 | 2908 | 2915 | 2930 | 291 | 2908 | 2915 | 2830 | 2001 | 2508
5200% | 2906 | 2913 | 290 | 2935 | 2005 | 2913 | 2920 | 2835 | 295 | 2912
51.00% 2,910 2,918 2,925 2,939 2,910 2,917 2,925 2,939 2,910 2,917
50.00% | 2915 | 2,922 | 2930 | 3844 | 2015 | 2502 | 2929 | soaa | 2015 | 2922
49.00% | 2920 | 2,927 | 2934 | 2949 | 2920 | 297 | 2934 | 209 | 2919 | 2077
48.00% | 2,925 | 2932 | 2939 | 2854 | 2924 | 2932 | 2939 | 2954 | 292 | 2932
47.00% | 2930 | 2937 | 20 | 2058 | 2978 | 2957 | 2944 | 295 | 2929 | 2937
46.00% | 2,935 | 20942 | 2089 | 2064 | 2934 | 2947 | 2,04 | 2964 | 2058 | 2991
45.00% | 2940 | 2047 | 2854 | 2068 | 2,93 | 2,847 | 2954 | 2968 | 293 | 2947
44.00% | 2945 | 295 | 2950 | 2074 | 2945 | 2952 | 2959 | 2974 | 294 | 2952
43.00% | 2950 | 2957 | 2965 | 2979 | 2,55 | 2957 | Z2o6a | 26979 | 269 | 2957
42.00% | 2955 | 2962 | 2570 | 29085 | 2955 | 2952 | 2970 | 2985 | 2955 | 2962
41.00% | 2960 | 2,968 | 2975 | 2990 | 2960 | 298 | 207 | 2000 | 290 | 2967
40.00% | 2986 | 2973 | 2981 | 2995 | 2986 | 2973 | 2080 | 2995 | 205 | 2973
39.00% | 2971 | 2979 | 2886 | 3001 | 2971 | 2975 | zeme | z00r | 2evi | 2978
38.00% | 2,977 | 2,984 | 2991 | 3,005 | 2976 | 2984 | 2991 | 3006 | 2976 | 254
37.00% | 2982 | 2990 | 297 | 3012 | 298 | 288 | 2897 | 201 | 298 | 25
3600% | 2088 | 2995 | 3003 | 3018 | 2087 | 295 | 3000 | 3017 | 2987 | 2995
3500% | 2993 | 3001 | 3008 | 3,023 | 2993 | 3000 | 5008 | 3.003 | 2083 | 3000
34.00% | 2999 | 3007 | 3,014 | 3,025 | 2999 | 3,006 | 3014 | 3009 | 2999 | 3008
33.00% | 3005 | 3012 | 300 | 3,038 | 3005 | s01z | 3,00 | 3035 | 3008 | 300
3200% | 301 | 3018 | 302 | 3001 | 3000 | 3018 | 305 | 3041 | 3010 | 3088
31.00% | 3016 | 3,04 | 3032 | 3047 | 3016 | 3,00 | 3031 | 3087 | 301 | 302
3000% [ 3022 | 3030 | 3038 | 305 | 300 | 200 | 3037 | 3053 | 3022 | 30%0
Sy
O,
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EXECUTION VERSION
Contract) —,, 12 12 14 15 16 i7 18 19 20 21
Year
!:-La:‘; KCal/kWh | kCal/kWh | kCal/kWh | kCal/kWh | kCal/kWh | kCal/kWh | kCal fkWh | kCal/kWh | kCal JkWh{ kCal/kWh 1 kCal/kWh
100.00% | 2765 | 2779 | 275 | 2761 | 2767 | 2781 | o758 | 2765 | 2,972 | 2986 | 2,765
99.00% | 2767 | 2781 | 755 | 2762 | 2768 | 2783 | 2760 | 2967 | 2773 | 2787 | 2,766
a.00% | 3769 | 283 | 2757 | 2768 | 2771 | 2785 | 27962 | 2768 | 2775 | 2,783 | 2.768
97.00% 2,771 2,785 2,759 2,765 2,773 2. 787 2,163 2,770 2777 2,791 2,770
96.00% | 2,773 | 2787 | 2761 | 2768 | 2775 | 2788 | 2965 | 2772 | 2779 | 2793 | 2772
95.00% 2,718 2,789 2,763 2,770 2,777 2.731 2,767 2,774 2,781 2,795 2,774
94.00% | 2777 | 2781 | 2765 | 2772 | 2779 | 2793 | 2770 | 2776 | 2783 | 2797 | 2.776
93.00% 2,779 2,793 2,767 2,774 2,781 2,795 2,772 2,775 2,786 2,500 2,778
92.00% 2,781 2,785 2,769 2,776 2,783 2,797 2,779 2,781 2,738 2,802 2,781
91.00% 2,784 2,797 2,772 2,774 2,786 2,800 2776 2,783 2,790 2,804 2,783
90.00% | 2788 | 2800 | 2774 | 2781 | 2788 | 2802 | 2779 | 2,785 | 2792 | 2806 | 2.785
89.00% | 2788 | 2502 | 776 | 2783 | 2790 | 2804 | 2781 | 2988 | 2795 | 2809 | 2788
Bn.00% | 2701 | 2805 | 2779 | 2786 | 2793 | 2807 | 2783 | 279 | 2,797 | 281 | 2,79
a7.00% | 2793 | 2.807 | 2781 | 2788 | 2795 | 2809 | 278 | 2793 | 2800 | 2814 | 2793
95.00% | 2096 | 2810 | 2784 | 2791 | 2798 | 2812 | 2788 | 2795 | 2.802 | 2,816 | 2795
85.00% | 2990 | 2e3 | 2787 | 2794 | 2801 | 2815 | 2791 | 2,798 | 2805 | 2819 | 2,798
84,00% 2,801 2,818 2,789 2,786 2,803 3.8%7 2,794 2,801 2,808 2,822 2,800
33.00% | 2801 | 2818 | 2799 | 2,799 | 2806 | 280 | 2797 | 2804 | 2811 | 285 | 2883
82.00% | 2807 | 2821 | 2795 | 2802 | 2808 | 2822 | 2799 | 2806 | 2813 | 2827 | 2.806
a100% | 2810 | 282 | 2798 | 2805 | 2812 | 2.8% | 2802 | 2809 | 2816 | 2,830 | 2800
000% | 2813 | 2827 | 2801 | 2808 | 2815 | 2.879 | 2805 | 2812 | 2818 | 283 | 281
79.00% 25816 2.830 2,804 2,851 2,818 2,832 2,808 2,815 2,822 2,836 2,815
75.00% | 2819 | 2833 | 2807 | 2.814 | 2801 | 2.835 | 2811 | 2818 | 2825 | 2890 | 2818
7700% | 2872 | 2836 | 2810 | 2817 | 2828 | 2,88 | 2814 | 2801 | 288 | 2843 | 2821
7600% | 2.825 | 2839 | 2813 | 280 | 2807 | 2841 | 2818 | 285 | 282 | 286 | 282
76.00% | 2.828 | 2892 | 2816 | 2.823 | 2830 | 2.645 | 2.821 | 2.828 | 2.83%5 | 2,849 | 2828
T4.00% 2,832 2,816 2,820 2,827 2,834 2,848 2,824 2,831 2,838 2,852 2831
73.00% 2,835 2,849 2,823 2,830 2,837 2,851 2827 2,835 2,812 2,856 2,834
72.00% | 2.838 | 2.853 | 2826 | 2.835 | 2.840 | 2.855 | 2831 | 2838 | 2.845 | 20859 | 2838
71.00% | 2802 | 2856 | 2830 | 2.837 | 2.8 | 2858 | 2834 | 2841 | 2849 | 2863 | 281
70.00% | 2,845 7,860 | 2,833 2,840 2,848 2,862 2,838 2,845 2,852 2,856 2,845
65.00% | 2819 | 2.863 | 2.837 | 288 | 2851 | 2,865 | 2842 | 2.849 | 28% | 2,8/0 | 2,848
68.00% 2,853 2,867 2,841 2,848 2.855 2,809 2,845 2,852 2,859 2,874 2,852
B67.00% 2,856 2,871 2,844 2,851 2,859 2,873 2,849 2,856 2,863 2,877 2,856
85.00% | 2860 | 5875 | 2848 | 2855 | 2857 | 2877 | 2853 | 2.860 | 2,867 | 2,881 | 2,860
85.00% | 2.864 | 2.878 | 2.852 | 2.859 | 2.866 | 2.881 | 2857 | 2864 | 2871 | 2,885 | 2863
ﬁ“ A
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Contract) 12 13 14 15 16 17 18 19 20 21
Year
:’-‘::; kCal/Wh | kCab/kWh | KCal kW | kCal/kwWh | kCal /liwh | kCal/kwh | kCal /kWh | kCal /kWh | kCal/kwh | kCal/kWh [ kCal/kWh
64.00% | 2,858 | 7,882 | 2856 | 2.853 | 2870 | 2884 | 280 | 2868 | 2875 | 2.889 | 2.867
63.00% 2,872 2,886 1,860 2,867 2,874 2,888 2,854 2,872 2,879 2,893 2,871
B2.00% 2,876 2,850 2,864 2,871 2,878 2,893 2,868 2,876 2,883 2,897 2,875
61.00% 2,880 2,895 2,868 2,875 2,882 2,597 2,873 2.880 2,887 2,901 2,879
60.00% 2,884 2.899 2,872 2.879 2,886 2,521 2,877 2,884 2,801 2,96 2,884
59.00% | 2,889 | 2,003 | 2876 | 2833 | 2.891 | 2905 | 2.881 | 2898 | 2.895 | 2910 | 2.838
53.00% | 2,893 | 2,907 | 2,880 | 2.888 | 2,895 | 2,509 | 2885 | 2892 | 2900 | 294 | 2892
57.00% | 2,897 | 2812 | 2885 | 2892 | 289 | 2914 | 2sse | 2897 | 2904 | 2,98 | 2.8
56.00% | 2,92 | 2916 | 2839 | 2896 | 2,004 | 2018 | 2.8 | 2000 | 2808 | 293 | 2801
55.00% | 2,906 | 2920 | 2894 | 2901 | 2908 | 2023 | 2898 | 2005 | 2913 | 2027 | 2,905
54.00% | 2,911 | 2925 | 2898 | 2985 | 2918 | 297 | 2903 | 2910 | 2917 | 2932 | 2910
53.00% | 2,915 | 2930 | 2003 | 29010 | 2017 | 2632 | 2907 | 2015 | 292 | 2937 | 2914
52.00% | 2,920 | 2934 | 2907 | 2915 | 2922 | 2936 | 2912 | 2919 | 2927 | 29841 | 2,919
51.00% | 2024 | 2,039 | 2,812 | 2019 | 2927 | 2841 | 2917 | 2824 | 2031 | 2916 | 2.0
50.00% 2,929 2,544 207 2,924 2,931 2,946 2,521 2,929 2,936 2,951 2,928
45.00% | 2934 | 299 | 2922 | 2929 | 2936 | 2951 | 2076 | 2038 | 200 | 2,96 | 2933
48.00% 2,939 2,954 2,926 2,934 2,941 2,956 2,831 2,938 2,946 2,961 2,838
a7.00% 1 2094 | 2959 | 2931 | 2030 | 2036 | 291 | 2936 | 293 | 2051 | 296 | 299
46.00% 2,949 2.564 2,536 2544 2,951 2,565 2,941 2,948 2,956 2,971 2,918
45.00% | 2954 | 2060 | 2sar | 2649 | 2056 | 2071 | 2086 | 2953 | 2961 | 2.97% | 2.95
14.00% | 2,950 | 29074 | 2046 | 295 | 2861 | 2976 | 291 | 2659 | 2866 | 2081 | 2.958
43.00% | 2.964 | 2,073 | 2052 | 2,959 | 2966 | 2981 | 2056 | 2964 | 2.971 | 208 | 2,94
4200% | 2,969 | 2,984 | 2957 | 2064 | 2072 | 29% | 2962 | 2069 | 297 | 2991 | 2,90
41.00% 2,975 2,980 2,602 2,970 2,977 - 2,992 2,567 2,974 2,982 2,997 2,974
40.00% | 2980 | 2995 | 297 | 2975 | 2982 | 2097 | 2972 | 2980 | 2987 | 3002 | 2,979
3%.00% 2,986 3,001 2,973 2,980 2,988 3,003 2,978 2,985 2,993 3,008 2,985
38.00% 2,991 3.006 2,978 2,986 2,993 3,008 2,082 2,51 2,998 3,013 2,550
37.00% 2,997 3.0z 2,984 2,991 2,999 3,014 2,850 2,996 2,004 3,019 2,986
36.00% 3,002 3,017 2,689 2.997 3,004 3,019 2,008 3,002 3,009 3,024 3,001
35.00% | 3,008 | 3,023 | 2995 | 3003 | 3.010 | 3,025 | 3,000 | 3007 | 3015 | 3.050 | 3.007
34,00% 3,014 3,029 3,001 3,008 3,016 3,031 3,006 3,013 3,021 3,036 3,013
33.00% 3,019 3,035 3,007 3,014 3,022 3.037 3,011 3.019 3,026 3,042 3,019
32.00% 3,025 3,040 3012 3,020 3,027 3,042 3,017 3,025 3,032 3,048 3,025
31.00% | 3,031 | 3,006 | 3,018 | 308 | 3033 | 3088 | 3005 | 3091 | 3038 | 3085 | 3.090
30.00% | 3,037 | 3,052 | 3.004 | 3022 | 3038 | 3.055 | S0 1 307 | 304 | 3058 | 3.0%6
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SCHEDULE 3

SAMPLE CALCULATION
Agreed Values
Contract Capacily of the Unit (CGyrit) kW
Base Monthly Capacily Fee (CRFpage} PHP/XW-month
Adjusted Monthly Capacity Fee {CRF} PHP/xW-month
Base Monthly Fixed O&M Fee (FOMpags) PHPHW-month
Full Load Equivelent Aggregate Qulage Allowance {ACGAy) Days
Full Load Equivalent Cumulatae Outage Allowance {COA ) Days
Base Vanable Q&M Fee (VOMgags? PHPRWH
Base Fue! Cost {Fuet Costaane) USDIMT
Base Newcaste index (NEWCgase) USD/MT
Base PH CP1(PCPIgsun} (2005=100)
Base US CPUSCPlgase) (1982-1884=160)
Base Forex (FXgagel AHPUSD
Assumed Values
Conteact Year
Days in the Contract Year
Conlract Effectiuly
Biling Pericd
Billing Penod Days (8P Cays
Assotiaied Energy (AEuTi kWh
Aggregate Qutage Days Taken dunng the Biling Periad (ADA L, pnts Cays
Cumuiative Quiage Days Taken duning the Billing Perod (CQA ) Days
Ctage Days Taken ip excess of COAGyr during the Billing Pesiod (O 75wl Days
Force Majpure Qutage Days Taken dunng the Biling Penad (FMOTrwat) Days
PCPlouargnt (ZO05=100)
USCPloyrresT (1982.1984=100)
NEWCeonaent USDIMT
Freight Cost USDIMT
Heat Rate (GNPHR) @ E0%LF (HRyne) kCalikWWh
Met Calorfic Vatve INCVumt wCalikg
F¥eon PHRAISD
FXoumpgme PHMYSD

EXECUTION VERSION

132,000
1.022 8652
1.015.6654

238.1533
35

20
0.2762
4118
5859
141.300
236 559
44 414

2023
3685

December 26, 2022

Dec 26, 2022 - Jan 35, 2023

M

78 566400
0.co
0.co
0.00
060
145000
240000
50.34
5.60
2,799.02
4.675.00
47 .50
47 80
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MONTHLY CAPITAL RECOVERY PAYMENT

MCRP = CCUMY * CRme " EDAM,UMT

1. Calcutation of TEDA ey
TEDApar » CYD - COAwuT
= 345 - 30
= 335
2. Calculation of CRFgay
CRFpay = {CRFany " 12)¢ TEDALT
{1,0156654 * 12}/ 335
26 3820 PHP/RWW-day

g

H

3. Caleulation of EDA N ypar
EDAy = 30 Days {See Schedule 4 of this Appendix 0, No Outage)

4. Caleutation of MCEP
MCRP = CCOynir " CRFpay * EDAM
= 132.000 * 36.3820 * 31

MCRP = PHP 148,875,324.78

MONTHLY FIXED O&M PAYMENT

MFOMP = CClyur " [FOMgay * { PCPlourrent ! PCPlaase }1 * EDAy oy

1. Caiculation of FOMpay

FOMpay = (FOMpuse * 12 3¢ TEDAuy
{238.1533° 12 )/ 335
8.5309 PHPRW-day

]

2. Caleuwtation of EDAL gt
EDAy = 30 Days (See Schedule 4 of this Appendix D. No Qutage)

3. Caiculation of MFOMP
MFOMP = CCun * [ FOMgay * { PCPloumrent ¢ PCPlaase )] * EDAmwer
= 132.000 * [ 85309 * (145,000 1 141,300 )] * 21

MFOMP = PHP 35,822,385.91

MONTHLY FUEL PAYMENT

MFP = E‘ Fuel Costu_\ﬁ]‘ + Freight cost‘mﬁ} ! 1'900] * CRUN‘IT * FXCURREN? ¢ AEUN!T

1 Calculation of Fuel Costyms
Fuel Costynir = Fuel Costgazz * { NEWCeurrent # NEWCsass |
w4118 * { 50.38 / 58.55 )
= 3543 USDIMT

2. Caicuvlation of CRywn
CRumz = HR e F NCW st
= {2793 03/467500)
= (3. 587 kgkWh
3 Caleuiation of MFP
MFP = { { Fuel Costygy + Freight Coslunr 37 1080 1 * CRuwr * Flounment " AE vt
=§{3543+ 5090)/1.000]" 0.5987 * 47 50 * 78,566,400

MFP = PHP 92,355,192,73
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MONTHLY VARIABLE O&M PAYMENT
MVOMP = [{ 0.4 * VOMaage * { USCPloupment/ USCPlgase ) * { FXcyragur/ FXpase § + { 0.6 ° VOMpase " PCPlcyrgent/ PCPlaase 117 AE,

1 Caizuiation of Morehy VOM Payment
MVOMP = { (04 * VOMaags * T USCPlpsaen: F USCPlgaag 3 * ¢ FXoorment f Foaae 35+ (06 * VOM * { PCPLussrar L PCPlynsg 1117 AByne
F1{Q4 02702 T 2400000/ 238 5000 ) * (A7.507 A4 4114 106702732 * (5007 141 30 1 1] - 78 506 <00

MVOMP = PHP 22,282,720.08

REPLACEMENT ENERGY PAYMENT
BED T Interee!
5FD $1 (RE;‘,- -*-RCU)

rip - ZPEY 2L

REP = PHP 0,00 (No Replacemant Enargy)

START-UP CHARGE PAYMENT

SCP = WSCyug + C5Cyur
SGP = PHP 0.00 (No shutdovwns requested by Meralco)

SUPPLEMENTAL PAYMENT
SP = 0.73 X CCyr
SP = 0.73 x 132,000
SP = PHP 95,360.00

Total Monthly Power Bill for Unit 1

MCRP + MFOMP + MFP + MVOMP + REF + SCP + SP
148.875,324.78 + 35,822,385.91 + 92,355,192.73 + 22,282,720.08 + 0.00 + 0.00 + 956 360.00

i

MPB

PHP 299,431,583.50

It

MPB
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SCHEDULE 4

SAMPLE CALCULATION OF EDAy.umit

Note: Sample calculations done on a per Unit of the Plant basis.

Agreed Values

Full Load Equivalent Aggregate Outage Allowance Days = 35 Days

Full Load Equivalent Cumulative Outage Allowance Days = 30 Days
Contract Year Days = 363 Days
Contract Effectivity = April 26. 20YY-1

Case 1: No Qutage

BPD  OTmunr COAmunr OTxumir FMOTpymr EDAW g

Previous Months  May 30 0 0 0 0 30
Jun 31 0 0 0 0 31
Jul 30 0 0 0 0 30
Aug 31 0 0 0 0 31
Sep 31 0 0 0 0 31
Oct 30 0 0 0 0 30
Current Month: Nov 31 0 0 0 0 TR

I, Calculation of GEDAMUN

GEDAmunir = BPD ~ COAMmunt - OTxumir - FMOT s
=31-0-0-190
= 3{ Days

2. Calculation of AADUumt

AADUuny = Maximum ({(EDAapv-tyunr + GEDAMonir) - (TEDAUNT - FMOTaunm). 0)
Maximum ((183 + 31y - (335-0). )

Maximum <121, )

0 Day

it

i

Where:

EDAam-nunir = EDAmay + EDAjun = EDAp + EDAsue + EDAsgp +
EDAocr
=30 +31+30+31+3] + 30
= 183 Days

FMOTaunr = FMOTayay + FMOTion + FMOTioL + FMOTave + FMO Tspp
+ FMOToct + FMOTrov
=0+0+0+0+0+0

=0 Day
84\% <4
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TEDAun = 335 Days
EDAmunit = GEDAmunir ~ AADUgay

= 3[-0
= 31 Days

Case 2: Qutage is within Aggregate Qutage Allowance Davs

BPD  OTmunt COAmumt OTxunr FMOTyunr EPAMumT

Previous Months  May 30 0 0 0 0 30
lun 31 10 0 0 0] 31
Jul 30 0 0 0 0 30
Aug 31 0 0 0 g 31
Sep 31 b 0 0 0 31
Oct 30 7 0 0 0 30

Current Month: Nov 31 3 0 0 0 .

1. Caleulation of GEDAM T

GEDAmumit = BPD — COAMmunt — OFx ot — FMOTagaar
H-0-0-0
= 31 Days

li

2. Calculation of AADUunt

AADUunir = Maximum (EDA v + GEDA g ) - (TEDAuNir - FMOTa o). 03
= Maximum ((183+301-(335-0)1.

Maxmum (-121, )

0 Day

i

Where:

EDAsmnnir = EDAsay + EDAww + EDAwL + EDAavg + EDAggp +
EDAccr
=30+ 31+ 30+ 31+ 31+ 30
= 183 Days

FMOTaunt = FMOTuyay + FMOTion =+ FMOTiu + FMOT aua + FMOTsep
+ FMQTocr + FMOTuav
=04+0+0+0+0+0
={} Day
TEDAusy = 335 Davs

EDAsmuntr = GEDAmunr ~ AADULNn
= 3{ -~

T '\_}

£



P
£ Y

EXECUTION VERSION

= 31 Days

Case 3: Qutage cxceeds Aggregate Qutage Allowance Days but within Cumaulative
Outage Allowance Days

BPD CrrM,UNIT COAM,UNlT OTX,UNiT FIV"':)Ti\'l.UNI? EDAM,UNE”I

Previous Months  May 30 0 0 0 0 30
jun 31 8 ¢ 0 0 31
Jul 30 11 0 0 0 30
Aug 31 12 0 0 G 21
Sep 31 9 5 ] 0 26
Oct 30 7 7 ] ] 23
Current Month:  Nov 31 5 5 0 0 e

1. Calculation of GEDAM.uniT

GEDRAmunr = BPD - COAMumr - OTxumir — FMO T umar
=31-3-0-0
=206 Days

2. Calculation of AADUunir

AADUpnr = Maximum ((EDA apmenunar + GEDAN enir) - (TEDAuNr - FMOT A unir), 0)
= Maximum {(171 + 26} - (335 -0), M

Maximum (-138, 0)

0 Day

il

Where:

EDAan-numir = EDAmay + EDAwn + EDAyn + EDAsug + EDAsgp +
EDAocr
=30+3] +30+ 31 +26+23
= |71 Days

FMOT aunrr = FMOTaay + FMOTion + FMO Tl + FMOT aug + FMOTsgp
+ FMOTocr + FMOTrov
=040+0+0+0+0
={j Day

TEDAuwir = 335 Days
EDAMmunt = GEDAMmunt — AADUgwr

26 - 0
= 26 Days

i

Case 4: Outage exceeds Cumulative Qutage Allowance Days but within 180 Davs

S

et

g

-




Previous Months  May
jun
Jul
Aug
Sep
Oct
Current Month: Nov

BPD

30 10
31 10
30 15
31 10
31 10
30 5

31 10

1. Calculation of GEDAMUNIT

0 0
¢
0
10
10
5
5

o oo oC

GEDAmunit = BPD —~ COAmunT — OTxuntr - FMOTavonr
= 3] 55 -0

=21 Days
2. Caleulation of AADUunir

AADUunrr

I

il

il

0 Day
Where:

EDA aa-110N1T
EDAocr

FMOT A unre =

TEDAuN =

It

I

i

\‘.
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[ s B s B o T o B o

OTvunr COAmunr OTxunr FMOTy e EDAMunir
30
31
30
21
21
25

= Maximum ((EDAam-1unir + GEDAxuni) - (TEDAun - FMOTa uwir). 0)
Maximum ({158 +21)~ (335 -0}, )
Maximum (156, ()

EDAMay + EDAjun + EDAn + EDAaug + EDAgpr +

58 Days

30+30+30+ 21+ 21 +25

+ FMOTocr + FMOTxov

335 Days

EDAmunr = GEDAsmontr — AADUuwrr

= 210
= 21 Days

Case 5: No Outage during

0+0+0+0+0+0
0 Day

Billing Peried: Wiih Unutilized

FMOTamay + FMO T + FMO T + FMOT aug 4 FMOTsep

Cumulative Qutape

Allowance Davys

S5
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BPD OTmunir COAGunr OTurrr FMOTy yar EDAw gy

Previous Months May 30 0 0 0
Jun 31 0 0 0
Jul 30 0 a 0
Aug 31 0 0 0
Sep 31 10 0 0
Oct 30 10 §] 0
Nov 31 10 0 0
Dec 30 0 o 0
Jan 31 0 0 0
Feb 31 0 C 0
Mar 28 0 0 0
Current Month: Apr 31 0 0 0

1. Calculation of GEDAM Nt

GEDAMmunr = BPD - COAmunir — OTx umir — FMOTavunir
31-0-0-0
31 Days

]

2. Calculation of AADUunir

0

OO OO0 C OO0 o oo

30
31
30
31
31
30
31
30
31
31

AADUur = Maximum ((EDAa-nuar + GEDAs et = (TEDAuur - FMOTapnir). 0)
= Maximum ((334 + 31 - (335~ 0). )
= Maximum {30, 0)
= 30 Davs
Where:

EDAaga-nuner = EDAmay + EDAJux + .+ EDApes + EDAMAR

30+31+ ..+ 3F+28
= 334 Days

FMOTa uner = FMOTayay + FMO T + FMO o + FMOT aug + FMOTser

+ FMOTocr + FMOTrov
=0+0+0-+0+0-+0
= () Day

TEDAwmar = 335 Days
EDAMunr = GEDAmunit— AADUunm

3130
I Day

i

Case 6: With OQutage during Billing Period; With Unutilized

Cumulative Qutage

Allowance Davs

864 - N

\

~

‘(_,‘—,ﬂ"
~
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e
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BPD OTM,UN%T COAM,UNIT OTX,UNIT FMOTM,UNI? EDAM,UNIT

Previous Months  May 30 0 0 0 0 30
Jun 31 0 o 0 0 31
Jul 30 0 0 0 0 30
Aug 31 0 0 0 0 31
Sep 31 10 0 0 0 31
Oct 30 10 0 # 0 30
Nov 3 10 0 0 0 31
Dec 30 0 0 0 0 30
Jan 31 0 0 0 0 31
Feb 31 0 0 0 0 31
Mar 28 0 0 0 0 28

Current Month:  Apr 31 10 5 0 0 R

i, Calculation of GEDAM Ut

GED AT

I

BPD ~ COAaunit — OTxumur =~ FMOTauwn
31-5-0-0
= 26 Days

2. Calculation of AADUpar

AADUunt

= Maximum ((EDAam-nonir + GEDAsmunit) - (TEDAunr - FMOTa iwir), )
Maximum ((334 +26) - (335 -0}, 0)

Maximum (25, 0)

25 Days

Where:

EDAMuNIT

i

EDAAm-nomr = EDAMay + EDAjun + -+ EDApen + EDAsar
=30+31+ ... +31+ 28
= 334 Days

FMOTaumr = FMOTuay + FMOTion = FMO T + FMOTaug + FMOTser
+ FMOTocr + FMOTrov
=0+0+0+0+0+0
= Day

TEDAunrr = 335 Days
GEDAMumiT — AADUumr

25--24
I Day

p
Co
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Case 7: Qutage due to Force Majeure

BPD  OTyumr COAuunr OTxums FMOTyunir EDAyunT

Previous Months  May 30 0 0 0 3 27
Jun 31 0 0 0 2 29
Jul 30 0 0 0 0 30
Aug 3 0 0 0 0 31
Sep 31 0 0 0 0 31
Cct 30 0 0 0 0 30
Nov 31 0 0 0 0 31
Dec 30 0 0 0 0 30
Jan 31 0 O 0 #] 31
Feb 31 b 0 0 0 31
Mar 28 0 0 0 0 28

Current Month:  Apr 31 0 0 0 0 o

3. Caleculation of GEDAMuN

GEDAmunr = BPD ~ COAMuntr — OTx v = FMOTyunir
=31-0-0-0
= 31 Days

4. Calculation of AADUu~ir

AADUuir = Maximum ((EDAam-1.un + GEDAsonm) - (TEDAuNT - FMOTA unir), O)
Maximum ((329 + 31) ~ (335 - 5}, O

Maximum (30, )

30 Days

i

it

Where:

EDAanhunm = EDApay + EDAjun + . + EDApes + EDAmar
=27 +29+ + 31+ 28
= 329 Days

FMOTaunir = FMOTamay + FMOTiun + ...+ FMOTseg + FMOTrar
=342+ +0+0
=5 Days

TEDAwir = 335 Days

If

EDAMmir GEDAMunit - AADUr
31-30

= | Day
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SCHEDULE 5
FOREXcop SAMPLE CALCULATION

Invoice Project Cost Forex™
) Amount {(PhP)
Payment (amtin USS) (Php:USS)

Unit 1 1st 10,000 44,00 440,000

2nd 20,000 46.00 920,000

Unit 2 3rd 15,000 45.00 675,000

4th 8,000 48.00 384,000

Unit 3 5th 11,000 48.00 528,000
6th 40,000 50.00 2,600,000

Unit4 7th 13,000 45.00 585,000
117,000 5,532,000

Weighted Average (PhP:USS)** 47.28

Remarks:
* - PDS closing during the time of invoice payment
** - capped at 48, if higher than 48, then use the forex = 48
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Appendix E
SAMPLE CALCULATION (Agreed Damages)

[INTENTIONALLY OMITTED]
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Appendix I
OPERATING PROCEDURES

DEFINITIONS

All capitalized terms used herein shall have the meanings given to them in Article 1 of this
Agreement, except as otherwise defined herein.

Billing Period BCQ Summary has the meaning given 1o it in Section 7.1 below.
Daily BCQ Nomination means the BCQ in accordance with Sections 6.1 and 6.2 below.
Incident Report has the meaning given to it in Section 10.1 below,

Trading Office means in the case of Power Supplicr, the department responsible for
coordinating the scheduling of Plant dispatch with Meralco’s nomination, and in the case of
Meraico, the department responsible for coordinating the scheduling of its contractual
nomination with Power Supplier.

WEP means the WESM Ex-Ante Price at Power Supplier’s Trading Node.

GENERAL

The purpose of this Appendix is 1o prescribe the procedures for coordinating (a) the
nomination and WESM declaration of BCQs, and (b) Scheduled Outages and Major
Maintenance. Nothing in this Agreement (including in this Appendix) shall be construed, by
virtue of the absence of a specific reference, as relieving either Party of the responsibility to
communicale with the other Party in a manner that will allow both Partics to operate their
respective facilities in a safe manner consistent with Dispatch Instructions. Prudent
Operating Practices and Relevant Operating Regulations.

COORDINATING COMMITTEE
Establishment of the Coordinating Commiittee

No later than fifteen (15) Days after Commissioning of the Plant or fifteen (15) Days prior
to Operations Effective Date, whichever occurs carlier. the Partics shall establish the
Coordinating Committee as contemplated by this Agreement. During the time prior to the
Commercial Operations Date, or the Operations Effective Date if it occurs earlier, the
Coordinating Committee shall work towards putting inte place the scheduling arrangements
s0 that the nominations and other matters handled by the Coordinating Commiittec can
proceed seamlessly on and after the occurrence of the Commercial Operations Date or the
Operations Effective Date, as applicable.

The Coordinating Committee shall consist of four (4) members. two (2) members appointed
by Meralco and two {2) members appointed by Power Supplier.

| e
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Either Party, upon written notice to the other, may from time to time remove or replace any
Coordinating Committee member appointed by it. Any vacancics that occur within the
membership of the Coordinating Committee shall be immediately filled by the appropriate
Party.

Meralco and Power Supplier shall ecach pay the expenses of its respective Coordinating
Comimittec members.

All other expenses incurred by the Coordinating Committee and approved by the Parties
shall be shared cqually by Power Supplier and Meralco, or as determined by the
Coordinating Committee.

Daties of the Coordinating Committee
The duties of the Coordinating Committee shall include the following:
32,01 in case of disputes on the Provisional Invoice, reconciliation of nomination and

Delivery of BCQs and allowed Qutages prior to issuance of a Final Invoice and
payment;

3.2.1.2  coordination of maintenance schedules:
3.2.1.3  coordination of short range and long range forecasts of load and capabilities; and
3.2.14  consideration of such other Plant operational matters as may be referred to the

Coordinating Committee by the mutual agreement of Power Supplier and
Meralco.

Decisions of the Coordinating Committec
Decisions of the Coordinating Committee must be unanimous.

If the Coordinating Committee is unable to reach a unanimous decision on any matter within
seven (7) Business Days after the matter is first raised to the Coordinating Commitiee. such
disputed matter shall. at the request of a Party. be referred to the senior managemeni of
Power Supplier and the senior management of Meralco for immediate review. I Power
Supplier and Meraico do not reach a mutual agreement concerning the disputed matter
within fifteen (13) Days after it has been referred to the review by senior management, the
dispute shall be resolved in accordance with Article 19,

Communications

Power Supplier shall maintain multi-communication systems between Power Suppher’s
Trading Office and Meralco’s Trading Office, which shall consist of, but not be limited to,
(a) telephone, (b) facsimile, (¢) email or other agreed electronic communication and (d)
cetlular phone. Each Party shall notify the other Party in writing of its point of contact
fifteen (15) Days after the Effective Date, and prior (o changing any previously established
point(s) of contact. The Parties shall maintain communications in accordance with Prudent
Operating Practices and, as necessary. shall (without prejudice to the other provisions ofthis
Agreement) inform the other Party with respect to the operating conditions and
requirements of their respective facilities that may affect the other Party’s operating

requirements.
{
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Communication Channels
Power Supplicr

Contact Person: | Ellen D. Go Jose Ferlino P, Raymundo
Designation: General Manager Energy  Sourcing &
Manager
Address: 19" Flr.  SMPC  Bldg, | 19" FIr. SMPC Bldg, Mandaluyong
Mandaluyong City City
Telephone: {632) 702-4607 (632) 702-4616
Facsimile: (632) 702-4602 (632) 702-4612
Email: ego@smg.sanmiguel.com.ph jrayvmundo@smg.sanmiguel.com.ph
Meralco
Contact Rolando M. Cagampan Ciprinilo C. Meneses
Person:
Designation: tead, Energy Management Head
Energy Sourcing Office

Address: Meralco Center, Ortigas Meralco Center. Orligas

Avenue, Pasig City Avenue, Pasig City
Telephone: 1622-6483 1622-6656
Facsimile: {632) 632-8683 (632) 632-8643
Email: rmcagampaniemeralco.com.ph | cemenesest@@meraleo.com.ph

Annual, Monthly and Weekly Nomination Schedule

In accordance with Section 3.3.2, Meralco shall furnish Power Supplier with non-binding
year-ahead energy nomination schedules, month-ahead nomination schedules, and
week-ahead nomination schedules. Such nomination schedules shall reflect Meralco’s good
faith estimate of its projected requirements for each of the hours during such periods,

Year-ahead Energy Nomination Schedule

When establishing the year-ahead energy nomination schedule. the Partics shall observe the
following:

Power Supplier shall fumish Meralco the year-ahead capacity Availability schedule of the
Plant for a relevant Contract Year (in the form prescribed in Schedule 1 of this Appendix) at
least one hundred and fifty (150) Days prior to start of the next Contract Year. Meralco shall
lurnish Power Supplier with the vear-ahead energy nomination schedule (in the form
prescribed in Schedule 2 to this Appendix) at least one hundred and twenty (120} Days prior
to the start of the next Contract Year. When establishing the year-ahead energy nomination
schedule, Meralco shall provide an hourly estimate of energy nomination to Power Supplier.
The year-ahead energy nomination schedule shall be based upon Meralco’s good faith
estimates of its energy requirements to serve its customers’ aggregate demand, as such
estimates may be revised during the course of the Contract Year (as shown in the
month-ahead, weck-ahead and day-ahead nominations) to reflect the actual variation in
customer demand. In the case of the first Contract Year. Meralco shall furnish Power
Supplier with the year-ahead energy nomination schedule within five (3) Days after
Commercial Operations Date or Qperations Effective Date, whichever oceurs carlier.

Cdee
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(b) Upon receipt of the year-ahead energy nomination schedule submitted by Meralco, Power
Supplier shall confirm in writing receipt of such schedule within twenty-four (24) hours.

4.2 Month-ahead and Week-ahead Nomination Schedules

When establishing the month-ahead and week-ahead nomination schedules, the Parties shall
observe the following:

(a) Power Supplier shall furnish Meralco the month-ahead capacity Availability schedule of the
Plant for a Billing Period (in the form prescribed in Schedule 3 of this Appendix) on or
before 1200H of every first (1) Day of the calendar month in which such Billing Petiod
starts, and for the week-ahead capacity Availability schedule (in the form prescribed in
Schedule 4 of this Appendix) on or before [200H of every Thursday of the preceding week.

{b)  The month-ahcad capacity Availability schedule shall indicate the hourly estimate of
capacity Availability (in MW} of the Plant in accordance with the Contract Capacity for
each of the hours of the Billing Period {(e.g., 720 hours for a 30-Day month) and the
Scheduled Outages and Major Maintenance calendared for the Billing Period as approved
by the System Operator, if any, and changes thereat in the annual capacity Availability
schedule submitted for the Contract Year.

(¢) The week-ahead capacity Availability schedule shall indicate the hourly estimate of
capacity Availability (in MW) of the Plant in accordance with the Contract Capacity for
cach of the hours of the week (e.g.. 168 hours) and the Scheduled Qutages and Major
Maintenance calendared for the week as approved by the System Operator, il any, and
changes thereat in the month-ahead capacity Availability schedule submitted for the Billing
Period.

(d) Upon receipt of the month-ahead and week-ahead capacity Availability schedules submitted
by Power Supplicr, Meralco shall send written confirmation of receipt of such schedules by
facsimile and e-mail not fater than 1500H of the same Day of receipt.

(e} Meralco shall fumish Power Supplier with the month-ahead nomination schedule (in the
form prescribed in Schedule 5 of this Appendix) on or before 1200H of the 19" of the
calendar month in which such Billing Period starts. and for the week-ahead nomination
schedule (in the form prescribed in Schedule 6 of this Appendix) on or before [200H of
every Iriday of the preceding week.

{H The month-ahead and weck-ahcad nomination schedules shall contain the hourly quantity
offers of Meralco for cach hour of the Billing Period or weck, taking into account any
Scheduled OQutages and Major Maintenance of the Plant submitted by Power Supplier in
accordance with the WESM Rules and the Grid Code.

{g) Upon receipt of the month-ahead and week-ahead nomination schedules submitted by

Meralco, Power Supplier shall send written confirmation of receipt of such schedules by
facsimile and e-mail not later than 1500H of the same Day of receipt.

94 Y <+
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Day-Ahead Nomination Schedule

Meralco shall furnish Power Supplier with binding day-ahead 24-hour energy quantity
nominations subject to the Technical Limits. The following guidelines shall be followed:

Power Supplier shall furnish Meralco the Plant’s day-ahead capacity Availability schedule
(in the form prescribed in Schedule 7 of this Appendix) on or before 1000H of the preceding
day. The day-ahead capacity Availability schedule shall indicate the binding 24-hourly
capacity Availability (in MW) of the Plant in accordance with the Contract Capacity and the
Scheduled Outages or Major Maintenance scheduled for the succecding day, if any, and
changes thereat in the week-ahead capacity Availability schedule submitted for the week. If
Power Supplier does not furmish Meralco the Plant’s day-ahead capacity Availability
schedule, the capacity for the same Day in the week-ahead capacity Availability schedule
shall be deemed the available capacity for the Day.

Upon receipt of the day-ahead capacity Availability schedule submitted by Power Supplier,
Meralco shall send to Power Supplier written confirmation of receipt of such schedule by
facsimile and e-mail within two (2) hours of receipt.

Meralco shall furnish Power Supplier with the day-ahead 24-hour cnergy quantity
nomination (in the form prescribed in Schedule § of this Appendix) on or before 1400H of
the preceding day. which shall be consistent with the Plant Technical Limits. [f Meralco
does not turnish Power Supplier with its day-ahead nomination. the nomination for the same
Day in the week-ahead nomination shall be deemed the nominated price and quantity offers
for the Day.

Upon receipt of the day-ahead binding 24-hour energy nomination schedule submitted by
Meralco. Power Supplier shall send to Meralco written confirmation of receipt of such
schedule by facsimile and c-mail within two (2) hours of receipt.

Power Supplier shall be responsible for submitting its price and quantity offers (0 WESM
for the Dispatch schedule of the Plant in accordance with the WESM Rules. IF necessary,
Power Supplier shall coordinate with the System Operator the Dispatch schedule of the
Plant in accordance with the Grid Code. Energy Imbalance Fees resuiting from the actual
Dispatch of the Plant shall be for the account of Power Supplier.

Subject to Section 5 of this Appendix and the Technical Limits. Meralco may. during ihe
Day, revise the nominations stated in its day-ahead nominations up to a maximum of two (2)
times, provided that any revision shall be submitted by Meralco to Power Supplier at lcast
three and a half (3.5) hours (or such other period as may be allowed by the WESM Rules)
before gate closure of the first affected Trading Interval. as provided in the WESM Rules.

BCQ Declaration with Market Operator
Power Supplier shall be responsible for declaring BCQ with the Market Operator at least
four (4) hours before the deadline set under the WESM Rules. Power Supplier shall ensure

that such BCQ declaration is as nominated by Meralco in its day-ahead nomination, except
for the quantities affected by the Full Load Equivalent Cumulative Outage Allowance,

Lo
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In the event of Full Load Equivalent Aggregate Outage Allowance and autages beyond the
Full Load Cumulative Outage Allowance up to a maximum of one hundred eighty (180)
days, Power Supplier shall declare the guantities stated in the day-ahead nomination of
Meralco as BCQ for all Trading Intervals. In case of an Event of Force Majeure, Power
Supplier shall have no obligation to declare BCQ to Meralco during the affected trading
intervals.

On a daily basis, Power Supplier shall furnish Meralco a copy of its day-after BCQ
declaration with the Market Operator within one (1) hour of its declaration. Meralco shall
have the right, but not the obligation, to review such reports and upon its review. shall
inform Power Supplier of any discrepancies or exceptions it may find. Power Supplicr shall
immediately notify Market Operator of any corrections to its BCQ declarations in
accordance with the WESM Rules,

Confirmation After the Billing Month

At every twenty-cighth (28™) of the month before 1200H. Power Supplicr will provide
Meralco, by fax or email. a summary of the BCQs nominated for Meralco in the
immediately preceding Billing Period (the “Billing Period BCQ Summary™). The Billing
Period BCQ Summary shall contain the BCQs in each of the WESM trading intervals based
on the nominations that Meralco made in the immediately preceding Billing Period, in
accordance with Schedule 8§ of this Appendix. It shall likewise contain any adjustments or
re-declaration of lower BCQs due to Events of Force Majeure affecting Meralco’s ability to
receive electricity at the Delivery Point.

Meralco shall forthwith review the Billing Period BCQ Summary and shall endeavor to
notify Power Supplier. by fax or email. by not later than 1700H of the same Day the BCQ
Nomination for the Billing Period is received, if there is any mathematical error in or
discrepancy between the Billing Period BCQ Summary and the nominations that Meralco
made in the immediately preceding Billing Period in accordance with Schedule 8 of this
Appendix. Upon receipt of notice by Power Supplier of any mathematical error or
discrepancy, the Parties shall immediately take steps to resolve such error or discrepancy.

If Meralco fails to notify Power Supplier of any mathematical error or discrepancy, the
Billing Period BCQ Summary as sent to Meralco is deemed to be correct. The failure of
Meralco to notify Power Supplier of any error or discrepancy in accordance with Section 7.2
above, shall constitute a waiver by Meralco of any claim for the adjustment or correction of
the Associated Energy for the Billing Period.

3-Year and Annual Scheduied Maintenance Outages

In accordance with Section 8.2 of this Agreement, Power Supplier shall furnish Meralco its
proposed scheduled maintenance outages including 3-year provisional maintenance and
annual maintenance programs (in the form preseribed in Schedule 9 of this Appendix).
Power Supplier shall submit to Meralco said maintenance programs at least thirty (30) Days
prior to submitting such program to the System Operator in compliance with the Grid Code.
Such maintenance programs shall indicate the dates and duration of cach proposed
scheduled outage for the relevant Contract Years. Within five (5) Days after the
Commercial Operations Date. Power Supplier shall submit to Meralco its 3-year
maintenance and annual maintenance program.

Can_
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Power Supplier shall furnish Meralco a copy of the 3-year and annual maintenance
programs approved by the System Operator within three (3) Days of receipt from the
System Operator.

Implementation of Scheduled Maintenance Qutage

Power Supplier shall confirm to Meralco seven (7) Days prior to the implementation of a
scheduled maintenance outage the schedule of activities leading to the implementation of
such maintenance outage, including the schedule of shut-down. duration of maintenance
outage, and schedule of completion and start-up.

From time-to-time. Power Supplier shall inform Meralco of any changes requested by
Power Supplier in the schedule of maintenance outage including possible delays in the
shut-down and completion schedules or early completion of scheduled outage.

Power Supplier shall continue to submit its month-ahead. week-ahead and day-ahead
capacity availability schedule indicating the capacity availability of the Plant and the
schedule of maintenance outage to Meralco in accordance with the procedure above. In the
same manner, Meralco shall continue to submit its month-ahead. week-ahead and
day-ahead energy nomination schedule indicating the appropriate energy nomination during
the hours of scheduled maintenance outage.

In case of delay in the completion of scheduled outage. Power Supplier shall immediately
inform Meralco and advise new schedule of completion. Power Supplier shall submit
revised month-ahead, week-ahead and day-ahead capacity availability schedules indicating
the revised capacity availability of the Plant and the revised schedule of maintenance outage
to-Meraleo in accordance with the procedure above. In the same manner. Meralco shall
revise its month-ahead, week-ahead and day-ahead energy nomination schedules indicating
the appropriate energy nomination during the hours of the revised scheduled maintenance
outage. If the revised scheduled maintenance outage may cause Power Supplier to exceed
its Aggregate Outage Allowance, the provisions of Scction 8.1 of the Agreement shall
apply.

In case of early completion. Power Supplier shall immediately inform Meralco of such
event and advise Meralco of resumption of Delivery of Contract Capacity and Associated
Energy at a time carlier than that originally scheduled for completion of the scheduled
outage. Power Supplier shall submit revised month-ahead. week-ahead and day-ahead
capacity availability schedules indicating the revised capacity availability of the Plant and
the revised scheduled completion of maintenance outage to Meralco in accordance with the
procedure above. In the same manner, Meralco shall revise its month-ahead, week-ahead
and day-ahead energy nomination schedules indicating its revised energy nominations
during the hours of the revised completion of the scheduled maintenance outage.

Forced Outages

IFin the course of operation of the Plant, a Forced Outage occurs, the following procedures
shall be followed:

Power Supplicr shall inform Meralco in accordance with Article 8 of the Agreement of such
oulage occurrence, nature and expected duration of the Forced Qutage, informally at first
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10.3

10.4

10.7
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(such as by telephone, cellular phone. email, or text message) and thereafter. Power
Supplier shall promptly furnish Meralco with a copy of the report with the best estimate of
the probable duration of such outage (“Incident Report™).

As soon as possible after a Forced Outage has occurred, Power Supplier shall submit a
revised day-ahead capacity schedule to Meralco and shall revise, as necessary, the price and
quantity offers to the WESM in accordance with the WESM Rules. The hourly energy
amounts in Meralco’s day-ahead nomination shall be appropriately accounted as either
within the (i) Full Load Equivalent Aggregate Outage Allowance, (ii) Full Load Equivalent
Aggregate Cumulative OQutage Allowance, or (iif) onc hundred eighty (180} days beyond
the Full Load Equivalent Aggregate Cumulative Outage Allowance.

Upon receipt by Meralco of the revised day-ahead capacity schedule, Meralco shall have
twelve (12) lours to submit o Power Supplier a correspondingly-revised day-ahcad encrgy
nomination, as may be applicable.

If the Forced Outage was of a short duration such that the twenty-four (24) hourly capacity
nominations to Meralco for the succeeding day can be met by the Plant, Power Supplicr
need not submit a revised Day-Ahead Capacity Nomination to Meralco, but Power Supplier
shall still submit an Incident Report to Meraleo in accordance with Section 10.1 of this
Appendix F.

Any Energy Imbalance Fees (Power Supplier} imposed by the WESM as a result of the
Forced Outage shall be for the account of Power Supplier.

Following the occurrence of a Forced Outage, Power Supplier shall endeavour to
immediately restore the Plant to its normal operating condition. Once the Plant is restored,
Power Supplier shall immediately inform Meralco and submit a revised day-ahead capacity
Availability schedule to reflect the restored available Contract Capacity of the Plant.

Power Supplier shall keep track of the remaining Full Load Equivalent Aggregate Outage
Allowance days and the Full Load Cumulative Outage Allowance davs and shall submit to
Meralco such figure in a wntten report for Meralco’s validation. If after the validation,
Meralco’s figure does not match that of Power Supplier, representatives from both Parties
shall meet and discuss the issue at the soonest time to resolve the discrepancy in the figures.
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Appendix G
INVOICING AND PAYMENT PROCEDURES

Definitions

Alt capitalized terms used herein shall have the meanings given to them in Article | of
th's Agrecment, except as otherwise defined herein.

Irvoice 1neans any lnvoice rendered according to Appendix D
Final Invoice means any Final Invoice rendered according to Section 2. below.
Payment Date shall have the meaning given to it in Section 3. below.

Provisional Invoice means any Provisional Invaice rendered according to Section 1.1
below.

Receipt means any Receipt issued according to Section 6. below.

Provisional Invoice

i1 Any Inveice rendered by Power Supplier to Meralco pursuant to Article 10 of
the Agreement shall be rendered in the first instance in the form of a provisional
mvoice (the “Provisional Invoice™). Power Supplier shall deliver the
Provisional Invoice to Meralco no later than the last Day of the calendar month
of the Billing Period.

1.2 Within ten (10) Days after receipt of the Provisional Invoice. Meralco shali
notify Power Supplier in writing of any questions or exceptions it may have
with respect to the Provisional Invoice. Meralco and Power Supplier shall
confer within three (3) Days thereafter to discuss and seek to resolve any
discrepancies or disputes in the Provisional Invoice prior to the issuance of the
Final Invoice.

Final Invoice

On the fifteenth {15™) day of the immediately succeeding month after the end of the
Billing Period, Power Supplier shall provide Meralco with a Final Invoice for such
Billing Period, in the same format as the Provisional Invoice (the “Final Inveice™);

provided that the Final Invoice shall reflect any corrections or adjustments agreed (o by
the Parties.
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Payment Date

I'rovided that Meralco receives the Final Invoice within the time set forth in Section 2
of \his Appendix, each Final Invoice shall be due and pavabie on the 25™ Day of the
immediarely succeeding month after the end of the month of the Billing Period,
provided ihat if the 25™ Day is not a Business ay then the payment shall be due and
payable un the immediately next Business Day (“Payment Date™).

Withholding Tax

Meralco shall deduct and withhold from the amounts payable under a Final Invoice, the
applicable creditable withholding tax and Meralco shall remit any amounts withheld for
such tax to the relevant taxing authorities and the corresponding documentation due to
the prevailing regulation of such withholding to Power Supplier. If Power Supplier
believes such withholding tax is not applicable to it, Power Supplier shall provide
Meralco with such documents and evidence acceptable to Meraleo to demonstrate that
payments 1o Power Supplier are not subject to such withholding tax. Power Supplier
shall indemnify Meralco for any assessment. liability, surcharge. interests. penaltics
and other costs or fees ansing from Meralco's non-withholding or failure to withhold
creditable withholding tax if Meralco does not withhold such tax upon Power
Supphier’s request, including any change, reversal or ruling affecting Power Suppiier’s
status or claim of not being subject to a creditable or withholding tax.

Method of Payment

All payments by Meralco pursuant to this Appendix shall be made by wire transfer of
cleared funds to the following accounts:

[account numbers/names|
Receipt

Power Supplier shall issue a value-added tax-qualified ofTicial receipt w0 Meralco
acknowledging receipt of any payment hereunder on the date of such payment.
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Republic of the Philippines
ENERGY REGULATORY COMMISSION
San Miguel Avenue, Pasig City

IN THE MATTER OF THE
APPLICATION FOR THE
APPROVAL OF THE POWER
SUPPLY AGREEMENT (PSA)
BETWEEN MANILA ELECTRIC
CUMPANY (MERALCO) AND
CENTRAL LUZON PREMIERE
FOWER CORP. (CLPPC),

MANILA ELECTRIC COMPANY
(MERALCO) AND CENTRAL
LUZON PREMIERE POWER
CORP. (CLPPC),

Applicants.
X memmn X

ERC CASE NO. 2016 - ___RC

JUDICIAL AFFIDAVIT OF CIPRINILO C. MENESES

The following examination of witness Mr. Ciprinilo C. Meneses,
of legal age, with office address at 4" Floor, Technical Services
Building, MERALCO Compound, Ortigas Avenue, Pasig City, who is
employed at the Manila Electric Company ("MERALCO") as Head of
the Energy Sourcing Office, was conducted by Atty. Adrian Rex C.
Dimalanta, counsel for Applicant MERALCO, at the 7" Floor, Lopez

Building, Ortigas Avenue, Pasig City, this 27" day of April 2016.

The testimony of Mr. Ciprinilo C. Meneses is being offered to

show and prove:

1.  The existence and details of the Power Supply Agreement
("PSA") executed between MERALCO and Central Luzon

Premiere Power Corp. (“CLPPC");

2. The necessity for the approval of the PSA to allow
MERALCO to meet customer demand requirements and to

afford MERALCO’s customers the full benefits thereof;

3. The reasonableness and fairness of the provisions of the

PSA, including the contract price thereunder,
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4, [dentification of documents in the course of the hearing;
and

5.  Other matters relevant to the Joint Application.

I, CIPRINILO C. MENESES, Filipino, of legal age, married, with

office address at 4™ Floor, Technical Services Building, MERALCO
Compound, Ortigas Avenue, Pasig City, after being sworn in in
accordance with law, hereby depose and state:

QUESTION 1: What are your educational and professional

qualifications?

ANSWER 1: | have obtained a Bachelor's degree in Electrical

Q2:
AZ2:

Q3:
A3:

Q4;

A4:

Q5:

Engineering and in Computer Engineering from the
Mapua Institute of Technology and a Master's degree
in Electrical Engineering from the University of the
Philippines-Diliman. Also, | am a Registered
Elecfrical Engineer.

Where are you presently empioyed?
At present, | am employed at the Manila Electric Company
("MERALCQ") as Head of the Energy Sourcing Office.

Since when have you been employed at MERALCO?
[ have been employed at MERALCO since 5 May 1982. On 20
January 2011, | became the Head of the Energy Sourcing Office.

What are some of your duties and responsibilities as the Head of
the Energy Sourcing Office?

My duties and responsibilities include, among others, planning
for the sourcing of MERALCO’s capacity and energy
requirements, managing MERALCO's energy sourcing
operations, overseeing the energy accounting and power
supplier bill validations, and participating in the negotiations for
power supply agreements and contracts.

Are you familiar with the case entitled: “/In the Matter of the
Application for the Approval of the Power Supply Agreement
(PSA) between Manila Electric Company (MERALCQO) and
Cenltral Luzon Premiere Power Corp. (CLPPC)” jointly filed by
Applicants MERALCO and Central Luzon Premiere Power Corp.
(“CLPPC")? If so, why?



Ab:

Q6:

AB:

Q7:
AT:

® O

Yes, | am familiar with the same as | was directly involved in the
preparation of the Joint Application and its Annexes, for
submission to the Energy Regulatory Commission (“ERC”) for
approval. Also, as a member of the power supply agreement
working team of MERALCO, | am cognizant of the Power Supply
Agreement (“PSA”) that was executed between MERALCCO and
CLPPC.

For what purpose is your Judicial Affidavit being taken?

My Judicial Affidavit is being taken in support of the aforesaid
Joint Application for the Approval of the PSA between
MERALCO and CLPPC.

What are the salient provisions of the PSA?Y
The salient provisions of the PSA are as follows:

“Article 2 Purpose; Term
2.2 Term of Agreement

2.2.1 Subject to Article 3, this Agreement shall become
effective on the Effective Date.

2.2.2 The term of this Agreement (the “Term”) shall
commence on the Operations Effective Date (Unit 1)
and shall expire on the date falling twenty-one (21)
years thereafter xxx
XXX

Article 3 Effective Date, Commencement Date, Operations
Effective Date, and Commercial Operations Date

3.1 Effective Date
The Effective Date shall be the date the conditions
precedent in Section 3.2 have been satisfied or waived
by the relevant Party (the "Effective Date”).
XXX

3.3 Commencement Date

The “Commencement Date” shall occur upon the
satisfaction of the conditions below:

(a) The conditions set out in Section 3.2 have been
fulfilled;
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(b) Each Party has delivered to the other Party a
certification dated no earlier than two (2) Days
prior to the proposed Commencement Date to the
effect that its representations and warranties
contained herein shall be true and correct in all
material respects on and as of the
Commencement Date; and

(c) On or before the Longstop Date, (i) the ERC shall
have approved this Agreement in the ERC Final
Approval, including the pricing structure as set out
herein (or as otherwise acceptable to Power
Supplier), and (ii) the Acceptance Date has
occurred.

Within seven (7) Days after the satisfaction of the
conditions referred to in this Section 3.3, Meralco and
Power Supplier shall issue a joint cerification
confirming that the Commencement Date has occurred.

3.4 Operations Effective Date

Following the Operations Effective Date'!, the
cbligations of Power Supplier and Meralco under this
Agreement with respect to sale and purchase of
Contract Capacity and Associated Energy, and
Replacement Energy, shall become effective.

3.5 Commercial Operations Date

The Plant shall achieve Commercial Operations Date
for each Unit of the Plant upon the delivery of the
Power Supplier of the documents enumerated below,
in form and substance, reasonably satisfactory to

Meralco:?
XXX
3.7 Early Occurrence of the Commercial Operations
Date

1 Article 1 of the PSA defines Operations Effective Date for Unit 1 of the Plant to be
on December 26, 2022, or such eariier date that may be agreed to by Meralco in

accordance with Section 3.7 of the PSA.
2 Withrespect to the Commercial Operalions Date of every Unit, CLPPC shall submit the following documents:
(a) Capacity Test Certificale;
(b} = Netl Plant Heat Rale Test Ceriificats;
(cy all permits, licenses, authorizations and other approvals from ali Government Authorities and third pariies neaded
for the supply of electricity by CLPPC to Meraico;
{d) aCommercial Operations Date Certificate; and
{e) Power Supplier certification that the insurances have been oblained.

4
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In the event that Power Supplier achieves Commercial
Operations Date prior to the occurrence of the
Operations Effective Date, Power Supplier shall
promptly deliver to Meralco written notice thereof on or
before the Commercial Operations Date. Upon receipt
of such written notice, Meralco shali, by written notice
to Power Supplier, choose between the foliowing
options:

a) Consider that Operations Effective Date shall
occur on the Commercial Operations Date or such
other later date as provided under Section 3.7.2;
or

b) Require Power Suppilier to deliver, for purchase by
Meralco on a non-firm basis, such portion of the
Contract Capacity and Associated Energy needed
by Meralco from Commercial Operations Date to
Operations Effective Date, which shall be paid at
the Price. For the avoidance of doubt, Meraico
shall have priority over the Contract Capacity and
Associated Energy. If needed by Meralco, it shall
communicate its binding day-ahead nominations
of the Contract Capacity and Associated Energy
{or a portion thereof) to Power Supplier.

XXX

Article 5 Sale and Purchase of Contract Capacity and
Associated Energy

5.1

511

Supply of Power
Subject to the terms and conditions of this Agreement:

From the Operations Effective Date until the expiration
of the Term or earlier termination of this Agreement,
Power Supplier shall:

(a) make available fo Meralco, and Meralco shall
purchase from Power Supplier, at the Price
determined in accordance with Appendix D, the
Contract Capacity; and

(b) sell to Meralco, and Meralco shall purchase from
Power Supplier, at the Price determined in
accordance with Appendix D, the Associated
Energy, to the extent of Meralco's relevant day-
ahead nominations.
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The Dispatch of Contract Capacity and Associated
Energy shall meet the requirements set out in Appendix
B (Technical Limits).

5.1.2 Unless otherwise expressly permiited by this
Agreement, Power Supplier shall not, without Meralco’s
prior written consent;

(@) sell, divert, grant, transfer, dedicate, reserve or
assign all or any portion of the Contract Capacity
and Associated Energy to any Person other than
Meralco; or

(b) provide Meralco with capacity and/or electrical
energy from any source other than the Plant.

51.3 The supply of the Contract Capacity and Associated
Energy by Power Supplier to Meralco shall be in
accordance with WESM Rules. Moreover, each Party
shall, during the Term, always keep and maintain its
registration as Direct WESM Member Trading
Participant.

5.1.4  Power Supplier shall source its supply for Meralco from
the Plant except during: (i) the period when the
Operations Effective Date occurs prior to Commercial
Operations Date; (i) Outages; (iii} any curtaiiment due
to Dispatch Instructions; (iv) ramping limitations; and (v)
system frequency fluctuations.

XXX
Article 8 OQutages

8.1 Outage Allowances and Replacement Energy

8.1.1 For Outages within the Full Load Equivalent Aggregate
Outage Allowance® for the Contract Year, Power
Supplier shall supply Meralco with Replacement Energy
that shall be declared as BCQ and shall be paid by
Meralco at the Price in accordance with Appendix D.

2 As defined under Article | of the PSA, “Full Load Equivalent Aggregate Outage
Altowance means: (i} the first thirty five (35) Full Load Equivalent Outage Days due to a
Forced Qutage or a Scheduled Outage for every Contract Year; or (i) the first sixty five
(65) Full Load Equivalent Outage Days during Major Maintenance, which shall oceur not
more frequent than every four (4) years.”
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8.1.3
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During Outages within the Full Load Equivalent
Cumulative Outage Allowance* for the Contract Year,
Meralco shall procure its own Replacement Energy from
the WESM and Power Supplier shall not bill Meralco for
these quantities. xxx

During Outages beyond the Full Load Equivalent
Cumulative Outage Allowance up to an accumulated
maximum of one hundred eighty (180) Full Load
Equivalent Outage Days for the Contract Year, Power
Supplier shall supply Meralco with Replacement Energy
that shall be declared as BCQ; provided that Meraico
shall pay such Replacement Energy at (i) PHP 5.00 per
kWh or WESM price, whichever is lower, on an hourly
basis, for the first five (5) Contract Years; and (ii) PHP
4.50 per kWh or WESM price, whichever is lower, on an
hourly basis, for the succeeding Contract Years. For the
avoidance of doubt, the minimum WESM price
mentioned in (i) and (ii) above shall be Zero Pesos (PHP
0.00) per kWh on an hourly basis.

XXX

Article 9 Adjustments in Contract Capacity and Associated

Energy

9.1

8.2

Implementation of Retail Competition and Open
Access

The Parties acknowledge that Retail Competition and
Open Access is being implemented in phases in
accordance with the guidelines being issued by the
ERC, and upon implementation of each phase, the
amount of Contract Capacity may be adjusted in
accordance with the terms hereof.

Assignment or Transfer of Contract Capacity Due to
Retail Competition and Open Access

In connection with the implementation by the ERC of
Retail Competition and Open Access, Meralco shall,
also be entitled to assign, transfer, designate, delegate
or allocate (collectively in this context, “Transfer") its
rights and obligations to purchase a portion of Contract
Capacity and Associaied Energy that is no longer

As defined under Arlicle | of the PSA, "Full Load Equivalent Cumulative Qutage

Altowance means the thirty (30} Full Load Equivalent OQutage Days due to an Qutage
beyond the Full Load Equivalent Aggregate Outage Allowance for every Contract Year,
for which Meralco shall procure its own Replacement Energy pursuant to Section 8.1.2.

7
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required by Meralco as a result of Retail Competition and
Open Access (i) to any of its Affiliates or business
segments, to the extent allowed by Law, without the prior
consent of the Power Supplier; or (ii) to any other Person
subject to the consent of Power Supplier, which consent
shall not be unreasonably withheld.

XXX

9.3 Reduction in Confract Capacity and Associated
Energy

9.3.1 Subject to the provisions of Section 8.3.2 below, Meralco
shall, from time to time, be entitled fo a reduction in the
Contract Capacity and Associated Energy (the
“Reduction in Contract Capacity and Associated
Energy”) equivalent to the reduction in the demand of its
captive customers by reason of the enforcement of
RCOA, the Renewable Energy Law and other Laws and
Legal Requirements.

XXX
Article 10 Billing and Payment
XXX
10.2 Payments
10.2.1 Meralco shall pay the entire amount indicated in the Final
Invoice (subject to Appendix G) when due and payabie,
provided that Meralco shail not be required to make
payment on any Invoice that is manifestly in error,
apparently invalid or not in the form or substance
contemplated by this Agreement until the same has been
corrected following prompt notice by Meralco to Power
Supplier of such error, invalidity or absence of proper
form or substance.
XXX
Arficle 11 Taxes, Fees and Costs
XXX

11.4 Charges Due to Change in Circumstances

(i) If as a result of a Change in Circumstances, Meralco
becomes liable to pay any new charges, fees, taxes,



(ii)

(iif)
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duties, assessments or other similar amounts (“New
Charges”), or any increase in existing charges, fees,
taxes, duties, assessments or other similar amounts
(“Increased Charges”) become payable with respect
to this Agreement, the New Charges or Increased
Charges shall form part of the price that Meralco will
charge to its customers.

if as a result of a Change in Circumstances affecting
Power Supplier, Power Supplier becomes liable to pay
any New Charges or any Increased Charges or a
Change in Circumstances materially and adversely
affects the ability of Power Supplier to perform or
materially increases the operating costs or capital
expenditures associated with the Plant or materially
and adversely affects its performance of its obligations
under this Agreement, adversely affects the sale by
Power Supplier of Contract Capacity and Associated
Energy in accordance with this Agreement, makes the
Power Supplier's administration or operational aspects
of such performance materially more burdensome
(whether made at the direction of any Governmental
Instrumentality or otherwise) or causes serious
damage to, or materially and adversely affects the
financial condition of Power Supplier, Power Supplier
shall send a notice to Meralco of the occurrence of
such Change in Circumstances (“Notice of Change in
Circumstances”) together with an analysis of the cost
impact of such Change in Circumstances. Within thirty
(30) Days of such Notice of Change in Circumstances,
Meralco and Power Supplier shall meet to discuss, in
good faith, remedial measures to mitigate the impact
of such Change in Circumstances. Each Party shall
cooperate in good faith to secure any Governmental
Authorizations to implement any agreed remedial
measures. [f the Parties fail fo reach a mutually
satisfactory resolution within sixty (60) Days from the
commencement of negotiations, the Power Supplier
shall be entitled to terminate this Agreement in
accordance with the provisions of Section 17.6.6(a).

In the event that, as a result of a Change in
Circumstances and pursuant to a corresponding order
of the ERC or any other Government Instrumentality:

(@) Meralco is prevented from making a pass through
to its customers of any charges under this
Agreement (as approved by the ERC in the ERC
Final Approval as accepted by Power Supplier); or
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(b) any portion of the Price that has been paid to
Power Supplier is required to be refunded tfo
Meralco or Meralco’s customers in connection
with the ERC Application or any petition, claim,
case, proceeding or other action involving any of
the Parties brought before any judicial,
administrative or quasi-judicial body,

the Parties shall enter into good faith negotiations to
agree on a satisfactory solution regarding the
amendment of this Agreement to restore Meralco’s
commercial position prior to such Change in
Circumstances, including an adjustment of the Price.
If the Parties fail to reach a mutually satisfactory
resolution within sixty (60) Days from the
commencement of negotiations, the provisions of
Section 17.6.6(b) will apply.

XXX
13.2 ERC Approval

13.2.1 Subject to the non-occurrence of the Longstop Date,
upon receipt of the ERC Final Approval, Meraico shall
provide a copy of such ERC Final Approval to Power
Suppiier. Power Supplier shall have ten (10) Days from
the date of receipt from Meralco of such ERC Final
Approval fo notify Meralco in writing that (i) it accepts
such ERC Final Approval or (ii) it does not accept the
ERC Final Approval, stating the grounds for non-
acceptance.

13.2.2 In case of Power Supplier's non-acceptance, Power
Supplier shall be free {o: (i) file with the ERC a motion for
reconsideration or (ii) terminate this Agreement upon
sixty (60) days prior written notice to Meraico; provided
that, any order on a motion for reconsideration shall be
treated as an ERC Final Approval for purposes of the
processes under this Section 13.2; provided further that,
if the motion for reconsideration is denied by the ERC, or
approved by the ERC but still with any material term or
condition that is not acceptable to Power Supplier, Power
Supplier may terminate this agreement upon sixty (60)
days prior written notice to Meralco.

XXX

Article 16 Force Majeure

10



16.4

17.3

17.3.1

17.3.2

XXX
Effect of Extended Force Majeure

If any Event of Force Majeure prevents Power Supplier
from making Available the Contract Capacity or
Associated Energy or Meralco from accepting Contract
Capacity or Associated Energy, in each case for a
continuous period of more than one hundred eighty (180)
Days, then either Party may upon written notice, require
the other Parly to meet as soon as practicable to
reasonably discuss any modification, change or
amendment of this Agreement under such reasonable
terms, fo the extent necessary to resolve the issues
arising from the Event of Force Majeure and maintain, to
the extent feasible, the rights and obligations of the
Parties under this Agreement.

If the Parties do not reach such satisfactory solution prior
to the end of such one hundred eighty (180) Day period,
or such other time as may be agreed upon, either Party
may terminate this Agreement in accordance with Section
17.6.5. "

XXX
Remedies in case of Event of Default

During the Curing Period with respect to a Power Supplier
Event of Default, Meralco shall, for each time Power
Supplier fails to make Available the Contract Capacity or
fo deliver the Associated Energy, be entitled to source
energy from the WESM. In such case, and provided that
Power Supplier is able to cure the Power Supplier Event
of Default prior to the exercise by Meralco of its rights
under Section 17.3.3, Power Supplier shall be liable to
pay Meralco the difference between the amount Meralco
actually paid for such energy and the Price.

During the Curing Period with respect to a Meralco Event
of Default, Power Supplier shall, from the time of
Meralco’s failure to accept or pay for the Contract
Capacity and Associated Energy, be entitled to sell the
Contract Capacity and Associated Energy to the WESM.
In such case, and provided that Meralco is able to cure
the Meralco Event of Default prior to the exercise by
Power Supplier of its rights under Section 17.3.4, Meralco
shall be liable to pay Power Supplier the difference

11
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between the amount Power Supplier actually received
from such sale to the WESM and the Price.

B

KX

A copy of the PSA, including its attachments, is attached to the Joint
Application as Annex “A”.

Q8:

AS8:

Q9:
A9:

Q10:

A10:

Q11:

Al1:

What is the contract capacity and associated energy contracted
under the PSA?

The PSA is for the purchase of up to 528 MW contract capacity
and associated energy.

What is the effective rate under the PSA?

Given a cerfain set of assumptions, the annual effective rate
under the PSA is PhP3.5195 per KWh. A copy of the CLPPC PSA
— Rate Impact is attached to the Joint Application as Annex “O”.

If approved, how much will be the simulated delivered price
under the PSA?

Given the assumptions provided in Annex “QO”, the simulated
delivered price under the PSA would result in the reduction of
MERALCO’s generation charge by about PhP(0.4678 per kWh.

Do you affirm and confirm the truthfulness and veracity of your

answers to the questions asked?
Yes.

IN WITNESS WHEREOF, | have hereunio affixed my signature

this 27" day of April 2016, at Pasig City, Philippines.

(Y, S u—

CIPRINILO C. MENESES
Affiant

ATTESTATION

l, ATTY. ADRIAN REX C. DIMALANTA, of legal age, Filipino,

with office address at 7" Floor, Lopez Building, MERALCO Compound,
Ortigas Avenue, Pasig City attest to the following that:

1.

I am the lawyer who conducted the examination of withess,

Mr. Ciprinilo C. Meneses;

2.

| have faithfully recorded or caused to be recorded the

12
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questions | asked and the answers given by the witness;

3. Neither | nor any other person coached the witness
regarding his answers.

IN WITNESS WHEREOF, | have hereunto affixed my signature
this 27t day of April 20186, at Pasig City, Philippines.

AN R . DIMALANTA
Affiant

ATTY. ADRI

SUBSCRIBED AND SWORN TO before me this 27" day of April
2016 by Engr. Ciprinilo C. Meneses and Atty. Adrian Rex C. Dimalanta
exhibiting their SSS IDs with Nos, 03-6515286-8 and 34-0968670-5,
respectively, as proof of their identities.

Doc. No.: _/9%; /
Page No.: _4v : /L

RMEN GRACE 5. RAMOS

. . ATTY
Book No.: —L’ ROTARY PUBLIC
Taguo & San Juan

Series of 20186. Pasia, P

i REM Chagter
TUIE Fasg Ciy
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ARTICLES OF INCORPORATION
OF

CENTRAL LUZON PREMIERE POWER CORP.:*» |

KNOW ALL MEN BY THESE PRESENTS:

The undersignad incorporators, alt of legal age and majority of wirom
are residents of the Philippines. have this day voluntarily agreed to form a
stock corperation under the laws of the Republic of the Philippines

AND WE HEREBY CERTIFY THAT:
FIRST - The name of said corporation shall be:
CENTRAL LUZON PREMIERE POWER CORP.

SECOND - A. The primary purpose of this carporation is to carry on
the business of producing and generating electricity and processing fuels
alternative for power generation. including expanded operation of energy
supply base and the generation and cogeneration of electric power, as well as
the supply and consolidation of the electric power demand of end-users, and
to carry on all services incident and/or anclifary to the above, inciuding,
without limitation. the. construction, assembly, testing. commissioning,
operation. maintenance, rehabilitation and management of power generating
plants. substations and relaled faciliies and equipment, to engage in the
promoting., marketing and sale of such electric power and fo engage in all
other businesses incidental to the foregoing, including, but not iimited to. the
sale of the by-products of power generation.

B. The corporation shall have all the express powers of a
corporation as provided for under Section 36 of the Corporation Code of the
Philippines.

THIRD - The place where the principal office of the corporation is to
be esfablished is at 40 San Miguel Avenue. Mandaluyong City.

FOURTH - The term for which the corporation is to exist is fifty (50)
years from and after the date of issuance of the cerlificate of incorparation.

FIFTH - The names. nationalittes. and residences of the
incorporators are as follows:



' O Yy, O

s
R
P
+
-
I

b
-t

COVER SHEETY

L L [ [ 1 1] l

S, E. C. Registraticn Number

[cEIN[TIRAJL] JeJujzJofN] [ T | [ [ 1

(P [RIE{M[I [E[RJE] [PplolwlEIRT] [ | [ [ |

lclofrip . T T T T F [ T 1 T [ L T [ T 1
{Company's Full Name)
i40] [SiA[N[] M1 [GIUJETL] [ | [ T T [ 1

(AIVIEINIUJE] [MJA[N[DIAJLJUJYIOINTG] |

e v jrivi T T L T [ [ [ [ P -1 f |
{Business Address: No. Street CliyTowniProvinca)
B Avelino G. Cedo Ill | [ 667-5203
Contact Persan Company Telephone Number
First Tuesday of
A I I I AO! & By-Laws | lo]s] [_|
Month Day FORM TYPE Month Day

Annual Meeting

Secondary License Type, If Applicable

ept. Requiring this Doc. Amanded Articlas Number/Section

Tatal Amount of Borrowings

Total No. of Stockhoiders Domastic Foreign

To be accomplished by SEC Personnel concernad

LT

Filie Number LCy

NENEENEERE

Document |. D, Cashier

------------------

------------------

Remarks = Pls. Use black ink for scanning purposes



O O

Name Nationality Residence

Ramon $. Ang Filipino 571 Notre Dame St., Wack-Wack
Subdivision, Mandaluyong City

Ferdinand K. Constantino  Filipino No. g5 Celery Drlve. Valle Verde 5
Pasig Cily

Aurora T. Calderan Filipino No. 27 Carrot St.. Valle Verde 5
Pasig Cily

Joseph N. Pineda Filipino No. 166, Lauan St., Ayala Alabang

Village. Muntintupa City

Bella O. Navarra Fifipino No. 32 Jose Ma. Hugo Street
Project 4, Quezon Cily

SIXTH - The number of directors of said corporation shall be FIVE
(6) and the names, nationalities and residences of the first directors who are
to serve until their successors are elected and qualified as provided by the by-

laws are as foliaws:

Nams Nationality Residence

Ramon S. Ang Filiptno 671 Notre Dame St., Wack-Wack
Subdivision, Mandaluyong Cily

Ferdinand K. Constantino  Filipino No. 85 Celery Drive, Valle
Verde 5, Pasig City

Aurora T. Calderon Filipino No. 27 Carraot St,, Valle Verde5
Pasig City

Joseph N. Pineda Filipino No. 166 Lauan St., Ayala

Alabang Village Muniinlupa City

Bella Q. Navarra Filipino No. 32 Jose Ma. Hugo Street
Project 4, Quezon City

SEVENTH - The authorized capital stock of the corporation is FIVE
HUNDRED MILLION PESOS (P500,000,000.00), in lawful money of the
Philippines, divided into FIVE MILLION (5,000,000) shares with a par value of
ONE HUNDRED PESOS (F100.00) per share.

EIGHTH- At least twenty five percent (25%) of the authorized
capital stock has been subscribed and at least twenty five percent (25%) of
the total subscription has been paid a5 follows:

s
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No. of Amount Amount
Name Ciizenship Shares Subscribed Paid
Subscribed
SMC Global Power Filiping 1,249,995 F124,999,500.60 P31,240,500.00
Holdings Corp.
TiN: 006-860-000-
000,
Ramon S. Ang Filipino 1 100.00 100.00
Ferdinand K. Filipino 1 1¢0.00 100.00
Constantino
Aurera T, Calderon Filipino 1 100.00 100.00
Joseph N. Pineda Filipino 1 100.00 100.00
Bella ©. Navarra Filipino 1 100.G0 100.00
Total 1,250,000 P125,000,000.00 P31,250,000.00
NINTH - No transfer of stock or interest which would reduce the

stock ownership of Filiping cltizens to less than the required percentage of the
capital stock as provided by existing laws shall be allowed or permitted to be
recorded in the proper books of corporation and this restriction shall be
indicated in the stocks certificates issued by the corporation.

TENTH - FERDINAND K. CONSTANTINO has been elected by
the subscribers as Treasurer of the corporation fo act as such unfil his
successor is duly elected and gualified in accordance with the by-laws; and
that as such Treasurer, he has been authorized to receive for and in the name
and for the benefit of the corporation, all subscriptions paid in by the
subscribers.

ELEVENTH - The incorporators undertake to change its corporate

amended thereaﬁ;r;i?rﬁéiately upon receipt

name as herein provided or

of notice or directive frefn the Securities and 'hange Commission that
another corporation, partnership or person has/acquired a prior right to the
use of that name or that the name has been declared as misleading.
deceplive, confusingly similar to a registered name. or contrary to public

morals, good customns or public poficy.

L¥3)
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IN WITNESS WHEREOF, we bhave set our hands this

DEC 1 7 2014 at Mandaluyong City.

[

RAMON S, ANG
TIN: 1184247-725

FERDINAND K, CONSTANTING AURORA T. CALDERON

TIN: 119-123-901 TiN; 133-873-725 -
7
NS
JOSEPH N, PINEDA
TIN: 106-985-782 TIN: ¥23-372-954

WITNESSES:




ACKNOWLEDGMENT

Republic of the Philippines)

Mandaluyong City

) 8.8,

DEC 1§Ef(ﬂBE ME. a Notary Public in and for Mandaluyong City, this

Name
Ramon 8. Ang

Ferdinand K. Constantino

Aurora T. Calderon
Joseph N. Pineda

Competent 1.D. No,
Passport XX0492943

Passport EB5297621
Passport EB246013¢9
Passport XX5712007

at Mandaluyong City personally appeared:

Date & Place Issued

02.22.2013; Manila
05.04.2012: Manila
05.16.2011; Manila
03.09.2010; Manila

Bella O. Navarra Passport EB6339121 09.14.2012; Manila
all personally known to me and to me known to be the same persons who
executed the foregoing Articles of Incorporation and they acknowledged to me

that the same is their free and voluntary act and deed.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed
my notarial seal on the date and at the place first above written,

A
Doc. No.; _Zsi ; @ '
Page No.._s2 . - :, ?E.'.UME
Book No.:_ 3 < infnent ¥G. 0418.14

i Ne

g Tic for Mandaluyeng Ci
Series of 2014, ¢ for Mandaluyong City

Undt Decembar 31, 2015
No. 40 San Miguel Avenue, Mandaluyong City
Roli No. 54500
FTR No. 9892278 j 01-0%-14 / Pasig City
Lifetime IBP No. 830330 f 01-06-12 / PPLM
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REPUBLIC OF THE PHILIPPINES)
MANDALUYONG CITY ) SS.

TREASURER'S AFFIDAVIT

I, FERDINAND K. CONSTANTINO, of legal age. Filipino, with office
address at No. 40 San Miguel Avenue, Mandaluyong City, after being duly
sworn in accordance with faw, hereby depose and state that:

1. | have heen duly sworn by the subscribers of CENTRAL LUZON
PREMIERE POWER CORP. (the “Corporation™) as the Treasurer of the
Corporation, to act as such untii my successor has been duly elected and
qualified in accordance with the By-Laws of the Corporation.

2. As such Treasurer, | have been authorized by the subscribers to
receive for the Corporation all subscriptions paid-in by them for the capital
stock.

3 | hereby certify under oath that out of the authorized capital
stock of FIVE HUNDRED MILLION PESOS (R500.000,000.00), Philippine
currency,. ONE HUNDRED TWENTY FIVE MILLION PESOS
(R125,000,000.00), Philippine currency, worth of shares have actually been
subscribed and of this amount, THIRTY ONE MILLION TWO HUNDRED
FIFTY THOUSAND PESOS (R31,250,000.00}, Philippine currency, has been
fully paid in cash paid and received by me for the benefit and to the credit of
the Corporation, and henceforth, at least twenty-five percent (25%) of the
entire authorized capital stock has been actually subscribed and at least
twenty-five percent (25%) of the total subscription has actually been paid to
me, in accordance with the Corporation Code.

4. This is also to authorize the Securities and Exchange
Commission and the Bangko Sentral ng Pilipinas to examine and verify the
deposit in the Bank of Commerce, San Miguel Properties Centre Branch, in
the amount of THIRTY ONE MILLION TWO HUNDRED FIFTY THOUSAND
PESOS (R31,250.000.00), Philippine currency, representing the paid-up
capital of the said corporation which is in the process of incorporation. This
authority is valid and inspection of said deposit may be made even after the
issuance of the Certificate of Incarporation to the Corporation. Should the
deposit be transferred to another bank prior to or after incorporation, this will
also serve as authority to verify and examine the same. The representative of
the Securities and Exchange Commission is also authorized to examine the
pertinent books and records of accounts of the Corporation as well as all
supporting papers to determine the utilization and disbursement of the said
paid-up capital,

5. In case the said paid-up capital is not deposited or withdrawn
prior to the approval of the articles of incorporation, 1, in behalf of the above
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name corporation, waived our right to a notice and hearing in the revocation of
our Certificate of Incorporation.

\;A:!:N,._,\QLIQM%SS WHEREQGF, | have hereunto set my hand on

at Mandaluyong City.
FERDINAND K. CONSTANTINO

Treasurer

SUBSGRIBED AND SWORN to before me this AN 1 2 2015
at Mandaluyong City, affiant exhibiting fo me his Philippine Passport with No.

EB5297621 i_ssued on 04 May 2012 at Manila. .

Doc. No.: 34 < .

Page No.._ 7% ; AYELINO GAEDO I
Book No.:_ 4 KrgTmiment No, 0418.14
Series of 2018, Notary Pubix for Mandatuyong City

Until December 31, 2015
No. 40 San Miguel Avenue, Mandaluyong City
Rall No, 54500
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BY-LAWS

OF

CENTRAL LUZON PREMIERE POWER CORP.

ARTICLE |
SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subscriptions — Subscribers to the capital stock of the
corporation shall pay the value of the stock in accordance with the terms and
conditions prescribed by the Board of Directors. Unpaid subscriptions shall
not earn interest unless determined by the Board of Directors.

Section 2.  Certlficate — The stockholder shall be entitled to one or more
certificates for fully paid stock subscription in his name in the books of the
corporation. The certificates shall contaln the matters required by law and the
Articles of incorporation. They shall be in such form and design as may be
determined by the Board of Directors and numbered consecutively. The
certificate shall be signed by the signed by the President, countersigned by
the Secretary or the Assistant Secretary, and sealed with the corporata seal.

Section 3. Transfer of Shares — Subject to the restrictions, terms and
conditions contained in the Articles of Incorporation, shares may be
transferred, sold, assigned or pledged by delivery of the cerlificates duly
indorsed by the stockholder, his attorney-In-fact, or other legally authorized
person. The transfer shall be valid and binding on the corporation only uponh
record thereof in the books of the corporation. The Secretary shall cancel the
stock cerlificates and issue new certificates to the transferee.

No share of stock against which the corporation holds unpald claim shall be
transferable in the books of the corporation.

All certificates surrendered for transfer shall be stamped "Cancelled” on the
face thereof, together with the date of cancellation, and attached to the
comresponding stub with the certificate book.

Section 4.  Lost Certificates — in case any stock cerfificate is lost, stolen, or
destroyed, a new certificate may be issued in fieu thereof in accordance with
the procedure prescribed under Section 73 of the Corporation Code.
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ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 1.  Annual / Regular Meetings ~- The annual / regular meetings of
stockholders shall be held at the principal office every first Tuesday of May of
each year, If a legal holiday, then on the day following.

Section 2.  Special Meeting — The special meetings of stockholders, for any
purpose or purposes, may at any time be called by any of the following: (a)
Board of Directors, at its own instance, or at the written request of
stockholders representing a majority of the outstanding capital stock, (b)
President.

Section 3. Place of Meeting — Stockholders meetings, whether regular or
special, shall be held in the principal office of the corporation or at any place
designated by the Board of Directors.

Section 4. Notice of Meeting — Notices for regular or special meetings of
stockholders may be sent by the Secretary by personal delivery, telegram,
mail, facsimile transmission, or electronic mall, at least ten (10) business days
prior to the date of the meeting to each stockholder of record at his last known
address or cantact details. The notice shall state the place, date and hour of
the meeting, and the purpose or purposes for which the meeting is called.

When the meeting of stockholders is adjourned to another time or place, it
shall not be necessary.to give any notice of the adjoumed meeting if the time
and place to which the meeting is adjourned are announced at the meeting at
which the adjournment is taken. At the reconvened meefing, any business
may be fransacted that might have been transacted on the original date of the

meeting.

Section 5. Quorum — Unless otherwise provided by law, in all regular or
special meeling of stockholders, a majority of the outstanding capital stock
must be present or represented in order to constitute a quorum. If no quorum
Is constituted, the meeting shall be adjourned untii the requisite amount of
stock shall be presented.

Section 6. Conduct of Meeting — Meeting of the stockholders shall be
presided over by the Chairman of the Board, or in his absence, by the
President, or if none of the foregoing is in office and present and acling. by a
chairman to be chosen by the stockholders. The Secretary or Assistant
Secretary shall act as secretary of every meeting, but if not present, the
chairman of the meeting shall appoint a secretary of the meeting.

Section 7. Manner of Votin.g - At all mestings of stockholders, a
stockholder may vote in person or by proxy. Unless otherwise provided In the
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proxy. it shail be valid only for the meeting at which it has been presented to
the Secretary. Al proxies must be in the hands of the Secretary before the
time set for the meeting. Proxles filed with the Secretary may be revoked by
the stockholders, either In an instrument in writing duly presented and
recorded with the Secretary, prior to a scheduled meeting or by their personal
presence at the meeting.

Section 8. Closing of Transfer Books or Fixing of Record Date — For the
purpose of determining the stockholders entitled to notice of, or to vote at. any
meeting of stockholders or any adjournment thereof or to receive payment of
any dividend, the Board of Directors may provide that the stock and transfer
books be closed for ten (10) working days immediately preceding such
meeting.

ARTICLE il
BOARD OF DIRECTORS

Section 1. Powers of the Board ~ Unless otherwise provided by law, the
corporate powers of the corporation shall be exercised, all business
conducted and all property of the corporation controlled and held by the Board
of Directors to be elected by and from among the stockholders. Without
prejudice to such powers as may be granted by law, the Board of Directors
shall also have the following powers:

a. From time to time, to make and change rules and regulations
and inconsistent with these by-laws for the management of the
corporation's business and affairs:

b. To purchase, receive, take or otherwise acquire for and in the
name of the corporation, any and all properties, rights, or privileges,
Including securiies and bonds of other corporations, for such
consideration and upon such terms and conditions as the Board may
deem proper or convenient;

c. To invest the funds of the corporation in ather corporations or for
purposes other than those for which the corporation was organized,
subject to such stockholders’ approval as may be required by law;

d. To incur such indebtedness as the Board may deem necessary,
to issue evidence of indebtedness Including without limitation, notes,
deeds of trust, bonds, debentures, or securities. subject to such
stockholders approval as may be required by law, and/or pledge.
mortgage, or otherwise encumber all or part of the properties of the
corporation;
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e To establish pension, refirement, bonus, or other types of
incentive or compensation plans for the employees, including officers
and directors of the corporation:

f, To prosecute, maintain, defend, compromise or abarndon any
lawsuit in which the corporation or fts officers are elther plaintiffs or
defendants in connection with the business of the corporation;

g. To delegate, from time to time, any of the powers of the Board
which may lawfully be delegated in the course of the current business
of the corporation to any standing or special committee or to any officer
or agent and to appoint any person to be agent of the corporation with
such powers and upon such terms as may deemed fit;

h. To implement these by-laws and to act on any manner not
covered by these by-laws, provided such matter does not require the
approval or consent of the stockhoiders under the Corporation Code.

Section 2.  Election and Term -~ The Board of Directors shall be elected
during each regular meeting of stockholders and shall hold office for one (1)
year and until their successors are elected and qualified.

Section 3.  Vacancies —~ Any vacancy occurring in the Board of Directors
other than by removal by the stockholders or by expiration of term, may be
filed by the vote of at least a majority of the remaining directors, If still
constituting a quorum; otherwise, the vacancy must be filled by the
stockholders at a regular or at any special meeting of stockholders called for
the purpose. A director so elected fo fill 3 vacancy shail be elected only for
the unexpired term of his predecessor in office.

The vacancy resulting from the removal of a director by the stockholders in
the manner provided by law may be filled by election at the same meeting of
stockholders without further notice, or at any regular or at any special meeting
of stockholders called for the purpose, after giving notice as prescribed in
these by-laws.

Section 4. Meetings ~ Regular meetings of the Board of Directors shall be
held at least four (4) times a year, on such dates and at places as may be
called by the Chairman of the Board, or upon the request of a majority of the
Directors.

Section 5.  Notice ~ Notice of the regular or special meefing of the Board,
specifying the date, time and place of the meeting, shall be communicated by
the Secretary to each director personally, by telephone, telegram, mail,
facsimile transmission, electronic mail {e-mail), or by written message. A
director may walve this requirement, elther expressly or impliedly,
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Section 6.  Quorum ~ A majority of the number of directors as fixed in the
Articles of Incorporation shall constitute a quorum for the transaction of
corporate business and every decision of at least a majority of the directors
present at a meeting at which there is a quorum shall be valid as corporate
act, except for the election of officers which shall require the vote of a majority
of all the members of the Board.

Section 7. Conduct of the Meetings - Meetings of the Board of Directors
shall be presided over by the Chairman of the Board, or in his absence, by the
President, or if none of the foregoing is in office and present and acting. by
any other director chosen by the Board. The Secretary or the Assistant
Secretary shall act as secretary of every meeting, if not present, the chairman
of the meeting, shall appoint a secretary of the meeting.

ARTICLE IV
QFFICERS

Section 1.  Election/Appointment — Immediately after their election. the
Board of Directors shall formally organize by electing the Chairman of the
Board, the President. the Treasurer, the Secretary, and Assistant Secretary at
said meeating.

The Board may, from time to time, appoint such other officers as it may
determine to be necessary or proper. Any two (2) or more campatible
positions may be held concurrently by the same person, except that no one
shall act as President and Treasurer or Secretary at the same time.

Section 2. Chairman of the Board — The Chairman of the Board of
Directors shall preside at the meetings of the directors and the stockhalders.
He shall also exercise such powers and perform such duties as the Board of
Directors may assign to him.

Section 3.  President - The President shall be the Chief Executive Officer of
the Corporation and shall also have administration and direction of the day-to-
day business affairs of the corporation. He shall exerclse the following
functions:

a. To preside at the meetings of the Board of Directors and of the
stockholders in the absence of the Chairman of the Board of Directors;

b. To initiate and develop corporate objectives and policies and
formulate long range projects, plans and programs for the approval of
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the Board of Directors, including those for executive training.
development and compensation:

c. To supervise and manage the business affairs of the corporation
upaon the direction of the Board of Directors:

d. To implement the administrative and operational nolicies of the
corporation under his supervision and control:

e To appoint, remove, suspend or discipline employees of the
corporation, prescribe their duties, and determine their salaries;

f. To aversee the preparation of the budgets and the statements of
accounts of the corporation:

g. To represent the corporation at all functions and proceedings;

h. To execute on behaif of the corporation all contracts,
agreements and other instruments affecting the interests of the
corparation which require the approval of the Board of Directors;

i, To make reports to the Board of Directors and stockholders;
|- To sign certificates of stock; and

k, To perform such other duties as are incident to his office aor are
entrusted to him by the Board of Directors.

Section 4,  The Treasurer — The Treasurer of the corporation shall have the
following duties:

a. To keep full and accurate accounts of receipts and
disbursements in the books of the corporation:

b. To have custody of, and be responsible for, all the funds,
securities and bonds of the corporation;

C. To depaosit In the name and to the credit of the corporation, in
such bank as may be designated from time to time by the Board of
Directors, all the moneys, funds, securities, bonds, and simllar valuable
effects belonging to the corporation which may come under his control;

d. To render an annual statements showing the financial condition
of the corporation and such other financial reports as the Board of
Directors, or the President may, fram time to time require;
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e To prepare such firancial reports. stalements, certifications and
other documents which may, from time fo time, be required by
government rufes and regulations and to submit the same to the proper
governiment agencies; and

f. To exercise such powers and perfarm such duties and functions
as may be assigned to him by the President.

Section 5. The Secretary — The Secretary must be a resident and a citizen
of the Philippines. He shall have the following specific powers and duties:

a, To record the minutes and transactions of all meefings of the
directors and the stockholders and to maintain minute books of such
meetings in the form and manner required by law;

b. To keep record books showing the details required by law with
respect to the stock certificates of the corporation, including ledgers
and transfer books showing all shares of the corporation subscribed,
issued and transferred:;

c. To keep the corporate seal and affix it to all papers and
documents requiring a seal, and to attest by his signature all corporate

documents requiring the same;

d. To attend to the giving and serving of all notices of the
corporation required by law or these by-laws to be given;

=3 To certify to such corporate acts, countersign corporate
documents or certificates, and make reporis or statements as may be
required of him by law or by government rules and regulations;

f. To act as Inspector at the election of directors and, as such, to
determine the number of shares of stock outstanding and entitled to
vote, the shares of stocks represented at the meeting, the existence of
a quorum, the validity and effect of proxies, and to receive votes,
ballots or consents, hear and determine questions In connaction with
the right to vote, count and tabulate alf votes, determine the result. and
do such acts as are proper to conduct the election; and

q. To perform such other duties as are incident to his office or as
may be assigned to him by the Board of Directors or the President.

Section 6. The Assistant Secrefary - He shall assist the Secretary and
perform the functions of the Secretary in the absence of the latter.

Section 7.  Term of Office — The term of office of all officers shall be one (1)
year and until their successors are duly elected and qualifiad.
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Section 8.  Vacancies — If any position of the officers becomes vacant by
reason of death, resignation, disqualification or for any other cause, the Board
of Directors. by majority vote may elect a successor who shall hold office for

the unexpired term.

Section 9. Compensation - The officers shall receive such remuneration as
the Board of Directars may determine. A director shall not be preciuded from
serving the corporation in any other capacity as an officer, agent or otherwise,
and receiving compensation therefor,

ARTICLE V
OFFICES

Section 1. The principal office of the corporation shall be located at the
place stated in Article }il of the Articles of Incorporation. The corporation may
have such other branch offices, either within or outside the Philippines as the
Board of Directors may designate.

ARTICLE Vi
AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditor - At lhe regular stockholders’ meeting, the
external auditor of the corporation for the ensuing year shall be appointed.
The external auditor shall examine, verify and report on the earnings and
expenses of the corporation.

Section 2.  Fiscal Year — The fiscal year of the corporation shall begin on
the first day of January and end on the Jast day of December of each year.

Section 3. Dividends — Dividends shall be declared and paid out of the
unrestricted retained earnings which shall be payable in cash, property, or
stack to all stockholders on the basis of outstanding stock held by them, as
often and at such times as the Board of Directors may determine and in
accordance with law.,



ARTICLE Vi
AMENDMENTS

Section 1. These by-laws may be amended or repealed or new by-laws
adopted by the affirmative vote of at least a majority of the Board of Directors
and the stockholders representing a majority of the outstanding capital stock
at any stockholders’ meeting calfed for that purpose. However, the power to
amend. modify, repeal or adopt new by-laws may be delegated to the Board
of Directors by the affirmative vote of stockholders representing not less than
two-thirds of the outstanding capital stock: provided, however, that any such
delegation of powers to the Board of Directors to amend, repeal or adopt new
by-laws may be revoked only by the vote of stockholders representing a
majority of the outstanding capital stock at a regular or speclal meeting.

ARTICLE Vil
SEAL

Section1. Form and Inscriptions - The corporate seal shall be determined
by the Board of Directors,

ARTICLE IX
ADOPTION CLAUSE

The foregoing by-laws were adopted by all the stockholders of the
corporationon _DFC 1 7 204 at the principal office of the Corporation,
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IN WITNESS WHEREOF, we, the undersigned stockhoiders present at
said meeting and voting in favor of theDadoptIon 8f said by-laws, have
hereunto subscribed our names this v 2014 at Mandaluyong
City.

RAMON S, ANG
TIN: 118y247-725

FERDINAND K. CONSTANTINQ AURORA T. CALDERON

TIN: 119-123-901 TIN: 133-973-725
S
4
S
JOSEPH N. PINEDA BELL
TIN: 106-985-782 TIN: 123-372-994

10
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ANNEX ®
REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION

SEC Building, EDSA, Greenhills
City of Mandaluyong, Metro Manila

COMPANY REG. NO. CS201500973
COMPANY TIN 008-941-110

CERTIFICATE OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:
This is to certify that the Articles of Incorporation and By-Laws of

CENTRAL LUZON PREMIERE POWER CORP.

were duly approved by the Commission on this date upon the issuance of this

Certificate of Incorporation in accordance with the C‘ngmrgﬁon Code of the
Philippines (Batas Pambansa Blg.68), and copies of sdid Articles and By-Laws are

hereto attached.

This Certificate grants juridical personality to the corporation but does not
authorize it to undertake business activities requiring a Secondary License from this
Commission such as, but not limited to acting as: broker or dealer in securities,
government securities eligible dealer (GSED), investment adviser of an investment
company, close-end or open-end investment company, investment house, transfer
agent, commodity/financial futures exchange/broker/merchant, financing company,
pre-need plan issuer, general agent in pre-need plans and time shares/club
shares/membership certificates issuers or selling agents thereof. Neither does this
Certificate constitute as permit to undertake activities for which other government
agencies require a license or permit,

As a registered corporation, it shall submit aunuaily to this Commission the
reports indicated at the back of this certificate.

IN WITNESS WHEREOF, I have hereunto set my hand and caused the seal

of this Commission to be affixed at Mandaluyong City, Metro Manila, Philippines,
this 22 ~t day of January, Twenty Fifteen.
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ARTICLES OF INCORPORATION
OF

CENTRAL LUZON PREMIERE POWER CORP..*" -,

KNOW ALL MEN BY THESE PRESENTS:

The undersigned incorporators, all of legal age and majority of whom
are residents of the Philippines. have this day voluntarily agreed to form a
stock corporation under the laws of the Republic of the Philippines

AND WE HEREBY CERTIFY THAT:
FIRST - The name of said corporation shall be:
CENTRAL LUZON PREMIERE POWER CORP.

SECOND - A, The primary purpose of this corporation is to carry on
the business of producing and generating efectricity and processing fuels
alternative for power generation, including expanded operation of energy
supply base and the generation and cogeneration of electric power, as well as
the supply and consolidation of the electric power demand of end-users, and
to carry on all services incident andfor anclllary to the above, including,
without limitation. the. construction, assembly. testing. commissioning,
operation. maintenance, rehabilitation and management of power generating
plants, substations and related facilities and equipment, fo engage In the
promoting, marketing and sale of such electric power and to engage in all
other businesses incidental to the foregeing. inciuding, but not limited to, the
sale of the by-products of power generation.

B. The corporation shail have all the express powers of a
corporation as provided for under Section 36 of the Corporation Code of the
Philippinas.

THIRD - The place where the principal office of the corporation is to
be established is at 40 San Miguel Avenue, Mandaluyong City.

FOURTH - The term for which the corporation is 1o exist is fifty (50)
years from and after the date of issuance of the cerlificate of incorporation.

FIFTH - The names. nationaliies, and residences of the
incorporators are as follows:



COVER SHEET

e e —
[EIEINITIRIATET TE 0Tz (o N[ [ [ T T [ 1]
FIRIEMIT [E[RIET [FIoWIER] T [ T T 1]
(CTOIRIPL T T T T T T T T T T T T T T

{Company's Full Name)
id0] [sfAIN] [MitJefulele T T [ T T [ [ [ ]
[AIVIEINJUJE] [MIAINIDJATLIUIYIOINIGT T ]
e v ivi T T T 1T T [ [T T T T T [T T [ ]

{Business Address: No. Strest City/Town/Province)

] Aveling G. Cedo !l ] l 667-5203 |
Contact Person Company Telephone Number
First Tuesday of
A e A O ADI & By-Laws | lofs) [ 1 |
Month Day FORM TYPE Month Day

Annual Meeting

[

Secondary License Typa, If Applicable

|

Deapt, Reguiring this Doc. Amanded Articles NumberiSection

Total Amount of Borrowings

Total No. of Stockholders Domestic Foreign

To be accemplished by SEC Personne! concerned

NEEENERENE

Flle Number LCu
NEENRENENE
Document i D. Cashlar
STAMPS

------------------

Remarks = Pls. Use black ink for scanning purposes



O @

Name Nationality Residence

Ramon S. Ang Filipino 671 Notre Dame St., Wack-Wack
Subdivision, Mandaluyong City

Ferdinand K, Constantino  Filipino No. 95 Celary Drive, Vaile Verde 5
Pasig City -

Aurora 7. Calderon Filipino No. 27 Carrot 8t,. Valle Verde 5
Paslg City

Joseph N. Pineda Filipina No. 166, Lauan St., Ayala Alabang

Village, Muntinlupa City

Bella O. Navarra Filipino No. 32 Jose Ma. Hugo Street
Project 4, Quezon City

SIXTH - The number of directors of said corporation shall be FIVE
(5) and the names, natlonalities and residences of the first directors who are
to serve until their successors are elected and qualified as provided by the by-

laws are as follows:

Narme Nationality Residence

Ramon S. Ang Filipino 671 Notre Dame St., Wack-Wack
Subdivision, Mandaluyong City

Ferdinand K. Constantino  Filipine No. 86 Celery Drive, Valle
Verde 5, Pasig City

Aurora T. Calderon Filipino No. 27 Carrot St., Valle Verde$
Pasig Cily

Joseph N. Pineda Filiping No. 186 Lauvan St., Ayala

Alabang Village.Muniinlupa City

Bella O, Navarra Filipina No. 32 Jose Ma. Hugoe Street
Praject 4, Quezon Clty

SEVENTH - The authorized capital stock of the corporation is FIVE
HUNDRED MILLION PESOS (P500,000,000.00), in lawful money of the
Philippines, divided into FIVE MILLION (5,000,000) shares with a par value of
ONE HUNDRED PESOS (P100.00) per share.

EIGHTH - At least twenty five percent (25%) of the authorized
capital stock has been subscribed and at least twenty five percent (25%) of
the total subscription has been paid as follows:
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No. of Amount Amoaunt
Nams Cilizenship Shares Subscribed Paid
Subscribed
SMC Global Power Fiipino 1,249,985 P124,999,500.00 £31,249,500.00
Holdings Corp.
TIN: 008-860-000-
000.
Ramon 8. Ar;g Fiipino 1 100,60 100.00
Ferdinand K. Filipino i 100.00 100.00
Constantino
Aurora T, Calderon Filiping 1 100.00 100.00
Joseph N. Pineda Filipino 1 100.00 100.00
Befla O. Navarra Filipino 1 100.00 100.00
Total 1.250,000 P125,000,000.00 P31,250,000.00
NINTH - No transfer of stock or interest which would reduce the

stock ownership of Filipino citizens to less than the required percentage of the
capital stock as provided by existing laws shall be alfowed or permitted to be
recorded in the proper books of corporatlon and this restriction shall be
indicated in the stocks certificates Issued by the corporation.

TENTH - FERDINAND K. CONSTANTING has been elected by
the subscribers as Treasurer of the corporation to act as such until his
successor is duly elected and qualified in accordance with the by-laws; and
that as such Treasurer, he has been authorized to receive for and in the name
and for the benefit of the corporation, all subscriptions paid in by the
subscribers.

ELEVENTH - The incorgprators undertake to change its corporate
amended thereafter, irpriediately upon receipt
of notice or directive frefn the Securities and hange Commission that
another corporation, partnership or person has/acquired a prior right to the
use of that name or that the name has been declared as misleading,
deceptive, confusingly similar to a registered name, or cantrary to public

name as herein provided or

morals, good customs or public policy.
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IN WITNESS WHEREOF, we have set our hands
DEC 1 7 2014 5t Mandaluyong Clty.

[

RAMON S, ANG
TIN: 1184247-725

FERDINAND K. CONSTANTINO AURORA T, CALDERON

TIN: 119-123.904 TIN; 133-973-725 -
77
X
JOSEPH N. PINEDA
TIN: 106-985-782 TIN: ¥23-372-954

WITNESSES:

this
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ACKNOWLEDGMENT

Republic of the Philippines)
Mandaluyong City 1 8.8.

E ME, a Nolary Public in and for Mandaluyong City, this
DEC 13%6?3 at Mandaluyong City personally appeared:

Name Competent |.D. No. Dats & Place Issued
Ramon S, Ang Passport XX0492943 02.22.2013; Manila
Ferdinand K. Constantino  Passport EB5297621 05.04.2012; Manila
Aurora T. Calderon Passport EB2460139 05.16.2011; Manila
Joseph N. Pineda Passport XX5712007 03.08.2010; Manila
Bella O. Navarra Passport EB6338121 09.14.2012; Manila

all personally known to me and to me known to be the same persons who
executed the foregoing Articles of Incorporation and they acknowledged to me
that the same is their free and voluntary act and deed.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed
my notarial seal on the date and at the place first above written.

Doc. No.; _2si ; A g e e

Page No.._s2_: e A iz i
— Apgdinguent No, 0418.14

E:EZSN;.Z 031-4. No lie for Mandaluyong City

Undl December 31, 2015
No. 40 San Miguel Avenur, Mandsluvong City
Roll No, 54500
FTR No. 983278 j g1-6w.14 / Pnsig City
Lifetime IBP No 830330 [ 01-00-12 § PPLM
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REPUBLIC OF THE PHILIPPINES)
MANDALUYONG CITY )} SS.

TREASURER'S AFFIDAVIT

|, FERDINAND K. CONSTANTINOG, of legal age, Filipino, with office
address at No. 40 San Miguel Avenue, Mandaluyong City, after being duly
sworn in accardance with law, hereby depose and state that:

1. | have been duly sworn by the subscribers of CENTRAL LUZON
PREMIERE POWER CORP. (the "Corporation™} as the Treasurer of the
Corporation, to act as such unti! my successor has been duly slected and
qualified in accordance with the By-Laws of the Corporation.

2. As such Treasurer, | have been authorized by the subscribers to
receive for the Corporation all subscriptions paid-in by them for the capital
stock.

3. | hereby certify under oath that out of the authorized capital
stock of FIVE HUNDRED MILLION PESOS (R500.000,000.00), Philippine
currency. ONE HUNDRED TWENTY FIVE MILLION PESOS
{F126,000,000.00), Philippine currency, worth of shares have actually been
subscribed and of this amount, THIRTY ONE MILLION TWO HUNDRED
FIFTY THOUSAND PESOS (R31,250,000.00), Philippine currency, has been
fuily paid in cash paid and received by me for the benefit and to the credit of
the Corporation, and henceforth, at least twenty-five percent (25%) of the
entire authorized capital stock has been actually subscribed and at least
twenty-five percent (25%) of the total subscription has actually been paid to
me, in accordance with the Corporation Code.

4, This is also to authorize the Securities and Exchange
Commission and the Bangko Sentral ng Pilipinas to examine and verify the
deposit in the Bank of Commerce, San Miguel Proparties Centre Branch, in
the amount of THIRTY ONE MILLION TWO HUNDRED FIFTY THOUSAND
PESOS (R31,250.000.00), Philippine currency, representing the paid-up
capital of the said corporation which is in the process of incorporation. This
authority is valid and inspection of said deposit may be made even after the
issuance of the Certificate of Incorporation to the Corporation. Should the
deposit be transferred to another bank prior to or after incorporation, this will
also serve as authority to verify and examine the same. The representative of
the Securities and Exchange Commission is also authorized to examine the
pertinent books and records of accounts of the Corporation as well as all
supporting papers to determine the utilization and disbursement of the said
paid-up capital.

5. In case the said paid-up capital is not deposited or withdrawn
prior to the approval of the articles of incorporation, 1, in behalf of the above
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name corporation, waived our right to a notice and hearing in the revocation of
our Certificate of incorperation.

L;f.ﬁ.}?ﬁ.}g}{@g@ss WHEREOF, | have hereunto set my hand on

at Mandaluyong City.
FERDINAND K. CONSTANTINO

Treasurer

SUBSCRIBED AND SWOCRN to before me this AN | 2 2015
at Mandaluyong City, affiant exhibiting to me his Philippine Passport with No.
EB5297621 Issued on 04 May 2012 at Manlla.

Doc. Na.: _344 ; . A

Page No.._ 7 AVELIMO GCEDG mt
Book No.; _% KeZotimest No. 0418-14
Series of 2014, Notary Pubhc for Mandaluyong City

Until December 31, 2015
No. 40 Sao Migucl Avenue, Mandaluyong City
Rall No. 34500
PTR Nno, 9844775/ 1109.14 / Pasiz City
Lifetize 18P Ne. 583350 / G1-06-12 [ PPLM



BY-LAWS

OF

CENTRAL LUZON PREMIERE POWER CORP.

ARTICLE |
SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1.  Subscriptions — Subscribers to the capital stock of the
corporation shall pay the value of the stock In accordance with the terms and
conditions prescribed by the Board of Directors. Unpaid subseriptions shall
not earn interest unfess determined by the Board of Directors.

Section 2, Certificate — The stockholder shall be entitied to one or more
certificates for fully paid stock subscription in his name in the books of the
corporation. The certificates shall contain the matters required by law and the
Articles of incorporation. They shall be in such form and design as may be
determined by the Board of Directors and numbered consecutively. The
certificate shall be signed by the signed by the President, countersigned by
the Secretary or the Assistant Secretary, and sealed with the corporate seal.

Section 3. Transfer of Shares — Subject to the restrictions, terms and
conditions contained in the Aricles of Incorporation, shares may be
transferred, sold, assigned or pledged by delivery of the cerlificates duly
indorsed by the stockholder, his attorney-in-fact, or other legally authorized
person. The transfer shall be valid and binding on the corporation only upon
record thereof in the books of the corporation. The Secretary shall cancel the
stock certificates and issue new certificates to the transferee.

No share of stoék against which the corporation holds unpafd claim shali be
transferable in the books of the corporation.

All certificates surrendered for transfer shall be stamped "Cancelied” on the
face thereof, together with the date of cancellation, and attached to the

corresponding stuby with the cerfificate book.

Section 4. Lost Certificates — In case any stock cerfificate is lost, stolen, or
destroyed, a new certificate may be issued in fleu thereof in accordance with
the procedure prescribed under Section 73 of the Corporation Cods.
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ARTICLE I
MEETINGS OF STOCKHOLDERS

Section 1. Annual / Regular Meetings — The annual / regular meetings of
stockholders shall be held at the principal office avery first Tuesday of May of
each year, if a legal holiday, then on the day following.

Section 2,  Special Meeting — The special meetings of stockholders, for any
purpose or purposes, may at any time be cafled by any of the following: (a}
Board of Directors, at its own instance, or at the written request of
stockholders representing a majority of the outstanding capital stock, (b)
President.

Section 3. Place of Meeting — Stockholders meetings, whether reguiar or
special, shall be held in the principal office of the corporation or at any place
designated by the Board of Directors.

Section 4. Notice of Meeting — Notices for regular or special meetings of
stockholders may be sent by the Secretary by personal delivery, telegram,
mail, facsimile transmission, or electronic mall, at least ten (10) business days
prior to the date of the meeting to each stockholder of record at his last known
address or contact defalls. The notice shall state the place, date and hour of
the meeting, and the purpose or purpases for which the meeting is calied.

When the mesting of stockholders is adjourned to another time or place, it
shall not be necessary to give any nofice of the adjourned meeting if the fime
and place to which the meeting is adjourned are announced at the meeting at
which the adjournment is taken. At the reconvened meeting, any business
may be transacted that might have been transacted on the original date of the
meeting.

Section 5. Quorum ~ Unless otherwise provided by law, in all regular or
special meeting of stockholders, a majority of the outstanding capital stock
must be present or represented in order to constitute a quorum. If no quorum
Is constituted. the meeting shall be adjourned until the requisite amount of
stock shall be presented.

Section 6. Conduct of Meeting ~ Meeling of the stockholders shall be
presided over by the Chairman of the Board, or in his absence, by the
President, or if none of the foregoing is in office and present and acting, by a
chairman to be chosen by the stockholders. The Secretary or Assistant
Secretary shall act as secretary of every meeting. but if not present, the
chairman of the meeting shall appoint a secretary of the meeting.

Section 7. Manner of Voting - At all meetings of stockholders, a
stockholder may vote in person or by proxy. Unless otherwise provided in the
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proxy, it shail be valid only for the meeting at which it has been presented to
the Secretary. All proxies must be in the hands of the Secretary before the
time set for the meeting. Proxies filed with the Secretary may be revoked by
the stockholders, either in an instrument in writing duly presented and
recorded with the Secretary, prior to 8 scheduled meeting or by their personal

presence at the meeting.

Section 8. Closing of Transfer Books or Fixing of Record Date — For the
purpose of determining the stockholders entitied to nhotice of, or to vote at, any
meeting of stockholders or any adjournment thereof or to receive payment of
any dividend, the Board of Directors may provide that the stock and transfer
books be closed for ten (10) working days immediately preceding such

meeting.

ARTICLE I}l
BOARD OF DIRECTORS

Section 1. Powers of the Board ~ Unless otherwise provided by law, the
corporate powers of the corporation shall be exercised, all business
conducted and all property of the corporation controlled and held by the Board
of Directors to be elected by and from among the stockholders. Without
prejudice to such powers as may be granted by law, the Board of Directars
shall also have the foliowing powers:

a. From time to time, to make and change rules and regulations
and inconsistent with these by-laws for the management of the
corporation's business and affairs:

b. To purchase, receive, take or otherwise acquire for and in the
name of the corporation, any and all properties, rights, or privileges,
Including securities and bonds of other corporations, for such
consideration and upon such terms and conditions as the Board may
deem proper or convenient;

c, To invest the funds of the corparation in other corparations or for
purposes other than those for which the corporation was organized,
subject to such stockholders’ approval as may be required by law:

d. To incur such indebtedness as the Board may deem necessary,
to issue evidence of indebtedness including without limitation, notes,
deeds of trust, bonds, debentures, or securities, subject to such
stockholders approval as may be required by law, and/or pledge,
mortgage, or otherwise encumber all or part of the properties of the
corporation;
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E. To establish pension, retlrement, bonus, or other types of
incentive or compensation plans for the employees, including officers
and directors of the corporation:

f. To prosecute, maintain, defend, compromise or abandon any
lawsuit in which the corporation or its officars are either plaintiffs or
defendants in connection with the business of the corporation:

g. To delegate, from time to time, any of the powers of the Board
which may lawfully be delegated in the course of the current business
of the corporation to any standing or special committee or to any officer
or agent and to appoint any person to be agent of the corporation with
such powers and upon such terms as may desmed fit;

h. To implement these by-iaws and to act on any manner not
covered by these by-laws, provided such matter does not require the
approval or consent of the stockhalders under the Corporation Code.,

Section 2.  Election and Term ~ The Board of Directors shall be elected
during each regular meeting of stockholders and shall hold office for one &)
year and untit their successors are elected and qualified.

Section 3. Vacancies ~ Any vacancy occurring in the Board of Directors
other than by removal by the stockholders or by expiration of term, may be
filled by the vote of at least a majority of the remaining directors, if still
constituting a quorum; otherwise, the vacancy must be filled by the
stockholders at a regular or at any special meeting of stockholders called for
the purpose. A director so elected fo fill a vacancy shall be elected only for
the unexpired term of his predecessor in office.

The vacaricy resulting from the removal of a director by the stockholders in
the manner provided by law may be filled by election at the same meeting of
stockholders without further notice, or at any regular or at any special meeting
of stockholders called for the purpose, after giving notice as prescribed in
these by-laws.

Section 4. Meetings ~ Regular meetings of the Board of Directors shall be
held at least four (4) times a year, on such dates and at places as may be
called by the Chairman of the Board, or upon the request of a majority of the
Directors.

Section 5.  Notice - Notice of the regular or speclal meeting of the Board,
specifying the date, time and place of the meeiing, shall be communicated by
the Secretary to each director personally, by telephone. telegram, mail,
facsimile transmission, electronic mail (e-mail), or by written message. A
director may walve this requirement, either expressly or impliedly,
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Section 6. Quorum ~ A majority of the number of directors as fixed in the
Articles of Incorporation shall constitute a quorum for the transaction of
corporate business and every decision of at least g majority of the directors
present at a meeling at which there is a quorum shall be valid as corporate
act, except for the election of officers which shall require the vote of a majority
of all the members of the Board.

Section 7.  Conduct of the Meetings - Meetings of the Board of Directors
shall be presided over by the Chairman of the Board. o in his absence, by the
President, or if none of the foregoing is in office and present and acting. by
any other director chosen by the Board. The Secretary or the Assistant
Secretary shall act as secretary of every meeting, if not present, the chalrman
of the meeting, shall appoint a secretary of the meeting.

ARTICLE tv
OFFICERS

Section 1.  Election/Appointment — Immediately after their election, the
Board of Directors shall formally organize by electing the Chairman of the
Board, the President, the Treasurer, the Secretary, and Assistant Secretary at

said meeting,

The Board may, from time fo time, appoint such other officers ag It may
determine to be necessary or proper. Any two (2) or more compatible
positions may be held concurrently by the same person, except that no one
shall act as President and Treasurer or Secretary at the same time.

Section 2. Chairman of the Board — The Chairman of the Board of
Directors shall preside at the meetings of the directors and the stockhoiders.
He shalil also exercise such powers and perform such dufies as the Board of
Direclors may assign to him.

Section 3.  President - The President shall be the Chief Executive Officer of
the Corporation and shall also have administration and direction of the day-to-
day business affairs of the corporation. He shall exerclse the folfowing
functions;

a. To preside at the meetings of the Board of Directors and of the
stockholders in the absence of the Chairman of the Board of Diractors;

b. To initiate and develop corporate objectives and policies and
formulate long range projects, plans and programs for the approval of
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the Board of Directors, Including those for executive training.
development and compensation:

c. To supervise and manage the business affairs of the corporation
upon the direction of the Board of Directors:

d. To implement the administrative and operational policies of the
corporation under his supervision and control:

e, To appoint, remove, suspend or discipline employees of the
corporation, prescribe their duties, and determine their salaries:

f. To oversee the preparation of the budgets and the statements of
accounts of the corporation;

g. To represent the corporation at all functions and proceedings:

h. To execute on behalf of the corporation all contracts,

agreements and other instruments affecting the interests of the
corporation which require the approval of the Board of Directors:

i. To make reports to the Board of Directors and stockholders;
). To sign certificates of stock; and

K. To perform such other duties as are incident o his office or are
entrusted to him by the Board of Directors.

Section 4. The Treasurer — The Treasurer of the corporation shall have the
following duties:

a. To keep full and accurate accounts of receipts and
disbursements In the books of the corporation;

b. To have custody of, and be responsible for. all the funds,
securities and bonds of the corporation;

c. To deposit in the name and to the credit of the corporation, In
such bank as may be designated from time to time by the Board of
Directors, all the moneys, funds, securitles. bonds, and similar valuable
effects belonging to the corporation which may come under his control;

d. To render an annual statements showing the financial condition
of the corporation and such other financial reporis as the Board of
Directors, or the President may, frorn time to time require;
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e. To prepare such financial reports, statements, certifications and
other documents which may, from time to time, be reqguired by
government rules and regulations and to submit the same to the proper

government agencies; and

f. To exercise such powers and perform such duties and functions
as may be assigned to him by the President.

Section 5. The Secretary — The Secratary must be a resldent and a citizen
of the Philippines. He shall have the following specific powers and duties:

a. To record the minutes and transactions of all meetings of the
directors and the stockholders and to maintain minute books of such
meetings in the form and manner required by law:

b. To keep record books showing the details required by law with
respect to the stock certificates of the corporation, Including ledgers
and transfer books showing all shares of the corporation subscribed,
issued and transferred;

c. To keep the corporate seal and affix it to all papers and
documents requiring a seal, and te attest by his signature all corporate
documents requiring the same;

d. To attend to the giving and serving of all nofices of the
corporation required by law or these by-laws to be given;

e To certify to such corporate acts, countersigh corporate
documents or certificates, and make reports or statements as may be
required of him by law or by government rules and regulations;

f. To act as Inspector at the election of directors and, as such, to
determine the number of shares of stock outstanding and entitled to
vote, the shares of stocks represented at the meeting, the existence of
a quorum, the validity and effect of proxies, and to receive votes,
baliots or consents, hear and determine questions in connection with
the right to vote, count and tabulate all votes, determine the result, and
do such acts as are proper to conduct the election; and

g. To perform such other dutles as are incident to his office or as
may be assigned to him by the Board of Directors or the President,

Section 6. The Assistant Secrefary - He shall assist the Secretary and
perform the functions of the Secretary in the absence of the latter.

Section 7. Term of Office — The term of office of ail officers shall be one (1)
year and until their successors are duly elected and qualified.
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Section 8.  Vacancies — If any position of the officers becomes vacant by
reason of death, resignation, disqualification or for any other cause, the Board
of Directors, by majority vote may elect a successor who shall hold office for

the unexpired tetm,

Section 8. Compensation — The officers shall receive such remuneration as
the Board of Directors may determine. A director shall not be precluded from
serving the corporation in any other capaclty as an officer, agent or otherwise.
and receiving compensation therefor,

ARTICLEV
OFFICES

Section 1. The principal office of the corporation shall be located at the
place stated in Article )l of the Articles of Incorporation. The corporation may
have such other branch offices, either within or outside the Philippines as the
Board of Directors may designate.

ARTICLE VI
AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditor — At the regular stockholders’ meeting, the
external auditor of the corporation for the ensuing year shall be appointed.
The external auditor shall examine, verlfy and report on the earnings and
expenses of the corporation.,

Section 2.  Fiscal Year — The fiscal year of the corporation shall begin on
the first day of January and end on the last day of December of sach year,

Sectlon 3. Dividends — Dividends shall be declared and paid out of the
unrestricted retained earnings which shall be payable in cash, property, or
stock to all stockholders on the basis of outstanding stock held by them, as
often and at such times as the Board of Directors may determine and in
accordance with law.



ARTICLE VIi
AMENDMENTS

Section1. These by-laws may be amended or repealed or new by-laws
adopted by the affirmative vote of at least a majority of the Board of Directors
and the stockholders representing a majority of the outstanding capital stock
at any stockholders' meeting called for that purpose, However, the power to
amend. modify, repeal or adapt new by-laws may be delegated to the Board
of Directors by the affirmative vote of stockholders representing not Jess than
two-thirds of the outstanding caplital stock; provided, howsver, that any such
delegation of powers to the Board of Directars lo amend, repeal or adopt new
by-laws may be revoked only by the vote of stockholders representing a
majority of the outstanding capital stock at a regular or speclal meeting.

ARTICLE vilI
SEAL

Section 1. Form and Inscriptions - The corporate seal shall be determined
by the Board of Directors.

ARTICLE IX
ADOPTION CLAUSE

The foregoing by-laws were adopled by all the stockholders of the
corporation on _DBEC 1 7 2014 at the principal office of the Corporation,
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IN WITNESS WHEREOF, we, the undersigned stockholders present at

said meeting and voling in favor of the Dadop{ion 3f 4sald by-laws, have
hereunto subscribed our names this to 1 201 at Mandaluyong
City.

RAMON 8. ANG
TIN: 11&247-725

FERDINAND K. CONSTANTING AURCRAT. CALDERON

TIN: 119-123-901 TIN: 133-973-725

—

&

JOSEPH N. PINEDA BELL
TIN: 106-985-782 TIN: ¥23-372-994

10
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LGENERAL INFURMA LIUN SHEE (Bi3) ANNEX % E
o T,
£ FOR THE YEAR 2015 o

. e STOCK CORPORATION

GENERAL INSTRUCTIONS: \JS ot Yot Rapagosis Voamey

1 FOR USER CORPORATION. THIS GIS SHOULD BE SUBMITTED WITHIN THIRTY (20) CALENDAR DA F’ROM THE DATE OF THE ANN
STOCKHOLDERS' MEETING. DO NOT LEAVE ANY ITEM BLANK. WRITE "N A" iF THE INFORMATION REQEIRED l%‘lﬂ | 7 THE
CORPORATION OR "NONE" IF THE INFORMATICN 18 NON-EXISTENT. IF THE ANNUAL STOCKHOLDERS MEETING | Sﬁ;@ﬁ‘omﬁ
THAN THAT STATED IN THE 8Y.LAWS, THE GIS SHALL BE SUBMITTED WITHIN THIRTY {301 CALENDA PA'S FREMTHESTUAL-BATE
THE ANNUAL STOCKHOLDERS MEETING. . ”: /

2. 1F NO MEETING 1S HELD. THE CORPORATION SHALL SUBMIT THE (1S NOT LATER THAN JANUARY 30 THE FOLEUWWER;
SHOULD AN ANNUAL STOCKHOLDERS' MEETING BE HELO THEREAFTER, A NEW GIS SHALL BE SUBMIT o

3 THIS GIS SHALL BE ACCOMPLISHED IN ENGLISH AND CERTIFIED AND SWORN TO 8Y THE CORPORATE SECRETARY OF FHE CORPORATION.

4 THE SEC SHOULD BE TIMELY APPRISED OF RELEVANT CHANGES IN THE SUBMITTED INFORMATION AS THEY ARISE. FOR CHANGES
RESULTING FROM ACTIONS THAT AROSE BETWEEMN THE ANNUAL MEETINGS. THE CORPORATION SHALL SUBMITIEINLY THE AFFECTED
PAGE OF THE GIS THAT RELATES TQ THE NEW INFORMATION TOGETHER WITH A COVER LETTER SIGNED BY THE CORPORATE SECRETARY
OF THE CORPORATION. THE PAGE OF THE G158 AND COVER LETTER SHALL BE SUBMITTED WATHIN SEVEN {¥) DAYS AFTER SUCH CHANGE
CCCURRED QR BECAME EFFECTIVE.

5 SUBMIT FOUR (4) COPIES OF THE GIS TO THE CENTRAL RECEWING SECTION. GROUND FLOOR, SEC BLDG | EDSA. MANDALUYONG CITY. ALL
COPIES SHALL UNIFORMLY BE ON A4 QR LETTER-SIZED PAPER WITH A STANDARD COVER PAGE. THE PAGES OF ALL COPIES SHALL USE
ONLY ONE SIDE CORPORATIONS SUBMITTING A COPY OF THEIR GIS ONLINE OR VIA INTERNET SHALL SUBMIT ONE (1) HARD COPY OF THE
GIS, TOGETHER WITH A CERTIFICATION UNDER OATH BY iTS CORPORATE SECRETARY THAT THE CORY SUBMITTYED ONLINE CONTAINS THE

EXACT DATA IN THE HARD COPY.
& ONLY THE GIS ACCOMPLISHED IN ACCORDANCE WITH THESE INSTRUCTIONS SHALL BE CONSIDERED AS HAVING BEEN FILED.

7 THIS GIS MAY BE USED AS EVIDENCE AGAINST THE CORPORATION AND ITS RESPONSIBLE DIRECTORS/OFFICERS FOR ANY VIOLATION OF
EXISTING LAWS, RULES AKD REGULATIONS

BLEASE #RaNT LEGIBLY

CORPORATE NAME: DATE REGISTERED:
CENTRAL LUZON PREMIERE POWER CORP.

ESS/TRADE NAME:
BUSIN CENTRAL LUZON PREMIERE POWER CORP. 22.Jan-15
. FISCAL YEAREND:
SEC REGISTRATION NUMBER: 5701500973 31 DECEMBER

DATE OF ANNUAL MEETING PER BY.L.AWS: CORPORATE TAX IDENTIFICATION
NUMBER [TIN) 068.941.410

First Tuesday of May

ACTUAL DATE OF ANNUAL MEETING: WERBSITE/URL ADDRESS:
Agpril 20, 2018 {Organizational meeting for Election of Olflcers)

COMPLETE PRINCIPAL OFFICE ADDRESS!

40 San Miguel Avenue. Mandaluyong City

E-MAIL ADDRESS:

]

COMPLETE BUSINESS ADDRESS:

FAX NUMBER:
4D San Mguet Avenue, Mandatuyong City 667.5188
NAME OF EXTERNAL AUDITOR & ITS SIGNING FARTNER: SEC ACCREDITATION NUMBER ({if |TELEPHONE NUMBER{S)
R. G. MANABAT & CO. [ JOHN MOLINA applicable}: 1101-AR-1, Group A,
valid unti! March 28, 2017 B657-5303
FHIMARY PURVOSETACTIVITYANDUSTRY PRESENTLY ENGAGED I [INDUSTAY CLASSIFICATION:  GEOGRAPHICAL CODET ™
The ptwmary purdose & N SOPAraban 13 16 685y on Lhe busness of 2 Brdd Q Hlosincty ang

precossing fugls atematve for pows: ganeration, wdudng expanded operatan of energy Supply Dasd snd By
FENATalSn ARG CoGRNRrRlion of Mecing poOwer, 33 with 25 ING Supiy Nt comas iatan oF the et powed
demand of snd-usess, and 1o cawry on Al sonnCed mdent BAEOr ancitany {0 (N Bbove, ViChang, without

tritaton, the conalructon, assembly, lesting, commissionng toecalon, maitlensncy, rehabataben and NiA
manpgement of powes g g panis, s 15 dnd redated facotos 3nd soupment, o Bngage e
Promoling, Masketityg 3rd 1ai of Leh elCinc powser Gnd 10 ENGagE 11 DY CiNer BTG S LS INGTentit 1D e
torsgpoany, sxctuding, D not desded lo, the sals of the by-products of power genaration

INTERCOMPANY AFFILIATIONS =

PAREHT COMPANY SEC REGISTRATION NOD. ADDRESS
SMC . GLOBAL POWER HOLDINGS CORP 5201500975 155 EDSA, Bqy. Wack-wack, Mandatuyong City
SUBSIDIARY/AFFILIATE SEC REGISTRATION NOQ. ADDRESS

NOTE: USE ADGITIONAL SHEET IF NECESSARY
GiS_STUCKVZUT3) Fage 1
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MENEAL INCUIVA LIV DTIEE
STOCK CORPORATION

PLEASE PRINT LEGIBLY

Corporate Name:

CENTRAL LUZON PREMIERE POWER CORP.

A. Is the Corporation a covered person under the Anti Money Laundering

Act (AMLA), as amended? (Rep. Acts. 9160/9124/10167/10365)

Yes E] No ¥

|Please chack the appropriate box:

and other similar monetary instruments or properly supervised
and/or regulated by the Securities and Exchange Commission
{SEG)

1.

[T a. Banks X R

1 b. Offshare Banking Uriits 4 Jewelry d‘ealers in pre_crous metals, who, as a

== c. Quasi-Banks business, trade in preclous metals

£23d. Frusl Entities

1 e. Non-Stock Savings and Loan Asscciations

= f. Pawnshops

g, Foreign Exchage Dealers sr= Jewelry dealers in precious stones, who, as a

[ k. Money Changers : business, trade In precious stone

£33 i. Remillance Agents

=1 j. Electronic Money Issuers

4““-’::' £ k. Financial Institutions which Under Special Laws are subject fo
: Bangko Sentral ng Pillpinas’ {(BSFP) supervision andfor Company service providers which, as a business,

regulation, including their subsidiaries and affiliates. 8. provide any of the following services to third

2 parties:

3. Insdrance Companies

E1b. Insurance Agents a. acting as a formation agent of juridical persons

= c. insurance Brokers b, acting as (or arranging for another person o act as,

4. Professional Rainsurers a director or corporate secretary of a company. a

3 e. Reinsurance Brokers pariner of a partnership, or a similar posiiion in

== f. Holding Companies relation to other juridical persons

==1g. Holding Company Systems

=71 h. Pre-need Companies LCc. providing a registered office, business address or

= i Mutual Benefit Association accommodalion, carrespondence or administrative

[ §. All Other Persons and entities supervised andfor regulated by address for a company, a pastnership or any other
the Insurance Commission (IC) legal person or arrangement

3.

£ a. Securities Dealers €=71d. acting as (or arranging for another person to act as]

=1 b. Securities Brokers a nominee shareholder for another person

21 ¢, Securities Salesman 7. Persons who provide any of the following services;

£—3d. Investment Houses [ a. managing of client money, securities or other

e, Investment Agents and Consultants assels

£ . Trading Advisors b, management of bank, savings or securlties

1 g. Other entities managing Securiies or rendering similar services accounts

31 h. Mutual Funds or Open-end Invesiment Companies L3 c. organization of contributions for the creation,

=1 i. Close-end Investment Companies operation or management of companies

£l j. Common Trust Funds or Issuers and other similar entities

223 k. Transfer Companies and other simllar entities [ d. creation, operation or managetnent of juridical

£ |. Other entiies administering or otherwise deating in currency, persons or arrangements, and buying and selling
commadities or financial derivatives based there on business entitlas

I m. Entities administering of otherwise dealing in valuable objecls 8.5 * None of the abave

3 n. Enlities administering or otherwise dealing in cash Substitutes Describe nature of business: Please refer lo

page 1

. Has the Corporation complied with the requirements on Customer Due

Riligence {CDD) or Know Your Customer (KYC), record-keeping, and

submission of reports under the AMLA, as amended, since the last filing of its

Yes[:l No [:l

N/A

GIS_STOCK{v.2013}



‘ OENE

STOCK CORPORATION

RAL INFORMATION SHEE

PLEASE PRINT LEGIBLY

C

CORPORATE NAME: CENTRAL LUZON PREMIERE FOWER CORP.

CAPITAL STRUCTURE
AUTHORIZED CAPITAL STOCK
. NUMBER OF AMOUNT (PhP)
TYPE OF SHARES SHARES PAR/STATED VALUE {Mo, of shares X Pat/Stated Vaiue)
~GoMmoN - ZT77 | CTT saopnof T T T T Aew0] T 7T TT500.000,000.00 1T TTC
TOTAL 5,000,000 TOTAL P 500,000,000.00
SUBSCRIBED CAPITAL
NUMBER OF
NO. OF SHARES IN
FILIPING | STOGCK- | TYPE OF SHARES * N%ﬁiﬁi:’: THE HANDS | © A':"ff&; ED AMOUNT (PhP} Qw;ng';mP
HOLDERS OF THE
PUBLIC =
TTELTT) Ceommon LT | CoTamseeol LT | ITTTTie000f TTTTTIT T iag 60000008 CT loc
TOTAL 1,250,000] TOTAL TOTAL P 125,000,000,00§
NUMBER OF
FOREIGN NO. OF SHARES IN .
(UNDICATEBY | STOCK- | TYPE OF SHARES * "i’;ﬁg‘:g’: THE HANDS FAffJS;ED AMOUNT (PhP) ow:ﬁongmp
NATIONALITY) | HOLDERS OF THE
PUBLIC **
WA | T T T
Parcentage of Forolgn Equity : TOTAL TOTAL TOTAL P
TOTAL SUBSCRIBED P 125,000,000.00
PAID-UP CAPITAL
NG, OF NUMBER OF % OF
FILIPINO STOCK- TYPE OF SHARES * PARISTATED VALUE AMOUNT (PhP) *
SHARES OWNERSHIP
HOLDERS
e} oooMmoN D TTTT | TTTTavaseel T 1o0gof ___ 3128000000 1 " 100%
TOTAL 312,500 TOTAL P 31,250,000,00
FOREIGH NO. OF
(INDICATE BY | STOGK- | TYPE OF SHARES - "‘;ﬂiﬁ: > PAR/STATED VALUE AMOUNT {PhP} OWEE‘;ZH: o
NATIONALITY) { HOL.DERS
S o Ot ! I
(.00 % TOTAL TOTAL P
TOTAL PAID-UP P
NOTE: USE ADDITIONAL SHEET IF NECESSARY
* Common, Preferred ot glher classification
** Other than Direclors, Olficers, Sharehoiders owning 10% of culstanding shares.
GIS_STOCK (v.2013) Page 2
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STOCK CORPORATION

OEN ERAL INFORMATION SHEEK

PLEASE PRINT LEGIBLY

. |CORPORATE NAME: CENTRAL LUZON PREMIERE POWER CORP.

DIRECTORS } OFFICERS

STOCK

EXEC.

TAX IDENTIFICATION NO.

NAME, NATIONALITY AND ,
CURRENT RESIDENTIAL ADDRESS INC'R [ BOARD | SEX HOLDER HOFFICER COMM. {TIN) FOR FILIPINOS AND
FOREIGNERS
1. Ramon $. Ang Y c M Y Chaiman 118-247.725
671 Notre Dame St., Wack-wack Subdivision, & President  pia Filipine
Mandaluyang City
2. Ferdinand K. Constantlno ¥ M M Y Treasurer 119-123-901
No. 95 Celery Drive, Valie Verde 5, Pasig Cily N/A Filigino
3. Aurora T, Calderon Y M E Y 133-973.725
No. 27 Carrot 8t., Valle Verds §, Pasig City NIA Filipino
4. Joseph N. Pineda Y M M Y 106-985-782
No. 166 Lauan St., Ayala Alabang Village, NIA Filipino
Muntinlupa City
5. Bellz 0. Navarra Y M £ Y 123.372-994
No. 32 Jese Ma. Hugo Sirest Project 4, NIA Fllipine
Quezon City
6. Virgilic 5. Jacinto Corporate 1065-914-180
51 Caulifiowar St, Valle Verde 5, Pasig City N N M N Secrelary | pyya Fifipino
7. Avelino G. Cedo li N M M N Asst 237-385-395
50 R. Palma St., POP Executive, BF Homes, Soperme b A Filipino
Parantaque City ry
8.
9.
10.
il
12,
13.
14.
15.
INSTRUCTIONS:

FOR SEX COLUMN, PUT “F" FOR FEMALE, *M" FOR MALE.
FOR BOARD COLUMN, PUT "C" FOR CHAIRMAN, "M" FOR MEMBER. “I' FOR INDEPENDENT DIRECTOR,

FOR ING'R GOLUMN, PUT "v" IF AN INCORPORATOR,

"N IF NOT

FOR STOCKHOLDER COLUMN, PUT “¥™ IF A STOCKHOLDER, "N™ IF NOT.
FOR OFFICER COLUMN, INDICATE PARTICULAR POSITION iF AN OFFICER, FROM VP UP INCLUDING THE POSITION OF THE TREASURER,

SECRETARY, COMPLIANCE OFFICER AND/OR ASSOCIATED PERSON.
FOR EXECUTIVE COMMITTEE, INDICATE "G™ IF MEMBER OF THE COMPENSATION COMMITTEE; "A* FOR AUDIT COMMITTEE, "N" FOR NOMINATION

ANO ELECTION COMMITTEE. ADDITIONALLY WRITE "C" AFTER SLASH [F CHAIRMAN AND "M" IF MEMBER.

GIS_STOCK (v.2013)

Page 3




STOCK CORPORATION

QGENERAL INFORMATION SH EE'D

PLEASE PRINT LEGIBLY

CORPORATE NAME: CENTRAL LUZON PREMIERE POWER CORP.

TOTAL NUMBER OF STOCKHOLDERS: &

NO. OF STOCKHOLDERS WITH 100 OR MORE SHARE 1

TOYAL ASSETS BASED ON LATEST AUDITED FINANCIAL STATEMENTS: N/A

STOCKHOLDER'S INFORMATION

SHARES SUBSCRIBED
NAME, NATIONALITY AND %oF | AMOUNT paip | Th% IDEHTUICATION NO.
CURRENT RESIDENTIAL ADDRESS TvPE NUMBER A:ﬁp‘ig;” o\gv;ﬁn_ (PhP) FOREIGNERS
1 SMC Global Powar Holdings Corp. 1.245.995 124,989,500,00 31.240,500,00 G06-969-000
155 EDSA, Brgy Wack-wack, Mandaluyong City
TOTAL 4,245,995 124,999,500.00
2. Ramon S, Ang Common 1 100.00 100.00 148.247-725
FILIPINO
671 Nolre Dama S1, Wack-wack Subdivision,
Mandaluyong City
TOTAL, 1 100,60
3. Ferdinand K, Gonstantino Common 1 100.40 100.00 $19-123-901
FILIPING
No, 85 Celery Drive, Vaile Varde 5, Pasig Cily
TOTAL 1 " 108.00
4 Aurora T, Calderon Common 1 100.00 100.00 133-973-725
FILIPING
No 27 Carrol St, Valla Verde 5, Pasig Gily
TOTAL 1 100,00
5. Joseph N. Pineda Common t 104,00 100,00 105-985-782
FILIPINO
No. 66 Lauan SL, Ayala Alsbang Village,
Muntinlupa Cily
TOTAL 1 100.08
§. Bella O. Navarra Cornman 1 100.00 100.00 123-372-994
FILIPINO
No 32 Jose Ma. Hugo Street, Project 4,
Quezon City
TOTAL 1 189,00
7.
TOTAL
TOTAL AMOUNT OF SUBSCRIBED CAPITAL 125,000,000,00
TOTAL AMOUNT OF PAID-UP CAPITAL 31,250,000.00

Common

Note: For PDTC Nomines ineluded in the iist, Pplease indicate further the beneficial owners ownin

Atlach szparale sheel, if necessary.

9 more than 5% of any class of the company's voling sscuritles.

GIS_STOCK (v.2013)
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O

) GENERAIL INFORMATION SHEET
STOCK CORPORATION

PLEASE PRINT LEGIBLY

CORPORATE NAME: CENTRAL LUZON PREMIERE POWER CORP,

TOTAL NUMBER OF STOCKHOLDERS: 6

INO. OF S5TOCKHOLDERS WITH 400 OR MORE SHARES EACH: 1

TOTAL ASSETS BASED ON LATEST AUDITED £5: N/A

STOCKHOLDER'S INFORMATION

SHARES SUBSCRIBED

NAME, NATIONALITY AND
CURRENT RESIDENTIAL ADDRESS TYPE

NUMBER

AMOUNT
(PhP)

%OF | AMOUNT PAID

DWNER-
SHIF

{PhP)

TAX IDENTIFICATION NO.
{TIN) FOR FILIPINOS AND

FOREIGNERS

TOTAL

TOTAL

10

TOTAL

11,

TOTAL

12,

TOTAL

i3

TOTAL

14

TOTAL

TOTAL AMOUNT OF SUBSCRIBED CARITAL

425,000,000.00

TOTAL AMOUNT OF PAID-UP CAPFITAL

34,260,000.00

INSTRUCTION: SPECIFY THE TOP 20 STOCKHOLDERS AND INDICATE THE REST A8 OTHERS

Attach saparate shaef, if necessary.

Note: For PDTC Nominae included in the list, please indicate further the bensficial own

&rs owning more than 3% of any class of the company's voting securlties,

GIS_STOCK (v.2013)

Page 5




{ ) GENERA}S. INFORMATION SHEET
AN

Q

. — TOCK CORPORATION
: PLEASE PRINT LEGIBLY =
|[CORFORATE NAME: CENTRAL LUZON PREMIERE POWER CORP.
TOTYAL NUMBER OF STOCKHOLDERS: 6 NO. OF STOCKHOLDERS WITH 100 OR MORE SHARES EACH: 1
TOTAL ASSETS BASED ON LATEST AUDITED F5: NiA
STOCKHOLDER'S INFORMATION
SHARES SUBSCRIBED
NAME, NATIONALITY AND wor | AMOUNT paID ;ﬁ;‘:g:‘:ﬁ?;oms“ A’:‘%
CURRENT RESIDENTIAL ADDRESS TYPE NUMBER AMOUNT CWHER- {PhP) FOREIGNERS
{PhP) SHip
15,
TOTAL
16.
TOTAL
17,
TOTAL
18.
TOTAL
19,
TOTAL
20.
TOTAL
21. OTHERS {indicate the number of the remalining
slockholders)
TOTAL
TOTAL AMOUNT OF SUBSCRIBED CAPRITAL 125.000,000.00
TOTAL AMOUNT OF PAID-UP CAPITAL 31,250,000.00
INSTRUGTION SPECIFY THE TOP 20 STOCKHOLDERS AND INDICATE THE REST AS OTHERS
Note: For PDTC Nominee Included in the list, please indicata furthar the beneficial ownars awring momm than 5% of eny iaes of the company's valing securitfes,
Ariech separate shear if necessary.

GIS_STOCK (v.2013)
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GENERAL INFORMATION
STOCK CORPORATION

A

SHEET

S===Z=ZZIZ: PLEASE PRINT LEGIBLY

CORPORATE NAME: CENTRAL LUZGN PREMIERE POWER CORP.

1. INVESTMENT OF CORPORATE
FUNDS IN ANCTHER CORPORATION

AMOUNT (PhP}

DATE OF BOARD RESOLUTION

1.1 STOCKS

NiA

1.2 BONDS/ICOMMERCIAL PAPER NIA
{Issued by Private Corporations)

1.3 LOANS/ CREDITS/ ADVANCES NiA

1.4 GOVERNMENT TREASURY BILLS NIA

1.5 OTHERS

NIA

N
‘

INVESTMENT OF CORPORATE FUNDS [N ACTIVITIES UNDER TS
SECONDARY PURPQSES (PLEASE SPECIFY:) N/A

DATE OF BOARD
RESOLUTION

DATE QF
STOCKHOLDERS
RATIEIGATION

3. TREASURY SHARES NJA

NO. OF SHARES

% AS TO THE TOTAL
NO. OF SHARES
ISSUED

4. UNRESTRICTED/UNAPPROPRIATED RETAINED EARNINGS AS OF END OF LAST FISCAL YEAR

N/A

5. DIVIDENDS DECLARED DURING THE IMMEDIATELY PRECEDING YEAR:

TYPE OF DIVIDEND

AMOUNT (PhP}

DATE DECLARED

5.1 CASH

NI/A

5.2 STACK

NIA

53 PROPERTY

NIA

TOTAL P

6. ADDITIONAL SHARES ISSUED DURING THE PERIOD:

DATE

NO. OF SHARES

AMOUNT

SECONDARY LICENSE/REGISTRATION WITH SEC AND OTHER GOV'T AGENGY:

NAME OF AGENCY:

SEC BSP

TYPE OF
JLICENSEREGN.

DATE ISSUED:

DATE STARTED
OPERATIONS:

FISCAL YEAR (in PhP}

TOTAL ANNUAL COMPENSATION OF TOTAL NO. OF OFFICERS|TOTAL NO. OF RANK &
DIRECTORS DURING THE PRECEDING

FILE EMPLOYEES

TOTAL MANPOWER
COMPLEMENT

L

NOTE: USE ADDITIONAL SHEET IF NECESOARY

GIS_STOCK (v.2013)
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O S

I AVELINO G. CEDO I . Assistant Corporate Secretary OF THE ABOVE.
{NAME] {POSITION}

CORPORATION DECLARE UNDER THE PENALTY OF PERJURY. THAT ALL MATTERS SET FORTH IN THIS GENERAL
INFORMATION SHEET WHICH CONSISTSOF { 8 } PAGES HAVE BEEN MADE IN GOOD FAITH, DULY VERIFIED BY

ME AND TO THE BEST OF MY KNOWLEDGE AND BELIEF, ARE TRUE AND CORRECT,

| UNDERSTAND THAT THE FAILURE OF THE CORPORATION TO FILE THIS GIS FOR FIVE {5) CONSECUTIVE
YEARS SHALL BE CONSTRUED AS NON-OPERATION OF THE GORPORATION AND A GROUND FOR THE
REVOCATION OF THE CORPORATIONS CERTIFICATE OF INCORPORATION. IN THIS EVENTUALITY, THE
CORPORATION HEREBY WAIVES ITS RIGHT TO A HEARING FOR THE SAID REVOCATION,

DONE THIS DAY QF .20 IN V
AV G, CEDQ I}
(SMSNATURE)
SUBSCRIBED AND SWORN TO BEFORE ME IN PASIG CITY CITY, PHILIPPINES O#AY ! 8 ,ZQ@FIANT

PERSONALLY APPEARED BEFORE ME AND EXHIBITED TO ME HIS SOCIAL SECURITY SYSTEM ID NO. 33-4040954-6.

LORENZ R. DEFENSOR

DOC. NO: : Commission No, 148 {2014-2015)
PAGENO. _If) : . Notary Public for Pasig City
BOOK NO. Vo Until December 31, 2015 )
SERIES OF _2015 2/F, 808 Bldg,, Meraleo Ave., cof, Gen. Lim St
San Antonio Village, Pasig City
Roll No. 50548

PTR No. 0395658 / 01-12-15 / Pasig City
Lifetime IBP No, 738373 / 01-09-08 / Paaig

GIS_STOCK (v.2013) Page 8



Annex “ M &«

Power Supply Agreement

Between

Manila Electric Company

(MERALCO)

And

Central Luzon Premiere Power Corp.

(CLPPC)



ANNEX ™ f

¥

SMC GLOBAL POWER
April 29, 2016

DR. CEFERINO S. RODOLFO

DTi Undersecretary and BOI Managing Head
BOARD OF INVESTMENTS

DEPARTMENT OF TRADE AND INDUSTRY
4th Floor, Industry and Investment Building
385 Sen. Gil J. Puyat Avenue

Makati City

Subject: Intention to Register Under the 2017-2019 investments Priorities Plan {iPP)
of the Board of Investments under Preferred Activities (Energy)

Dear Dr. Rodolfo,

We would like to signify our intention to register under the 2017-2019 Investments Priorities Plan
{("IPP") of the Board of Investments under Energy Projects. SMC Global Power Holdings Corp.
("SMC Global"), through its subsidiary Central Luzon Premiere Power Corp. (“CLPPC") will
construct a 600MW (4 x 150 MW) Coal-Fired Power Plant project in Barangay Ibabang Poio,
Pagbilao, Quezon with target commissioning in the year 2022.

CLPPC, through its consultant APERCU Consultants, Inc., is currently in the early stages of
securing its Environmental Clearance Certificate ("ECC") with the Department of Environment
and Natural Resources (“DENR").

Thank you very much and please feel free to contact us for any clarifications and/for queries.

Very truly yours,

ELENITA D. GO
General Manager
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ANNEX A\ @ 4

2/F, 808 Building, Meralco Avenue
Corner General Lim Street, Pasig City
1603 Metro Manila, Philippines

{632} 667 5000 Fax (632} 667 5188
SMC GLOBAL POWER www.sanmiguel.cam.ph

April 28, 2016

ATTY. MICHAEL DRAKE P. MATIAS ) .
Chief, Environmental Impact Assessment Division 4 LT T
Environmental Management Bureau P oo T \)(A
DEPARTMENT OF ENVIRONMENT AND NATURAL RESOURCES"

DENR Compound, Visayas Avenue

Diliman, Quezon City

Subject: APPLICATION FOR ENVIRONMENTAL COMPLIANCE CERTIFICATE
Re: Proposed 600MW Circulating Fluidized Bed Coal Power Plant Project
of Central LLuzon Premiere Power Corporation

Dear Atty. Matias:

Our company, Central Luzon Premiere Power Corporation ("CLPPC"), a wholiy-owned subsidiary of
SMC Global Power Holdings Corp. (*SMC Global") intends to submit an application for the issuance
by your office of an Environmental Compliance Certificate ("ECC") for its proposed B00MW
Circulating Fluidized Bed Coal! Power Plant Project to be located at Barangay lbabang Polo,
Pagbilac, Quezon. . .

CLPPC through its consultant APERCU Consultant Inc., is currently conducting the Environmental
Impact Assessment Study and will submit the Environmental Impact Statement Report for
submission on or before October 2016 We also commit to submit the Project Description and other
relevant information for the conduct of Technical Scoping by the first week of June 2016.

Thank you very much and we look forward to the issuance by our office of the ECC in favor of
CLPPC upon submission of all the necessary documentary requirements.

Please feel free to contact us for any clarifications and/or queries.

Very truly yours,
CENTRAL LUZON PREMIERE POWER CORPORATION

:;ztﬁmo

- genera! Manager



29 April 2016

Energy Regulatory Commission
Pacific Center Building,
San Miguel Avenue, Pasig City

Re: Joint Appilication of Central Luzon Premiere Power Corp. (“CLLPPC") and
Manila Electric Company (“Meralco”)

Gentlemean:

Attached for the consideration of the Honorable Commission is a document containing CLPPC's
comments/write-ups to its pre-filing checklist in relation to the above-mentioned Joint Application.
The said comments are made on the documents for submission by CLPPC.

Also attached is an envelope containing documents which are confidential in nature and to be
viewed anly by this Honorable Commission.

Respectfully submitted,

ELENITA D. GO
Gepheral Manager



COMMENTS TO THE PRE-FILING CHECKLIST

Joint Application of Central Luzon Premiere Power Corp.

and Manila Electric Company

1. Board of Investment (BOI)

Certificate of Registration

Annex *F", CLPPC Application

As the power plant is in its initial stages,
CLPPC is applying for a BOI Certification
and will submit the same as soon as
available. As proof of said application,
please see  attached  transmittal
addressed to the BOL.

2. Environmental Compliance
Certificate issued by the DENR.

Annex “G", CLPPC Application

The processing of the ECC application is
currently ongoing and will be immediately
submitted as soon as the same is
released. Proof of the on-going
processing of CLPPC’s application is
attached herein. Moreover, the
commitment {o submit the same is
included in the Letter of Undertaking.

3. Sources of Funds/Financial Plans;
r  Debl/Equity Ratio;
»  Project Cost; and
« Computation of Return on

Investment /WACC;

«  Certification from the
Bank/Lending institution
specifying the principal

amortization, term and interest
during the cooperation period of
the loan agreement.

Annex “I", CLPPC Application
Details requested are contained in the
sealed confidential envelope.

»4. Purchased Power Rate:

Operation and Mainfenance;
Capacity Fee; Fixed Operation
Fee;, and Energy Fee;, |f
applicable;

» Breakdown of the base prices of | o

Annex “I", CLPPC Appilication

Details requested are contained in the
sealed confidential envelope. Note
however that the rate calculations are
projections based on current data.

Page 1




n Sample Computation of Power
Rates with the supporting
documents on the assumptions
taken.

» If applicable, basis/rationale of
indexation and level of
indexation

. Cash Flow specifying the following:

= [|nitial Costs;

» Breakdown of Operating and
Maintenance expenses; and

= Minimum  Energy  Off-take
(MEOQOT)

Annex "', CLPPC Application
Details requested are contained in the
sealed confidential envelope.

All details on the procurement
process of fuel including requests,
proposals received, tender offers,
etc.;

Annex “J", CLPPC Application

We shall submit the details as soon as
available as the plant is yet to be
completed.

. Copy of Related Agreements (ie.
Transmission Wheeling Contract,
Fuel Supply Agreements, etc.);

Annex "K”, CLPPC Application

We shall submit the details as soon as
available as the plant is yet to be
completed.

. Certificate of Compliance (COC)} |e

issued by the Energy Regulatory
Commission pursuant fto the
Guidelines for the issuance of COC
for Generation
Companies/Facilities;

Annex “L.", CLPPC Appilication
We shall submit as soon as available.

. All costs analysis related to the
generation in support of  the
proposed pricing provisions of the
contract;

L

Details requested are contained in the
sealed confidential envelope.

s e S

10. Defails

regarding  transmission
projects or grid connection projects
necessary fo complement the
proposed  generation capacity;
Identification of the parties that will
develop and/or own such facilities;
any cost related to such project; and
specification  of the  parties
responsible for recovery of any
costs related to such projects;

o

Annex “T", CLPPC Application
We shall submit as scon as available.

Page 2




11.

Certification  that states the
consistencies and inconsistencies
between the proposed generation
capacity and the Department of
Energy’s {DOE) Philippine
Development Plan (PDP). Any
inconsistencies shall be supported
by relevant analysis including but
not limited to, forecasts and
assessment of available generation
capacity and technology mix;

]

Annex “U", CLPPC Application
We shall submit as socn as available.

w XENNY

12.

Other documentation that may be
needed by the ERC in the course of
the evaluation, such as, but not
limited to the following:

a. Latest and Complete Set of
Audited Financial Statements of
the  Generation  Company
(Balance Sheet, Income
Statement, and Sfafement of
cash flows)

b. Bank Certification of Long-term
Loans, including, to wit:

i. Schedule of Original Loan
(Principal amount, interest
payable, term of the foan)

ii. Updated Balances (Principal
amount, interest payable,
penalties (if any), remaining
term of the loan)

c. Operating Expenses for the ff..
1. Power Plant
2. General and Administrative
Expense

To submit both in absolute peso
amounts & PhP/KWh indicate kWh
used to derive the PhP/&WhH; and
segregate each fype of discount
given to the DU in absolute
amounts  in  PhP/kWh, the
conditions governing the giving of
the discount/s

Annex “I", CLPPC Application

Please see attached latest Audited FS.

s 6‘1"“2—70 \\><c,

The document is not yet available. Please
refer to the sealed confidential document

on the details.

Details requested are contained in the

sealed confidential envelope.

This is not applicable as no discounts
have been agreed upon by the parties to

the Power Supply Agreement.

Ag
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O

. Potential

. Sworn Statement defailing how
the fuel was compelitively
procured, contract ferms,
unbundled price componenis

(product cost, franshipment,
delivery, container, efc), if
applicable.

. Certification (from the engine
manufacturer or IPP) of the net
heat rate (initial and every after
major maintenance schedule)
in liters per kWh, if applicable,

Cost  (absolute
amounts and PhP/kWh) of
Ancillary Services as and when
the IPP or the DU is connected
fo the main grid

This document is not yet applicable but we
will submit the same as soon as
applicable and available.

This document is not applicable as our
power plant project is coalfired.
Nevertheless we shall submit the Net
Heat Rate Certificate in its applicable unit
of measurement.

This is not applicable because the power
plant's dependable capacity is fully
contracted.

Page 4



“ANNEX "X~

MANILA ELECTRIC COMPANY — CENTRAL LUZON PREMIERE POWER
CORP. (“CLPPC")
POWER SUPPLY AGREEMENT

EXECUTIVE SUMMARY
Salient Features of the PSA

% Term
The term of the PSA shall commence on the Operations Effective Date {(Unit 1) and expires
on the date falling twenty-one (21) years thereafter.

*+ Contract Capacity
The Contract Capacity shall, subject to Sections 9.2, 8.3 and 17.6.2(d), be the aggregate of
the following capacities:
» 132 MW for Unit 1 from Operations Effective Date (Unit 1) until twenty (20) years
thereafter, provided that it shall not, in any case, go beyond the term of the PSA;
= 132 MW for Unit 2 from Operations Effective Date (Unit 2) until twenty (20) years
thereafter, provided that it shall not, in any case, go beyond the term of the PSA;
= 132 MW for Unit 3 from Operations Effective Date (Unit 3) until twenty (20) years
thereafter, provided that it shall not, in any case, go beyond the term of the PSA;
= 132 MW for Unit 4 from Operations Effective Date (Unit 4) until twenty (20) years
thereafter, provided that it shall not, in any case, go beyond the term of the PSA;

“+ Operations Effective Date

= Operations Effective Date (Unit 1) means December 26, 2022 or such earlier date that
may be agreed to by Meralco in accordance with Section 3.7 of the PSA;

= Operations Effective Date (Unit 2) means 4 months from Operations Effective Date
(Unit 1) or such earlier date that may be agreed to by Meralco in accordance with
Section 3.7 of the PSA;

» Operations Effective Date (Unit 3) means 8 months from Operations Effective Date
(Unit 1) or such earlier date that may be agreed to by Meralco in accordance with
Section 3.7 of the PSA;

= Operations Effective Date (Unit 4) means 12 months from Operations Effective Date
(Unit 1) or such earlier date that may be agreed to by Meralco in accordance with
Section 3.7 of the PSA;

<+ OQutage Allowances and Replacement Energy

» For Outages within the Full Load Equivalent Aggregate Outage Allowance for the
Contract Year, Power Supplier shall supply Meralco with Replacement Energy that
shall be declared as BCQ and shall be paid by Meralco at the Price in accordance
with Appendix D.

» During Outages within the Full Load Equivalent Cumulative Outage Allowance for
the Contract Year, Meralco shall procure its own Replacement Energy from the
WESM and Power Supplier shall not bili Meralco for these quantities. xxx

' As defined under Article | of the PSA, "Full Load Equivalent Aggregate Outage
Allowance means: (i} the first thirty five (35) Full Load Equivalent Outage Days due to a Forced
Outage or a Scheduled Outage for every Contract Year; or (i) the first sixty five (65) Full Load
Equivalent Outage Days during Major Maintenance, which shall occur not more frequent than
every four (4) years.”



*,
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During Outages beyond the Full Load Equivalent Cumulative Outage Allowance up to
an accumulated maximum of one hundred eighty (180) Full Load Equivalent Qutage
Days for the Contract Year, Power Supplier shall supply Meralco with Replacement
Energy that shall be declared as BCQ; provided that Meraico shall pay such
Replacement Energy at (i) PHP 5.00 per kWh or WESM price, whichever is lower, on
an hourly basis, for the first five (5) Contract Years; and (ii} PHP 4.50 per kWh or
WESM price, whichever is lower, on an hourly basis, for the succeeding Contract
Years. For the avoidance of doubt, the minimum WESM price mentioned in (i) and (if)
above shall be Zero Pesos (PHP 0.00) per kWh on an hourly basis.

Billing and Payment

Meralco shall pay the entire amount indicated in the Final Invoice (subject to Appendix G)
when due and payable, provided that Meralco shall not be required to make payment on any
Invoice that is manifestly in error, apparently invalid or not in the form or substance
contemplated by this Agreement until the same has been corrected following prompt notice
by Meralco to Power Supplier of such errar, invalidity or absence of proper form or substance.

Assignment or Transfer of Contract Capacity

In connection with the implementation by the ERC of Retail Competition and Open Access,
Meralco shall, also be entitled to assign, transfer, designate, delegate or allocate (collectively
in this context, “Transfer”) its rights and obligations to purchase a portion of Contract Capacity
and Associated Energy that is no longer required by Meralco as a result of Retail Competition
and Open Access (i} to any of its Affiliates or business segments, to the extent allowed by
Law, without the prior consent of the Power Supplier; or (ji} to any other Person subject to the
consent of Power Supplier, which consent shall not be unreasonably withheld.

Reduction in Contract Capacity and Associated Energy

Subject to the provisions of Section 9.3.2 below, Meralco shall, from time to time, be entitled
to a reduction in the Contract Capacity and Assaciated Energy (the “Reduction in Contract
Capacity and Associated Energy”) equivalent to the reduction in the demand of its captive
customers by reason of the enforcement of RCOA, the Renewable Energy Law and other
Laws and Legal Requirements.

Payment Structure, as provided in Appendix D of the PSA:

“2. PAYMENT

The Monthly Power Bill (MPB) will be the payment to be made to the Power Supplier in each
Billing Period for the Contract Capacity and Associated Energy. Each Unit of the Plant will
have its own MPB during its Term. It shall consist of Capacity Payments and Energy
Payments, and Other Payments. The Capacity Payments consist of Monthly Capital Recovery
Payment (MCRP) and Monthly Fixed O&M Payment (MFOMP). The Energy Payments consist
of Monthly Fuel Payment (MFP) and Monthly Variable O8M Payment (MVOMP). The Other
Payments consist of Replacement Energy Payment (REP), Start-up Charge Payment (SCP),
Supplemental Payment (SP) and the applicable Value Added Tax (VAT). Thus, the Monthly
Power Bill of each Unit of the Plant will be:

MPB = MCRP + MFOMP + MFP + MVOMP + REP + SCP + SP + VAT"
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-"/}Republic of the Phi!ippinesi*‘--‘?
SANGGUNIANG PANLUNGSOD

City Government of Pasig M
ANNEX ™

ey

ACKNOWLEDGMENT

This is to acknowledge the receipt of. a L()p}’ of Manila Electric
Company (MERALCO) and Central Luzon. Prcmlere }’ower Corp.’s (CLPPC)
verified Joint Application entitled “IN THE MAT'I‘ER OF "THE' APPLICATION
FOR THE APPROVAL OF THE POWER SUPPLY AGREEMENT (PSA)
BETWEEN MANH,A ELECTRIC COMPANY:-. (MERALCO) AND CENTRAL

LOIDA U, VILLANUEVA
Acting City Council Secretary
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REPUBLIC OF THE PHILIPPINES )
CITY OF MANILA ) s.8.

AFFIDAVIT OF PUBLICATION

I, EDWIN L. MONFORTE, of legal age, married, Filipino and with office address
at c/o BusinessWorld Publishing Corporation (BWPC), 95 Balete Drive Ext., New
Manila, Quezon City, after being duly sworn to in accordance with law, depose and
state:

That | am the BILLING & COLLECTION MANAGER of the BusinessWorld
Publishing Corporation (BWPC) a domestic corporation duly organized and existing
under by virtue of Philippine laws with office and business address at 95 Balete Drive
Ext., New Manila, Quezon City.

That the said corporation publishes BusinessWorld, a weekday broadsheet
newspaper published in English and of general circulation.

That the order of MANTT.A ELECTRIC COMPANY

captioned as follows: 10TNT APPLICATION
{MERALCO and CLPPC)

(Please see attached printed text) had been
published in BusinessWorld in its issues of:
APRIL 29, 20146

FURTHER AFFIANT SAYETH NAUGHT.
Manila, Philippines

EDWIN L\MONFORTE
Affiant

SUBCRIBED AND SWORN to before me this  29th day of April 2016
affiant exhibited to me his Driver's License No. NO4-94-315947 issued by LTO
on March. 08, 2016 which expiry date is March 09, 2019

CABRERG
Doc. No. i
Page No.
Book No. # <oy
Series of 2018
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By Keith Richard D. Marfano

THE ECONOMIC and Social
Commission for Asia and the Pa-
cific (ESCAP) slashed its growth
forecast for the Philippines this
year, as the wealk recovery of de-
veloped markets and moderating
“exATSIAT of Chirs-céntinug to

ECONOMIC PERFORMANCE, INFLATIONERATES IN SELECT ESCAP ECONOMIES

Real GDPpe:fnrmance

dampen global trade pm.';pec:s.
Im!.sEoonmrcand&malSar-
vey of Asia and the Pacf Tc 2016
relensed yesterday, the regional
development arm of the United
Nations (UN) projected a 65 ex.
pansion in the Philigpines’ gross
domestic produet (GDE).
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ary, when it released the yez:end

-update to the 2015 edition afthe’

survey, Actual E’hll‘ipplne GDP
growthwasSS%lastyear N

*1 think'It’s been.more.of a
broad-based trend not Just i the
FPhilippines,” ESCAP Ecangmic
Affzirs Oftlcer, Beather Lynna

’i‘aylor saui during he ruport s our ytarend updateln 20187
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{YEAR 2023)

BILLING COMPONENT UNIT BASE RATE™ | €PIAd) factor ' | BILLING DETERMINANT ™ AMOUNT [Phip)
A Capacity Payment (MCRP)
Pesp Portion tPhpficw-ma) 1,022 8652 428000 (kW) 6,304,789,497 60
B. Foed O&M Payment (MFOMP)
Peso Portion iPhp/kw-maj 2381533 100000 325,000 | fkwi 1,508,939,308 80
L Fuel Payment [MFP)
S Dotlar Portion {UsD/ ke ™ 0.0245 3,700,224,000 | (£Wh} 4.190,005,919.45
D. Variable Q&M Payment [MVORP)
Pe30 Portion {Php/kwh} 0.2702 100000 3,700,224,000 | {kWh} 1.014,711.766.02
£. Other Payments
Replacement Energy Payment {REP] {Fhp) -
Stass-up Charge Payment {SCP) {Php) .
Supplemental Payment (59) {Fhp} A,63%,280.00
VAY Payment [VAT) iPap) .
TOTAL PAYMENT {Php} 13,023,071,771.87
7 Effective Rate at Plant Gate (Php/kWh) 3.5195
WESM Line Rental Rate ¥ {Php/kWh} 0,3000
Delivered Rate {Php/kWh) 3.819%
EER (77 R Y 77
CoPhpfkwn) oo L R : o (4.6674)
‘Meralég Captive Enery Damand {3 P P P - 36,920,416,567
nerease .\“.Gnn_‘nmwm-.ma Generation Cost - > " (Php) - - R o (17,270,286,391.32)
ncrease /:(Decrease) in Generation Cost. - - (Php/kWhY & /- 0o T T L T {0.4678)

NOTE;
Bl pase Rates as set forth in Schedule 1 of Appendix O of the PSA

et Payment calculated based on Guaranteed Net Plant Heat Rate at 87.16% plant Joad factor, Newcastle index = USD S0.38/MT, Frenght Pusce = USD 5.80/MT, and Forex
1at¢ 2t PhP 46.07/US0 fcurrent prices as of Mar 2016]

E Othes Payments {pass through costs based on estimated taxes
M pssumed estimated CLPPC e rental rate

Ulegstdf equivalent volume of CLPPC was sourced from the WESM based on forecast averape Jan - Dec 2073 hourdy prices

¥ Meralca Captive Eneegy Demand based on 2023 forecast
—_

Bl pssumed no €7l escatation
Prepared by: Ryan 5. Morales

™ Energy Payments based on 86.00% plant capatity fattor

Reviewed by: Ciprinilo C, Meneses




BHNER" P

The Certification by NPC regarding availability of Transition Supply Capacity (TSC) is NOT APPLICABLE.
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EXECUTION VERSION

Appendix B
TECHNICAL LIMITS

1 DEFINITIONS

All capitalized terms used herein shall bave the meaning given to them in Article 1T of
this Agreement, except as otherwise defined herein.

2 TECHNICAL LIMITS

Technical Parameter

Technical Limit

Design capacity / Name
Plate Capacity (in MW)

IS0 MW foreachof Units 1,23 & 4
(total of 600 MW)

Net Dependable Capacity

132 MW foreachof Units 1,23 & 4

(in MW) (total of 528 MW)
Irequency Limits (Hertz) 59.7 — 60.3 Hertz
Voltage Limits (kV) + 5% 0.95 p.u. - 1.05 p.u.

Reactive Power

67 MVAr

Grid System Fault Level

To be determined later (c/o NGCP)

Critical Fault detection and
Clearing Time Limits

To be determined later {¢c/o NGCP)

Start-up times (in minutes)* (Times from light off)

a. Ambient Cold Start
(time required for
Boiler hot clean - up
is not included)

1 902 minutes

b. Cold Start

902 minutes

¢. Warm Start

413 minutes

d. Hot Starts

209 minutes

Dispatch Ramp Rates™ (MW /min)

a. 15% L - 40% L

Cold condition:
Ramp rate, 0.2% / min = 300kW/min

Hot condition:
Ramp rate. 0.4% / min = 600k W/min

b. 40% L -60%L

Cold condition:
Ramp rate, 0.3% / min = 430k W/min

c. 40% L -60%L

Cold condition:
Ramp rate, 0.5% / min = 750kW/min

Hot condition:
Ramp rate, 0.7% / min =
1050k W/min

Pmin* (in MW gross)

4 x 45 MW (180 MW)

* To be confirmed at Commercial Operations Date

60
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PROCUREMENT PROCESS
LEADING TO THE EXECUTION OF THE POWER SUPPLY AGREEMENT (PSA}
BETWEEN MANILA ELECTRIC COPY {MERALCO)
AND CENTRAL LUZON PREMIERE POWER CORP. {CLPPC)

In a letter dated March 18, 2015, Central Luzon Premiere Power Corp. {CLPPC), submitted its
proposed term sheet to Manila Electric Company {(MERALCO) for the execution of a Power Supply
Agreement (PSA).

Thereafter, a series of meetings transpired between the Parties as they negotiated the terms and
conditions of the PSA, including the contract price.

Following extensive negotiations, on April 26, 2016, the Parties executed the PSA for the
purchase of Contract Capacity and Associated Energy from the 4 x 150 MW {gross) Circulating
Fluidized Bed Coal-Fired power generating facility located in Pagbilao, Quezon.
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EXECUTIVE SUMMARY

fntroduciion

It Docomber 1996, the Energy Regulatory Board (ERB) approved the
Feamework for Demand Side Managemene {DSM) in the Philippines,
compliance with Section I1I of the Department of Encrgy (DOE) Cire ular
No: 95-08-007 as amended per ERB Case No: 96-25. Under the
framewark, each discribution utility was required to submit a DSM Plan
within one year from the effoctive date. This DSM Plau by Manila
Electric Company (MERALCO} is in compliance with the requirements of
the DS frameworl.

MERALCO was one of the four utilities selected, under the USAID funded
Philippines Demand Side Management Project, for case study DSM
Plans with external assistance. This DSM Plan was prepaced hy
MERALCO with assistance from the consultants zppoinied for the task,
SRC International (SRCI) from Melbourne, Australiz as sub-consuitants
to Resource Management International (RMI),

Litifity Overview

MERALCO is the largest electricity distributicn company in the
Philippines. Its sales account for approximately 60% of national
electricity consumption. [t has a franchise area covering 9 3285 km?,
including 14 cities and 97 municipalities in Metro Manila, Bulacan,
Rizal, and Cavite, parts of Laguna, Quezon, and Batangas, and 14
barangays in Pampanga. This franchise area is responsible for 30% of
the national Gross Domestic Product (GDF}, 30% coming solely f{rom
Metro Manila. It has approximately 3000 employees spread
throughout its 35 branches and operaling centers

At present, MERALCO has just over 3 million custmners, growing at a
compounded annual rate of 6%. The residential sector is by far the
largest accounting for 90.5% in 1998. The remaining 10% consists of
commercial, industrial and street lighting customers. OF MERALCO's
total energy sales, industrial customers, even though small in number,
account for one-third of total sales. The remaining tweo thirds are
shared almost equally by commercial and residential customers.
Blectrification level in the franchise aren is 92 gercent:.

In February, 1993, the Energy Regulatory Board (£86) authorized the
National Power Corporation {NFC} o implement i new power rate
schedule in the Luzon erid. This Order also directed all ¥PC uuliey
customers to restructure their rates baszed on ¥2C> apypreved rawe
schedule., MERALCO's applicacion for vate restrueruring was grancad o
urovisional approval in March. 1897, The subzequenc afizer on iw
customers’ billings were mads srarming Apui L i€9% The new o

arenprars noav meaedas oA jnesntye SRl At aresecans pnanates

S(ir3



_— .
(s ()
MEHALCO Detaingh Swby rewfigenient [ion — Unbty Siaaticn 7 Backostehd \ ]

DS Frameneik flalersare

5 P PR s
utitizntion nat oty on the bulk sale or weneration lovel but as well ws

an U retail level,

The mew ke st:'li;:ture provides incentives for customers Lo hnpl‘t)}-‘c
load fnetor. Onty those with demand meters, namely, the Industrial
and Mon-fndustrinl customers whieh accounted for mere t.ha.n 50% of
total sules folt the impact of the rostructuring. A custermcy with a load
fretor higher than 86.6% will experience a decline in the average rate
while 1 customer with a load factor lower than 36.6% will be adversely
:nl‘[‘cc:uti with an increase in its rate. Demand-Side Managnment
programs tirected to this group of customers will alse help cushioa the
impact of the restructuring.

as# Objectives

Phe proposed Omnibus Blectric Induscry Bill will ereate fundamental
ghanges in vegulation of eleciric utilities as well a2 the industry
structuve itself, Initially, there will be competition in the wholesale
market and will eventually move towards retail competition.

in order to face the challenges and now market conditions, MERALCO
will focus on the needs of its customers. Our mission is to serve our
customers by providing efficient, adequate and reliable cleciric service
AL peasonable cost.lmproving customer sevviee is considered to be
MERALCO's primary objective of Demand Side Managament (DSM).

[t has established the "account management' approach and taken morve
ageressive DSM activities with ils customers. It is within this
environment that DSM can be offered to customers as a package of
services aimed at providing solutions to customers’ needs.

AMERALCO has undertaken a program of continuous system upgrading to
improve the quality and reliability of the electricity delivered to the
customers. It believes that through cfficiencies and productivity gains,
lower price of eleetricity can also be achieved.

Programs and Activities Selected

A total of eight programs and supporting sctivities were selecterd for
implementation over the first two years of the Plan. Mosc programs
will ba undertaken initially on a pilot scale ard cover all the customer
sectorz, The following programs have heen selectad:
1. Compact Fluoreseent Lighcdng Program — vromation of
CrLs through trade allies and offering incentives Dir voparmant
i tstalinents though electricizy hills: o

7 (iyeen Buildings Provram - iz emery ol ey et

2 ensppine mall and en ofier hutin

indusirinl Efficieney Progyam — cuer m- 0ovi. ot
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4 Industrial Demonstration Program —~ demonstration of
high efficiency, motors, variable speed drives aad efficient
lighting; )

5. Power TFaetor Correction Program - installation al
capacitor banks to improve power factor;

6. Lond Factor Improvement Program — promotion of cost-
effective opportumncs for lond managentent and cneryy
efficiency improvement, regardless of the end use; and

7. Streetlight Conversion Program - replacement of Meveury
Vapor (V) lamps with High Pressure Sodium (HPS) vapour
lamps.

In addition, the following supporting activity was selected:

8. Load Research — to develop an end-use load shape database
for estimating end-use demand and designing and evaluating
DSM programs.

Several programs have already been commenced by MERALCO, namely
the Green Buildings, Indusmal RBificiency and Street Lighting
Programs.

Cost Effectiveness
Progoual for Cost Recovery

Implementation

Considering the available resources, of the eight programs that have
initially been identified, MERALCO propeses to undertake seven DSM
programs in the fArst year {1998) and the remaining program will
commence in the second year (1899). The second year (1999) would also
include continuation of some of the programs undertaken in 1998.

The lollowing programs have been scheduled te be implemented in
1998:-
- Compact Fluorescent Lighting Program
+  Green Buildings Program
« Industrial Efficiency Program
Industrial Demonstration Program
Power Factor Correccion Prorram
. Load Factor Imprevemen: Program

Sereeelizht Conversion Proyram

The lpmen Renbdewss and f"l(‘.\FE.."...!'
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Eseo has heen mcluded in the schadule. Ths trocrams will he subijeet
tr an evntustion at the end of the vemr and hased on the outcowmes, a
dueistun to ceiss, modily or continue tihe programs will be autde.

la acdition to prozeams [rem 1998 that continue, the following
antivities are seheduled to be implemented in 1999 -

. Load Research

. ©Major Program Review

The major program review would include all nine programs and Lhe
outcomes will be included in the revised plan to be filed for 2000
onwards.

Monitoring and Evaluation

All programs will be monitored throughout and evaluated upon
conrpletion, except in the ease of the CFL Program which would be also
evaluated midway when any revisions to program delivary would e
malde. As required by the D8M Framoework the programs will also Le
subjeet to an annual evaluation.

The outcome of the major program review will be included in che
revised plan for 2000 pnwards.
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1. UTILITY SITUATION / BACKGROUND

1.1 Overview of the Company

History

The Manila Electric Railroad and Light Company, forming the aexonym
“MERALCO", was established in 1903, Thuz year, the Municipad Board of
Manile granted to Chiarles M. Swift of Detroit a franchise “to operate
an electric street railway service and to furnish electric current lor
light, heat and power in the city and its suburbs for a peviod of fGifty
years.” The MERALCO tranvia or electric streefear was inaugurated in

1805.

Although better known in earlier years for its transportation service,
MERALCO also established its eleciric service. It bought the La
Electricista in 1904. In 1919, the Manila Electric Railroad and Light
Company and its affiliate, the Manila Electric Suburban Railways
Company, merged to form the Manila Electric Company. Although the
acronym MECO was more accurate, MERALCO was whnat the Company
was called and continues to be called to this day-

When MERALCO became part of the US-based giant Associated Gas and
Electzie System in 1925, the Company expanded services to
municipalities in Rizal and other parts of Luzon mainly by purchasing
the fronchises and plants of the small provincial eleclric companies.

The Botocan hydrostation in Majayjay, Laguna was built by MERALCO
and added to the generating system in 1930 to mest the growing
demand. It was the country's first hydroelectric plant and was
probably the largest construction project in the country of its time, The
53.mile long 115 000-volt transmission line linked the new plant with
the equally new substation in Sta. Mesa. ’

MERALCO's electrie service area eventually coverad, aside from Manila,
94 municipalifies in 13 provinces in Luzon: Rizal, Bulacan, Laguna,
Cavite, Tayabas, Pangasinan, Tarlac, Nueva Ecija, La Union, Batangas,
Camarines Sur, Albay and Sorsogon. Except for the towns in the first
five provinces which were linked to the integrated "Manila system” fod
by Bla:sdell and Batocan stations. the provincial areas ware secved b
separate relatively small diesel plancs. ’

Ia Octaber 1945, just after che war. che 10 000 kW erez at dae Cabiraya
wvtireclserric seation was m operation and soniezted o she Mantl
- . Dn Novembar 1, 18435, MERALLCO resuma peraiiing siter

w wecuened A 0§ property,  Wwer e 22N
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the provincial areas served by Isciuted dese) poneraung pluasto waid
coneantrating on the integrated Manila system. This vystam over the
naxt few vears included 40 vities and municipalitios from as G porth

a5 Malolos to as [ov south as Lueena i Gue=on provinee.

sold its 122 busges to Fortunato 1alilt, This

In day 1948, the Company
breught to a close four decades of MERALCO'S reansporention service.

building and expanding its efoctric systemn made

MERALCO's efforts at re
ace industrializalion efforts

the country’s postwar and post-independe
pesisible. In 1939, MERALCO was supplying all its customers with more
than four fimas as much electri¢ enevgy as 1649,  Residential and
cornmercial customers were consuming about three times as mucly, but

the industrial sacior was consuming about 13 times as nuch.

During the Martial Law regime, Presideutial Deeree No. 40 declured it
an ullimale objective of the state that the government-owned NEC
should own and operate & single integrated system of ait gonerating
facilities suoplying power to the entire avea embraced by any arid set
up by NPC. Eventually by 197 9, MERALCO sold alt its generating plants
to NAPOCOR, with the exception of Rockwell Station. From then on,
MERALCO became mainly & distributor of electricity purchased in bulk
feern MAPOCOR. A newly established MERALCO Toundation eventually
became the scle ovwner of MERALCO common stock in 1977.

A revival of the MERALCO tranvia took place in 1954 when Manila's
alevuted Light Rail Transit {IRT) began plying ils frst route from
Caloocan Cily to Baclaran,

Afrer the Edsa Revelution, contvol of the company was regained by the
Lopezes. Mr. Manuel Lopez, son of Don Eugenio was appointed
president of the company and remains in that position up te the
presont,

HMERALCO Today .

Today, MERALCO is the largest electricity distuibution company in the
Philippines. Its sales account for about 60% of national electricity
consumption. It has a franchise area covering 8 328 km?, including 14
cia:c.s and OF municipalities in Metra Manila, Bulaean, Rizal, and
Cavite, parts of Lagunna, Quezon, and Batanzas, and 14 bavangays in
P‘:lmp:mj?,. . “I'nis franchise arsu is responsibla for 50% of the national
Gross Domestie Product (GDP), 30% coming solaly from Mews Manilu,

apazenz, MEPAVLCO  has 3 million cuseamers
anoually,  Abous 997

i
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remaining two thirds are shaved almost equally by commercial snd
residestinl customers.  Electrification level in the franchise is
92 porcent.

{n 1996, MERALCO ranked as the sevond biggest company in the
country, next only to the National Power Corporation, in terms of gross
rovenuss. Duving this year, it was also awarded as the Best Managed
Company in the Philippines by the Asiamoney Magazine.

Through strategic alliances and subsidiaries, the Cowpany has
diversified into powsr generstion, business reemgincering and
information technology consultaney, and real estate developmens. Its
core business, however, remains to be electric distribulion. It has
approximately 8 000 employees sproad throughout its 35 branches and
operating centers.

1.2 Overview of Operational Issues

Rate Restrucfuring

In an order dated February 27, 1995, the Energy Regulatory Board
authorzed the Mational Power Corporaiion to implement & new power
rate schedule in the Luzon grid. This Order also directed all NPC utility
customers to restructure their rates bused on NPC's approved rate
schedule,

MERALCO's application for rate resiructuring followed NIC's
restructuring and was granted a provisional approval in March 26,
1997. The subsequent effect on its customers’ billings wore made
starting April 1, 1997.

Prior to the implementation of the new rate structure, NPC's mlling to

MERALCO was on a straight energy basis which did not provide any,

signal on the expensive nature of generation capacity nor any incentive
for higher capacity utilization.- Consequently, MERALCO's Generation
Charge, that component of the bill which recovers purchased power
cost, was also purely energy charge. Thus, MERALCO's previaus
generation charge hardly provided any incentive towards sconomic
efficiency through the promotion of high load factor.

With the rate restructuring, MERALCO's bill also shifted to u simplec
format consisting of the following components: Basic Charge, Currency
Exchange Rate Adjustment and the Purchased Power Adjustment
{?pA). Th= Basic Charge incorporates the Generation and Distrbution
Charges. the portion of the bill which raecovers MERALCO's wust of
operamar and maintainisg its distribuuen systerm.  The Poy il

capTur: any cnangze in the purchused pawsr £osl nenrporaten i il
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Tha impact of MERALCO's vars posrenetiring difforsd depending an rhe
customer's lond faceor However, customers with no Jemand meters
wore not alfected by the costructuring.  Only those wilh demand
moters, namely, the Industrial and Non-Industrial customers which
accounted for more than G0% of total sales felc the impacc of the
ostrusturing. A customer with a load Cactor higher than 36.6% will
experience a decline in his average rate while 2 customer with a joarl
factor tower than 36.6% will be adversely affected with an inerease in

thy rate.

Toking note ol the implieation of the restructuring on Jow load factor
customers, the restructuring was undertaken in three steps over a
peviod of 18 months, with the foll inpuct to be felt on April 1, 908,
Demand-Side Management programs divected to these gvoup of
customers will also help cushion the impact of the restruscturing.

Tha new rate structure now provides an incentive for more efficient
copacity utilization not only on the bulk sale or senevation level but as
well as on the retail level.

1.3 Customer Mix

In 1096, MERALCO had a lotal of 2 869 532 consumers. The consumers
arc catergorised into six customer segments, namely, Residential,
Commercial, Industrial, Government Hospitals & Metered Straetlighting
and Flae Streetlighting Service. The Residential segmenc is by far the
larzest segment and account for 90.5% of the total consumers. The
Commercial category is the second Jargest accounting for 8.9% of the total
consumers, followed by Industxial consumers {0.5%) and Other {0.1%6).
Shown below in Table 1 is the actual pwmber of connections per
eustomner classificabion and its corresponding kKWh consumption for 1996,

Curstamar Classification Mo, of ¥ of Total MwH %ol Tolal
Conmections Consumption

fesidential Customes 2556837 §0.5% 5975 80 33.8%

Comenarcinl Customer 255 BAD 8.9% 5605100 3287

Industnal Cusiomer 13073 0.5% 5 808 200 32.32%

Olhers 4132 Q1% 120 400 0.7%
TOTAL 2869 532 17 810 200

1.4 Trends

i.4.1 Customers

QLI Y

oo
pmap vuprearea s sl
Hndrs rEnane

- apemmarersd smmians o Det s e
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Table 1 Custorrar
Numbars and
Consumplion by
Customer Class
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from “sommercial to industrial service was iaade, thus the 137.5%
increase in industrial customers in that year. Figure 1 below shows the
‘trend in customer.numbers sinee 1937,

3,000,060
2,500,000 | .
£ 2000000
£
8
G 1500000
O
S 1,000,000 | .
23
=
500,000 L
T (2] [+] -— o~ [ he w1
Year

1.4.2 Energy Sales

Energy sales have grown consistently at an average rate of 8.1% per
year for the past ten years. However, growth in caxlier vears was only
minimal, and exceptional growth had been registered only during the
past taree years. In 1994, total sales exhibited a high growth rate of
18.8%, duc to recovery from the 1993 power crisis. The trends in
historical sales is shown in Figure 2.

18,000
15,000
14,000
12,000
10,000
8.000
6000 | L .-
4060 .

2,000 .

Total Sales (GWD)

1987
1988
1989
1990
1991
1992
1993
1994
1985
99

Year

1.4.3 Peak Load
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2 1. OAD FORECAST

Nuember of customers is farecast lo inerease by 8.3% in 1997, but after
this, the customer count will slow down significantly to average about
1.7% per year geowth rale. The slwmp is attzibnted to the end of the
DAEP/ REPA prograun of the company, which was actually the main
source of significant growth rates in customer count in the past years.
Consequently, the residentinl customer class will only grow by around
LG% after 1997, Commercial customars are projected to show a
tapersd growth rale averaging 2.6% per year, while industrial
custommers are expected to increase by 3.9% per vear as a result of the
intensive campaign to industrial customers. The sales and demand
foreeasts are based on these customer growth projections.

2.1 Energy Sales and Demand

Energy sales is forecast to grow at an average of 8.5% cvery year for the
next 15 vears. As a consequence of the restructured rates, the
industrial customer class is expected to grow [aster compared Eo
prévious vears. Commereial sales is also expected to grow faster at an
averaze of 5.7% per year. In contrast, residential sales will only
nehieve minimal growth due to the peor incentives accorded by the
restruccared vates, As a result of chese majov develepments, the shars
of residential sales to toral sales is expected to dacline to slighely below
30%, the excess being picked up mostly by industvial sales whese shara
is expecied to inerense 1o elose ko 0%,
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Peak demand is projected to grow by an average of 8.2% per Year
Bopefully, with load management efforts, the 10% gzrowth rate in 1997
will slowly taper off to about $% growth per year. In the year 2011,
peak demand is projected to reach 10 534 M.
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2.2 Overview of Alternative Forecastssavy

This document proposes a set of pilot DSM programs betore full-scale
implementation, which is consistent with the DS framework. Future
loads shich differ from the load forecast will have na efivet on the pilot
stage of the DSM programs. The main effect of future louds buine
diffecent from those forecast is in the socal magnitude of enecey and
demand sasings available. Provided a DSM program can achseve a hish
Bnoueh level of participanon to cover s fyed cosis. varaciea of fuiue
loads from those forecasz is nor iikely o e a sugmificons pobiem
Alzarnazive foresasts have cherefore not Be=n oansplesel inon
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3. OBRJECTIVES

3.1 Corporate Objectives

Company Philosoplty
Su svice With lutogrity
Company Vision

MERALCD aims to be a world class electrie ukility fiem by year 2000 aud
to be among the best, i not the bost, in the Asian region.

sMERALCO i3 undergoing 8 self-initinted complete transformation of
businens  procesaes, organization, corporite eultuve, information
rechnology, tclecommunications and facilities to be move customer-

sy

foctused.

For ity investors and shareholders, MERALCO will romain a blue-chip
company of viable, long term investment. Tor employees, it will
continue to be the best employer where opportunities for personat and
professional growth thrive.

For customers, MERALCO s changing to serve best by delighiing
consumers. For the country, MERALCO will remain an industry leader
and a responsible corporate citizen that fusls progress as the

Philippines crerges as Asia's nowest tiner economy.
Changes inn Utility Regulation

The propused Omnibus Floctric Industry Bill pending in both Housas of
Cenerens will create fundamental changes in regulation of electric
utiities ns well as the industry structure iteell. Initinlly, there will be
competition in the wholesale market, meaning competition among
various sourses of genevation. This means distributors will have a
choice of whare to souree their power requiremanis. The market will
eventually move towards retail compatition, which basicaily means that
custamars will have a choice of which provider they wish to source their
power.

The base direcuens of taciff regulanons will by lownred coat-pefieetive

P - * N H H Ty -

:".’.:.l::a wheh witl elimiinate cross.subsidies, Ciw it be unvundiad

§ orher vhuargss fr cagtive ustomars will
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The focus is evident in the strategies the Compiny has been taking in
all these years. Pirst, is the continuous system upgrading to improve
the quality and reliability of the electricity delivered to the customers.
ft is believed that through efficiencies and productivity gains, lower
price of electricity can also be achieved.

The Company has been taking not only a very preactive stance but also
a most innovative approach to this emerging market conditions. Aside
from the system upgrading, it has established the “account
manazement” approach and taken nmwore aggressive demand-side
management activities with its customers. It s within this
envircnment that Demand-Side Management programs can be offered
to customers as a package of services aimed at providing solutions to
custorners’ needs. Through these value-added services, MERALCO is
moving towards its vision of becoming a electric utility of the future:
focused on service vather than the commodity or kWh, solutions-fucused
and dynamic in the development of new products and services.

Company Mission

Our mission is to serve our customers by providing efficient, adequate
and reliable electric service at reasonable cost

Company Objectives

In fulfilment of this mission and guided by the Company philosophy, we
shall pursue the following objectives: .

1. We shall provide a quality of service within standards acceptable
internationally.

2. We shall strive te bring the benefits of clectrification to the
greatest possible number of people and businesses within our
franchise area.

3.  We shall sirive to seek and adopt a reasonable rate struciure that
viould truly reflect the cost of providing the desired level of
electric service.

1. We shall maintain adequate return to ensure our finaneual
viability and standing in the business commuaity.

5. We shall remain steadfast in our conunitment <o enlance fhe
praductivity of cur resources.

<

Weooshall provide our emplosees  wuh o speortstiies T
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arowch and advancement
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Wi «hall provide our cmpioyses wich  juat .l
sonal well-

emupunsation and benefits and attend to thelr pev

Bueing,

at al} times high standards of
we shall be guided primarily
any's interests aned thuse of

3 Wo shall uphold and maintain
business cthics. En our endeavors,
by the busic principle that the Comp
the public nve complementary and inseparable.

9. We shal! fulfil with dedicution and commitment our social
rusponsibilities.

10. Weo shali undertake, by ourselves and through subsidiaries,
activities which support and complement our opurations, enhance
the use of pur resources and contribute {0 the economic and soeial

development of gur country.

3.2 psiu Objectives

3.2.1 Load-Shape Related Objectives

Typical system daily load profiles for the year 1996 is shown in Figure 6
below., The profile indicates n base load of around 1 600 MW and a
peak period starting around 10 am and extending o avound 9 pm.
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periods, Load shifting typically does noL substantinlly alter
total electricity sales;

conservition -~ the reduction of wutility loads, more or less
equally, during all or most licurs of the day;

foad building - the increase of utility loads, more or laas
equally, during all or most hours of the day; and

. provision of 2 more flexible utility load shape - progeams
that set up utility options to alter cuslomer energy
consumption on an as-needed basis, as in incervuptible /
curtailable arrangements.

Phe £SML load shape objectives that are most appropriate for MERALCO
in the short term are peak clipping and strategic conservation. Valley
filling, load shifting, and flexible utility load shape may also be
applicable to MERALCO as DSM load shape objectives in the medium
term.

3.2.2 Non-Load-Shape Related Objectivesismwsy

MERAZCO's non-laad-shape related objectives for DSM ure consistent
with the general corporate objectives. They include improving customer
satisfaction by improving the quality of service to customers and
improving the value for money that customers receive from their
electricity service. In addition, DSM will help meet the objective ol
reducing the impact that electricity services have on the environmetit.

MERALCO's DSM strategies focus on the enbancement of customer
service to manifest the Company's concern by providing service beyond
the customers’ electricity meter. Activities include visits to cuseomers’
sites to educate them on basic energy management and energy
efficiency. The customer contact is also used to reach out to meet
custorners’ needs and selve their problems, Eventually, DSM can be
transformed into the provision of energy services tailored to cuslomers’
needs. MERALCO will be able to use Demand-Side Management
programs to develop customer loyalty and thereby help the Company
retain valuable customers as competition is introduced to the power
indusiry. By showing genuine customer care, the Company is able to
foster better relationships and consequently custoner loyalty,

As an alternative to supply-side vesources, DSM mezasures promoling
energy efficieney have grear poteatial for the reduction of greenhouse

a3 emissions. By helping customars o be more efficins w2 ther.

enaray uia, less power generacdon i3 nesded. i g oy ddecraasrl g
AgEd eidsions of carbon Lwawls and wber

-
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4. RECOMMENDED DsM GPTIONS,
PrOGRAMS & PLAN

4.1 Options | Technologies

The system load profile indicates three peaks - two during daylime
{t1am and 2pm) caused by industrial { commezcinl sector ackivily and
an avering peak with the residential sector being the main contributor.
The daytime penk could be attributed primarily to the air conditioning
Jond while the evening peak primarily due to lighting.

4.2 Rationale for selection of customer
groups targeted

In order to achieve the D33 objectives, programs in all customer
segments have to be targeted as theq conéribution to the system peak
are at different periods. At present, there is only about 5% difference
between the two peaks with the daytime peak being the granter in the
wenskdays and the evening peak beiny graater in the weekends. The
larze industrial customets appear to be the major contributors to the
system base load considering their relutively flat load profile and 24
hour operation. Programs in this sector, primarily in ¢fficient end use
technologies, would also make o major contribution towards achieving
Lhe DSM objectivas.

4,3 Programs

4.3.4 Overview

The followinz programs and activities have been selacted and inchuded
in the Plan:
1. Compact Fluoceseent Lighting Program
2. Green Buildings Program
4. Induscrial Efficiency Program
1. Industeral Demonstration Program
. Powar Factor Correction Program

(]

Lowmd Factor Improvemenc Progzam

i, lie Censersion Prodram

Ce ey .
s Lt tlagenven

5()if
G{i}zf&h
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Ovetview of Load Shape Qbjectives

The load shape objective/s of each of the proposed programs are
autlined in Table'2. The detailed program descriptions in subseyuent

Tabie 2 Custonner
Segmuemls Torgeted

hy i Programs

sectiens
Program Lead Shage Comments
Qbjaclivels
Cormngact Fluorescent Peak Clipping Tha resilential fighting end usa loed
Lightin} Program shapa is highly comadent with tha utilily
system paak, so impraving the
efficiency of this parficuta end use
tends to reduce the syslem peak
Green Buildings Program | Peak Clipping & Host commerciol end uses are highly
Stralegic coincident with the daylime pedk, 50
Consetvalion improving the elficiency of primarily air
cenditioning 2nd Highiing lends 1o reduce
the system paak
Industdal Efficlency froak Clpping, Most Induslrial cusiomers operate 2 ar 3
Progran Load Shifting & shilts and are inajor contributors to the
Stralagle syslem base loud.. Improving lhe
Conservatlen efficlency of end uses primarity moiors
and drives, and load management will
assist in raducing sysiem peak,
Industriz] Demonsiration Peak Clipping & The end uses demonstrated are molors
Program Strategic and lighting which contribute o the
Conservalion system peak
Power Factor Cosrection Peak Clipping This program raduces apparent power
Program {kVA)} {kVA) therefore reducing transformiss
capagity requirements and henge
network capilal cosls for the same feal
power (KW) znd therelare level of
energy service.
Load Factor improvament | Peak Clippingand  The introduction of more cost-reflleciive
Program Load Shifling pricing will provide customers with Jow
Ioad factors 1o improve them, This
prageam will hetp provide thuse
customers wilth ways {o féspong to the
price signal by decreasing their peak
demand or increasing loads at other
times or both,
Streeliight Conversicn Sirateglc The street ighting end use load shape
Program Conservalion is highly coincdent with Lhe utthly

system peak, so improving the
efficrency of Whis pariicular end use
i2nds to reduce (=@ system oeak

DSM Frivieverh Haferense

Overview of End Use Technologies
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Presgritit S Ly et St Futedesmtfursty
Technolouy Sugments Tatgeted
Compact Fiugegscent Lighting inmandescent famp  compact Tuerezcent by the Freyrams
’ lzmp

Lighting Pragam

Gai,on Buiklinga Frogram | All considerad  Stunard

-~ site specific echnologias and
praclices

All considered  Stamfard

- site spacific  lachnologies and
piactices

Standard motors
and Mercury Vanor
Iamps

It aataal Cificiency
Program

Ind asteinl Demunstealion tdators and
Pregram ighting

Powar Factor Correclion All Financial panallies

Prcgram for Yowr noer
factor

Loud Factor improvement | All considered  Standard operalton

Proqram —gite spralc  pracices

Siranlight Converson Lighling High Prassure

Pragrom Meccury lamps

Energy elficieat
lechnologios and
Inproved practices
Encrgy efficient
tochnologies and
improved praclices
High efiiciancy
molors, vatiable
spaad drives and HP
Sodium lamps
Capagdilor banks to
improze power factor

improved operation
practicas

thigh Pressure
Sodium lamps

Overview of Customer Segtreints

The programs apply to the customer segments as indicated in Table .

Program Resideatial  Commarcial Industriaf Other

Table 4 Cuslomar

Compact Fluorascent v
Lighling Program
Green Buildings Program N
Indusirial Eifficiency
Progtam

Incustrial Demonsliralion
Pregram .

Povier Facior Currection v
Pregram

Loatt Facicr Impravement +
Prcgram

Ste2etight Conversion
Program

Lead Research v v

Segments Targeter
hy the Programs

L N NN

4.3.2 Compact Fluorescent Lighting Program

Customer Segmenmt Targetad
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End Use and Technology

This program targets the lighting end use, which is a sisnificant
contributor to the MERALCO system peak during the evening. Compnet
Fluorescent lamps (CFLs) are able to provide the same light output as
an inzandescent lamp with considerably less enerey input

Key Barrier/s

In the medium term the energy savings from using a CFL in place of an
incandescent lamp ure greater than the higher cost of the incandescent
lamp. However, not all residential customers who could use CFLs in
place of incandescent lamps do so. Perhaps the main barrier to the use
of CFLs is their high cost compared with the cost of a standard
incandescent lamp. Other barriers may include:
. lack of customer awareness of the energy- and money-saving
potential of CFLs;
. mistrust of the energy-saving and extended life information on
the lamp packaging; and
not “getting around to” purchasing a lamp.

Program Objective

This programm aims to encourage customers to install compact
fluorescent lamps (CFLs) te replace existing incandescent lamps, by
providing customers with the lamp{s) and the ovportumly to pay in
instalments. One of the main bartiers to the installation of CFLs is
their hizh cost, comparad with the cost of a standard incandescent
lamp. Allowing customers to pay for the Jamp in instalments, will help
to overcome this barrier.

Program Description

A CFL uses approximately one-quarter the cnergy of n standard
incandescent lamp, while providing equivalent lighting output. In
addition, the life expectancy of a CFL is about eight times as that of a
standard incandescent lamp. CFLs come in two types of ballasts -
electry-magnetic and electronic.  The electro-magnetic lamps ars
heavier but more robust and can withstand voltage fluctuations than
the electronic lamps. This is an important consideration in the
Philippines where pawer quality is an issue in most utilities.

Th?re are several brands of electro-masnecie CFLs available n che
Philippiaes, the most common being the Philips SL2000 serias 13 W,
TN, SLY and 20 W) which are manufacmurzd lesniiz. I {awr e

2L W lamp 12 desaned for a wade volrage woleriunes 185 Vg WY

ngowverrym has been oodzliad o the dgse han e mLetunecs

gagre 1t g JFL: from appeoved varaders me s e
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a periodof 18 months. MERALGS wilt efburse the tetuilers abugular

tntevvals,
s menin foatures of ghe program are as fallows:

- Lamp manutacturers will be requested to provide datails ol their
pange of CFLs - epchnical speeifleations, progran price and
warranty poriods.

. MEraLCO will prepare 8 list of CFLs that they wish to promote -
based on power factor, suitability under supply conditions, cost
and warranty provided. The warvanty period peed Lo be al least
the durition of the repaymnent period.

+ MERALCO will eall [or registration of interest from retailers
wishing to participate in the prograin and select the retailers.
Advice from the lamp manufacturers will be sought during this
process.

. Agreement is reached swith the rutailers on the setling price of the
selocted CFLs - the aim will be to have the same solling price for
all the ¢¥Ls uider the program. ‘fhe selling priee would include
MERALCO's administration and finance costs.

- The participating retaiters will be briefed on the program
¢lements - responsibilities, program duration, reimbursement
procedures etc.

. Program details will be publicised in the media and formally
launched. Co-financing of advertising by the lamp manufacturers
will be considered.

. Customers will purchase CFLS froms the aporovedd retailers and
sign an agreement (o pay in instalments. Customers will be
required to preduce a copy of their electricity bill at the time of

purchase for verification and inclusion of account details in the
agreement. There will be a limit of 3 lamps per customer.

. The retailers will send the details of salas and copies of the
costomer agreements to MERALCO at rvegular intervals (once s
monrh) for processing.

. wE2at 00 will senit o lewter of corfirmation & fie cusiomer of the
purzhase and tha date of inclusinn of the 2ear anealment o the

enangmer's slaetvivey bl

VIIIALDT we PEETE S AT U U U



N

— .
1

MEItALCO Jotednd-Sede Maaagamunt Plaa — Recomntonded dsin Cpleas, Programs & flan g

@,

D5M From@ Vor& [l

= The progeam will taitially run for a pevied of 3 months and
evaluated. The program will then continue for another 3 months
following any revisions to the originul approach.

The costy associnted with this program include:
. Sut- Up Costs - Financing costs, Billing system modificacions,
retail staff craining.
. Advertising - posters, media advertising
. Administration - coordination with lamp manufacturers and
retailers, processing payments, inonitering, evaluation

4,3.3 Green Buildings Program

Custoiner Segment Targeied

This program targets large commercial buildings, including  office
buildings, retail shopping malls, hotels, hospitals and university
Campuses.

End Use and Technology

The program is aimed at all cost-effective opportunities for energy
elficiency improvement, regardless of the end use.

Key Basrierfs

Opportunities for energy efficioncy improvement exist because:

. customers are not aware of the opportunities;

. customers are too busy with the day-to-day business to make
changes;

. customers do not have available capital for non-core business
mvestments;

. customers do not have the resources to project manage energy
efficiency improvement projects through the long process from
the identification of oppertunities through obtaining finance to
installing the equipment and measuring the resuls; and

. customers are not prepared to take the risk of savings not
evantuating.

E5C0O savvices are designed to overcome all of these barriers to energy
efficiercy improvements by providing a full service {rom wleniification
of opportumities to arranging oif-balunce sheer Baanuing, Managues e
matallacion of equipment and beariny the s by oa s

2 S AR 2AVINg:

gupvan!

Progrant Objeciive
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called Green balls, will involve a shopping mall and is alw 3 nt
domonstruting hizh efficiency, mainly lghtieg and air conditioning,

technologies in the shopping malls of Mebro Manila
frogram Description

In 1996, the commercial svetor accounted for 33% of the total sales and
off2e sienilicant potential lar cost eoffective cnergy conservation,
Shoppieg Malls because of its sheer size are one of the most wueryy
inlensive segments in the commercial sector. Since 1985 the power
demand of the shopping malls sub-sector in Metre Manila alone has
inereased hy 15% per year and accounted for 7.5% of the entire
commercial seetor's consumpiion in 1006. It was on this basis that a
shopping mall was selected for the first pilot project.

The pilot project (Green Malls) will be hmplemented in association with
the Incernational Insticute for Tnevgy Conservation {(HEC). Preparatory
work on this project commenced in April 1997 and the following
milestones have been achieved to date:
. Completion of preliminaxy enaviy surveys i three shopping
mnatils
. A five day Green Malls Qeminar conducted for shopping mall
management owners.
. Selection of the site for the pilot project and a letter of intent
for participntion obtained from the owners.

qre next seep would be the selection of an ESCO to undertake the
implementation of the project and Gnalising the Hnancing and
implementation agresinents. Upon finalization of this project it is
proposed to implement a similar project in an office building for
evaluation. The MERALCO Hleadquariers building has been earmarked
for this project.

Fellowing the completion of the two pilol projects and upon
astablishment of a credible ESCO{s). the program will be promoted oo &
large scale (Green Buildings Program) to the relevant segments in the
commertial sector.

4.3.4 Industrial Efficiency Program

Customer Segment Targeted

praamm rarzes Jurgs wdustorgd cuswamars of mors tn MW

&
i
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In the industrial sector it is nonnal to foeus cfficieney gains on process
telated improvenients rather than energy. In most cases, the cost of
encrgy is only a minor component of the overall costs. As a result there
is a tendency to divert scarce capital resources towards HroCess
improvements rather than on energy.

[n addition, most industries have limited technical resources who are
norrally preoccupied in plant operation and maintenance that they
have little time spend on improvements outside the core business.

Progranm Objective

The ohjective of this program is to provide value added services to large
industrial and commercial customers to ensure that they are operaling
at maximum cost-effactive efficicney levels. The wmain nbjective i3 to
minimize electricity costs. However, opportunities to improve quulity
and reliability of supply will nlso be considered. The value added
serviees would include load management, energy audits, power quality /
reliability audits and assistance with implementation through £3COs.

Pragram Description

This program aims to increase the level of services to MERALCO's
customers. A recent survey amongst the large induswrial and
commercial customers has identified several key areas where the
service could be improved. The three main areas wece :

. electricity costs; .

. reliability.

MERALCO proposas to take a customized appruach with its customers in
addressing these issues because the priorities and requirements vary
from one customer to another.

MERALCO proposes o conduct load management studies und 2nargy
audite in ovder to minimize the customer's energy costs throuzh the
implemenzation of energy efficiency measures. In addition, it is
proposed to conduet interviews with selected customers to determine
their level of satisfaction with MERALCO's service and identify areas
whese they think the service could be improved. This would b2 followed
ug wizh an in depch rechnienl evaluation te determineg the tauses, the
solutivus mud wals 0 rectity any service problems sach a: power
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4.3.5 Industrial Demonstration Program

Ccustomer Segment Targeted

Phes program is focused an four costorners in ghe Industrial sector

End Use and Technology

Tha end uses arc moter drives and lighting. The technologies to I
demonstraled are High Efficiency Motozs {HEM), Varinble Speed Drives
{vsn) and High Pressure Sodium (Hes) Jamps.

Key Barrier/s

The hardware is funded by the Philippines DSM Project and it is the
responsibility of the Companies to meet the installation costs. The only
harrier appeurs to be the agrecment by the recipients to meet the
installation costs.

Program Objective

Under the Philippine Demand Side Management Project, several
demopstration projects have been identified for implementation in
1998. The objective of this program ie to monitor the performance of
the technologies following implementation. The results of this program
will be used in the promotion of HEMs and V8Ds in 1999 2000.

Program Description

The fellowing projects have been identified in MERALCO'S servige
lervitory:

1. Vitarieh Corporation : Tnstallation of Variable Speed Drives in
she hommer mill and the pellet mill to regulate the speed of a
125 ho and 220 hp motors respectively.  In addition, the
installation of a central air plant with station control to operate 3
pase load units, 1 swing load and 1 stand-by unic during periods
of high load.

9. AZKON Group of Companies : Replacement of an existing
rawound motor with an high e(ficigncy motor installation of
preasurs control device in the air compressor plant to provide
ot v * g - NP .
2lfetive load control and dischargs pressure; 2n retrofit of the hot
few of an electric evan with coramie fibey nlanke: to eeducs bz

18y LERLED
o filer Yanufacturing Corporation © [meaiinnes ol il
Sesed Prive for a orouinnog pemp dand e D SR AL
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4. Continential Steel Cerporation : Heplacement of ewisting
Bleveury Vapour (Mv) lamps with High Pressure Sodium (HPS)
bumps,

MERALCO is intending to instal!l equipmest for pre inscallution
manitoring. The monitoring will be continued for at least six months
ulter installation priov to evaluating the results.

‘he costs assoriated with this program are as follows:
fquipment - monitoring eguipment
Administration - co-ordination, menitoring and evaluation

4.3.6 Power Factor Correction Program

Customer Segment Targeted

This program is focuscd on MERALCOs large industrial and commereial,

cuslomers
End Use and Technology

Power fnctor is improved through the installation of capacitor banks at
custoiner's load sides.

Key Barrier

Althoush MERALCO is initially intending to meet the up front costs of 20
pilot prejects which would be repaid by the customer by twelve monthly
instalments, there is still likely to be customer doubt if savings can be
realized. The other barriers include:
+ Laek of technical informnation
. Lack of customter resources to undertake or manage
installation.

Program Objective
The prograrn objectives are:

. 10 improve the average power factor of Industrial Service (i3 ane
won-Industrial Sarviee (NIS} accounts to 964%;

. pravide for @ rapid implementation of the capacitor instaflation
program 1o reduce MERALCO's capital requizemenit in the
upgrading of izs distribution facilices; and

. o improve cusiolmer service wid custant s peintinng Shrain

saciay ugiipy-factlicy owners co-operiaivi.
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Program Description

The progrant i diveated at power facter metercd custamers whoao
billine densand is'in excess of 100 kY. in August 1997, 1363 customers
registered power factors of lags than $5%. MERALCO's tarift structure
lovias a surcharge on accounts with registered average monthly power
énctors of less than §5% while discounss are given to those accounls
with registerad damands of mare than 8§%.

The regional Suivs offices of MERALCO ave already advising customers of
the merits of improving their power fuctors to more than 853%. In 199G,
out af a tokal of 924 accounts that were advised only 6% of the
avesunls were convinced to install capacitors on their load sides. The
instaliation was carried out by coniractors on a performance contiwt
for improvement of power factor to 96%.

‘The progrium will bef implemented in twvo phases. Phase 1 will be a pilot

program which would include two seminars for reprosentatives of 200

aceounts. The participants for the seminars will be solected on the

Lasis ol the lowest power factor but with high registeredt demands.

Twanly participating companies will be selected for a pilot capacitor

ins :allation program. The supply and installation will he earvied out by .
perforimance contractors who will be compensated on the basis of the

measured results. The customers will pay for the installations in

twelve monthly instalments through their electyieicy bills.

Phase 2 will he a full seale program based on the results of the pilot
program and will cover the rest of the tavgeted customers.

4.3.7 Load Factor Improvement Program

Customer Segm enr_Targeted

Inc ustrial ané commercial customer segmenis — particularly those with
lond Factors Jess than 37% whe will experience a bill increase under the
restructured rates explained below if they do noc improve their load
factor — are targeted in this program.

En+ Use and Technology

The program is aimed at all cost-effective opportuntcies for tond
managament and encrgy efficiency improvement, srgarsileds of tivt and
Wdee,

Kev Barrier/s

s e P
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sentren enpilnl resuurces towards process improvenents vabiher than on

CHATEY,

n sulditgon, mosl indudtries have limited techaieal resources who ace
neraslly presceupied in plant operation and maintenance that they
have little time spend on iniprovements outside the core business.,

Lowd Maneement most often involve changes o plant operacion
prossdures that have been used for a long period and convineing the
einployuees vequires a lot of effort.

Program Objeclive

The progzam is aimed at assisting customers with low load Eacrors io
better manage clectrical loads to benefit from the rate restructure
incenlives,

Program Description

Last islarch 26, 1997, tie Energy Regulatory Board (ERB) provisionally
approved MERALCO's petition to restructure its rates. MERALGO is
rosteucturing its rates to take into aceount changes in the National
Power Corporation's (NPC) Luzon Grid rate structuve. Before April
1995, NPC billings to MERALCO were computed using a straight energy
chargs of B 1.8433 /kWh. Starting April 1993, the NFC billed MERALCO
on a demand snd cnergy rate system, charging P 3290.14 kW of
maximum demand and R 1.2829/kWh of energy consumption.
Consequently, the ERE ordered “all NPC utility customers (in Luzon) to
sause Ehe restructuring of their rates hasad on NPC'e approved (Luzen
Grid) rate structure”

Complying with the ERB order, MERALCO proposed to restrueturc its
Generation Charge, from a straight energy rate of E2.33/&Wh to a
demand and energy rate of B 195,00 /&W and B 1.60 /kWh, respectively.

With ERB's approval, there will be an increase in the demand charge of
non-rasidantisl customers with mounthly demand greater than 3 kW,
from the previgus R23.00/kW in the Distribution Charge to
2 990,00 AW (B 25.00 + 2 195.00) in the Basic Charge. In turn, there
will se a corresponding reduction in the energy charge of these
customers. This new rate structure is intended to give customers 2
barter appreciation of the costs nssociated wizh providing elevorwal
powar for the end-usar by providing: (1) a price siznal at least parely
reflasiing the cost of generating capacity, and (23 an iecentive o
impries their elecinicizy uvellization rures, s ertsured thoowsh rhar

IR e
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cualoners, rowever, depending on thew Jnad faetora, these cuslomess
may be adversely affected by or benaiit frony thw rate restructuring.
Load fuctoe eofers.to the ratio of the average demad within o specific
pueetotd to the !1igh'ns't demand vegistered wikhin the same period. Since
conseetivn capacity is usually based on the peak demand of a fncilizy, it
dosserihas the efficiency of eapacity use. 1 the custnmers load fuclor 13
helaw 3796, then uader the rate restructuring they will cxperience an
incrense in average electricity rates (B/kWh) Conversely, if their loud
fretor is nbove 37TH, they will pxperience o decline in clectricity rates.

Bocnuse MERALCO recognizes the potentinlly adverse offact of the rate
ras ructuring on its low load factor MIS and IS customers, MERALCO will
phuse-in the new rate siructuve to these customers Ovex a periad of
cwelve months, The first phase hegan kst April 1997, the second on
Octabey 1997, and the final phase oa April 1608, with the demand
rhappe increasing to 90 B/W, 155 PrkW, and 220 DKW, respuctively.

Alrong MERALCO'S customers, manufactures of food, beveragus, textiles,
paper, plastics, cement, glass and electronics; private hospitals and
Lotels will benefit from the rastructuring because of their typically high
load factors, On the other hand, low load [octor customers will have to
manage their clectrical conswmnption to avail themsslves of the new
incentives|zws] that ace provided in the restructured rates.  For its
pact, MERALCO will direct Demand Side Management (DSM) programis
to these customers to help cushion the impact of the restructuring.
With DSM, all customers have the potential fo improve their enexgy
efficiencies and bring up their load factors. [S3Wol

The program will initially include a pilot program covering about 0
enstomers in various indusirial and commercial segments wirh load
factors helow 27% and would include workshops, seminars, replacement
of exizting kWh meters with digital meters, walk-throueh audits and
assstance with implementation, 4 full scale program will be designed
bazed on Lhe lessons learnt from the pilot preject.

43.3 Streetlight Conversion Frogram
Customer Segment Targeted
The cusmmer group targeted is local yovernment units.

Erd Use and Technology

existing MERALLZ
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Koy Barrior/s

Tle anreet lights gre owned by MERALCO. The bghting is paid foe by
foeal governmends on o fab fee basis. This is known as a "chaufags”
arenmement: the custemer is buying an eneryy service frons the utility
- whish provides Loth the energy and the equipment — rather than
Buying wnits of energy. Under this program MERALCO will provide the
gnue (or bettee) enerpy serviee with high capital cost, low energy
consumption lamps rvather than low capital cost, high energy
consumption lumps,

Prograin Objective

The program aims to:
. optimisc the encegy eificiency of street lighting,
", tocontribute to a reduction of the evening peak;
to minimise the cost of strest lighting Inventory and
installation costs (via use of a standard design); and
to provide a standard level of lighting service (via use of a
standard design).

Program Description

Phere aze currently around 175 000 high pressure mercury (HPM) street
light installations in MERALCO's {ranchise avea. The program proposes
to veplace these lamps with energy efficient high pressure sodium (HPS}
Iamps over a 10 year period. For the first seven years of the program
priority wiil be given to streetlights within Metro Munila covering
97 142 instaflations.

The cost of installation per streetlight varies depending on the-road
elassification, type of construction and lamp watiage. The maintenance
costs of the HPS lamps are hizher than the existing EPM lamps
primarily due to higher costs of some parts of the EPS fixcure, The
effectiveness of the program will be monitored and evaluazed during the
program period.

In addition to the demand and energy savings the program oflers other
non qankifiable benefits to society, primarily in reduction af night time
road accidents and crime.

A pilot program wos implemented from 1993 w0 1995 covering u weal of
3925 T0 W oS bxtures,

WERALCN 130 1ntends 10 Siandacdise the doaign o seeat pabnr fr
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4.3.9 L pad Research
Customar Segment Targeted
All customer segments will be sargeted

End Use and Technology

Mlast end oses especially lighting air sonditioning and motor drives.

rr

Key Barrier/s

This is uot a DSM program as such, it is a research activity to support
DSM programs.

Research Objective

e develop an end-use load shupe database [ov astimaling end-use
demand and designing and evaluating DSM programs.

Research Description

Load research is the measurement and evaluation of the uiility’s
eloctrie load characteristics. Data used to choracterize loads can be
gathered by metering, conducting energy-use surveys and reviewing
billing information. Toad research paramelers that are determined
usually include system peak and average Joads, customer’s coincident
and non-coincident demand and the simultaneous demand of a
customor group. Factors that characterize londs can then be derived for
a system or specified subsystem.

"he main objective of a load yeseavch project iz o produce cost-effcctive,

statistically sound, detailed databnses necessary for resource planning,
pHM program design and evaluation, cost allocation and tariff design,
and load forsvasting. Specifically, from the load research results, load
profiles will be created and broken down iato identifinble end-uses.
Thiz is cssential for determining the patterns ol ¢nergy usage and
maximum demand of ipdividual customer grouns. Load research datn
also nid in the development of a daily, weekly or monshly pattern al
censumption which will be able to pinpoint how speciiic end-uses
centributa to this pattern. Thus, the vital information collectad from
load research becomes & valuable nput nor only in the planning,
dusizninz and evaluation of DSM programs bus m the foracasting of
customer’s ad as well.

Lol pepaniesi oot be A comy i
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peeparation of sampling and inetering plan:
. feld installation and data coliection;

database dovelopment and analysis of researched daca;
. development of end-use forecasting model's and
. pruparation of demand projections; and documentation,

The juethodology may employ a combination of statistical and
enginecring techniques using customer billing data aund the more
expensive metered end-use data.  Another option is to consider a
combination of whole building metering and simple end-use technigues
wstng end-use loggers. This can provide levels of confidence and
procis.on without complicated and intrusive comprehensive end-use
meter.ng methods,

.

fnitial activities of MERALCO will be mestly in support of load cesearch
efforts of organizations such as the APEC Inter-Utility DSM Liaison
Workinz Group and the National Load Research Association of the
Philippines which is being oxrganized under the leadership of National
Power Corporation. In the medium-te-long term, MEHRALCO may
consider adapting & phased approach and to hire a competent
consu-ting firm fo ensure effective project planning and
implementation. Under this approach, load research will be frst
conducted on a specific customer group. Preliminary results shall serve
as reference in proceeding with a class-wide (industrial, commercial,
residential classes of customers) to o franchise-wide load research. In
assence, experience gained from the initial phase will be leveraged for
the suceeeding load research activities on the rest of the customers.

4.4 Avoidable Costs and Externalities

Energy and Demand Avoidable Cosis

NPC is MERALCO's marginal supplier.(snvil This means that if
MERALCO's customers reduce energy consumption, then MERALCO
reduces its purchases from NPC.

The analysis in this submission uses the NPC contract charges to
MERALCO as a proxy for the true total rasource or socictal aveidable
costs of energy and generation capacity. The true values would be the
energy and generation costs that would be avoided by NBC due to
marginal raductions in enerzy and demand at the MERALCO bulk supslse
points, ‘These numbers were not available to MERALC) within the i
and rusduree constraines of chis subuission.
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-This is sma}@g:fmtmaryeg&i{ﬁﬁoﬂdﬁmmmmbntotkeﬁe@f-‘j@ﬁaﬁ@é?ﬁ_n“ﬂ‘@nsmission costs based on
ERC Reswmhations 11-@;:@@:@31@?52@9@%#%@Rﬁé?f@owfﬁﬁﬂg{ﬁfﬁ%’;ﬂytomaﬁc Cost Adjustment
i

and Trﬁ_rwﬂmjé@mﬁm%ﬁ?@&ﬁ‘éspgtr"?a‘?ﬁﬁet'fo“ﬁ'ﬁ‘}‘r\%% &n Process for Distribution Utilities
or on aRRTERISGHECHEIhITBE promulgarted to omen of replgce existing Guidelines.

. avold paying for unused snpplyvia o wargin lor dem

eng m

point, the TfGr},%gpgg?mgﬁg{(ggixgl bR eRivkeleRitie theel@EP bill for the coresponding

monih. . provide some flexibility by allowing two alterations to the
rsontracted demand” level in each calendar year.

Loss Char . " .
System Charge this document asswmes thae DM impacts wilt not take

Thu: analysis in @
e : the take-or-pay contracted thresheld. In other words, it ) .
This Is ?ﬁg’i o e r’%e&a# ‘E}ﬁo::f%ﬁib’-ﬁ{?ﬂ&mt‘éuctcnemﬂe:@éulmhmmgehe in the generation and

ihid e 4
transmissini ,%&ﬁ{,déqumtal@wstemdmsaﬂwmlgmﬁ'e%%ﬁ'én 16, Series of 2009 or the
Rules Gaesmingsadines thwisaisin tigiomontidfu@ntht and True-Up Mechanisms and
Corresponding Confirmation Process for Distribution Utilities, or based on any such rules s

oo et oot ! > -
may beprpmulgatea-io-arred =i é,&sf;xg,;}[,}g Gulidennes. Table 5 MERALCU'S

oy being bel ‘hat is projected; and to -
For the meon"ﬁ?zﬁ ?F‘m Tch‘gv-h ok & hnkeanidransfered to the delivery
avol q Aximi ) e MAEa

Type et 12029 RoA NFE Conlract Charges
3 : : P voydab, .
For the S‘iﬁrgﬁptlm? that the NGCRomeinn BoRaetyyet been fror@%ﬁ?ﬁ%ﬁg fhe delivery
pOinf, the- SysrenTioss cnargde Wil D& Zero. AnalysisiSIwe]

gy charge [rom NPC. Note that it is a
ot include the “Fuel and Purchased
aclude the “Foreign Exchange

Table 2 shows the marginal ener
Lifeline RateSotridylve, as it dees not e

Power Adjustment” (FPCA) nor does it 1
This is sUBTBEFR": 5’15%?‘%“&}35tments 1o reflect changes in the cost of subsidizing lifeline
end-UseMeinosotoltitineswitn ERC Resolution 16, Series of 2009 or the Rules Governing
the Automatic Cost Adjustment a c% Te-Un JMechanigns  and Corresponding
Confirmé‘fx‘?ﬁaf‘fgg}l?%%?;fﬁiﬁﬁ%ﬁﬁgﬁ%ﬁl&ﬁi %ﬁi;&.}@ﬁsmug@ @py such rules as may be
promuIgGE G G ARESRIAER AHsING: Aaickalineall local area

separately and is not appropeiate for first-iime pilot DSM programs as

Senior CitizeneSulrsicly Moreover, experience elsewhere suggests that the
avsidable costs available in the Jocal network ave usually small

. . eoneration Capacicy.
This is suf:ﬁ};’%‘%:%%wr‘gb% a‘?‘%%ﬂﬂ&‘ﬁéanrge?grgrgfllgdcfréeﬁgﬁgéa;piqr:i?he cost of subsidizing senior
citizen em@issesanvemaendhiaenfith BRE Resolution No. 23, Serfes of 291%63? (f;rfe Rules
Irlemegi S Csn Dol S SURIEK BLBRRE ContHLIR unoer
proeess ia undervay o%eﬁ:\eq“ (o 22 f avoudabls externabiiy cosis
ibz psy planning in the Philippines, but it has not yee produced a seo ol
Local Franchize l'ﬁax.q!wfﬁ‘bredg%ygjyeb%?blc extovaaiizy wost damn Lo e
arajvay wouid only make the proposed DSM promrams mare en

-

The prevdiling: todalrSramisrb et TeTE “ﬁ?‘u“?I‘ié“"r'é:c’éi'iﬁ'f‘”bvhere the service is located)
muliiplied by the total charges excluding Universal Charge and Taxes, until subsequently
modified through a relevant ERC Order.

Valve Added Tax (VAT)

The application of the VAT is in accordance with ERC Resolution No. 20, Series of 2005.
The tox is applicable fo all charges except Universal Charges and Energy Tax for
Residential consumption.

Universal Charges

a. Missionary Electrification — the rates may change based on new approvals by the
ERC of any rate change applicafion filed by the NPC.

b. Environmental Fund for the Rehabiliiation and Management of Watershed Areas —
the rate is set to one-fourth of one centavo per kWh (P0.0025/kWh) in accordance
with Sec. 34 of R.A, 9136.

. NPC Stranded Contract Costs - the rate is set to P 0.1938/kWh in accordance with
ERC Case No. 2011-091 RC.

a. The following charges may be included under the Universal Charge in accordance
with Sec. 34 of R.A. 9136 [EPIRA) and Rule 18 of its IRR.

i. NPC Stranded Debts
2. Equalization of Taxes and Royaliies
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the DM technelogy. This comparison is essentially the application of

S P ECthA LOPISC Oy ReTeost test or (if reduced externality costs are used 1

the compuvison) the societal test at the individual techaslegy or
A sndhgdu At Rtdovel withont) w&}}?énﬁ%g%"b Vand Metering Charges will be allowed to
Edugaiondomiicimmactiebesngiigimghebgentiigsl.by the Department of Education
(DepEd), and to Private Hospitals duly registered and cerfified by the Department of
HealEkbkDicHpvp by tedistemedduationsenneachstorihissiedietipaite energy requirements of the
edulsedicrrueiiestenessapesior W&P%%Wﬂ’oﬁ‘d demund, the

pracess invelves subtracting the DS fechnology data from the base

THER CHA Jogy data; allowing for marginal systein losses and maltiplying
= - avoidable costs (from the power purchase contracts). This

rovides the benefits, which can then be compared with the

LIFELINE RARE 1 SAR SR Y Rlacsaismentiin eSjverall cost-effectivensss.

g5 £ 5 itation. of twe, 21 W compact.fluoresce
AppliEii e R RS A 1 P BT iR
three hours sach evening every night of the year will deliver bensfits of

SEN @&@RL’? & ﬁﬂ&&&fa{ﬁf gosatamRrblsewiiole at an incremental

technology cost of Byyyisnng) for a net benefit of R zaz(sJwiyt at a
Applicafiiéesstmidi SHRERESBbsidy rate per kWh for the billing month.

With such a hich benefit / cost ratio, the net benefit from the program
LOCéLangﬁgmﬁ TAK,blagse SERIMNAEQover the costs of running

the program and still have a pool of benefits significantly larger than
Appheaists. Local Franchise Tax for the billing month.

VALUE ADDED TAX (VAT) (Please see Note 6)
Applicable VAT rates per unbundled component for the billing month.
UNIVERSAL CHARGES [Please see Note 7)

1) Missionary Elecirification P 0.1163 per kWh
(ERC Case No. 2002 -1465)

2) Environmental Fund for the Rehabilitation and P 0.0025 per kWh
and Management of Watershed AreqQs
(ERC Case No., 2002-194)

3) NPC Stranded Confract Costs P 0.1938 per kWh
(ERC Case No. 2011-091 RC)

INCREMENTAL CONSUMPTION RIDER (iC-RIDER)

{For Regular Extra Large Industrial Customers with a billing demand of at least 10 MW)
(ERB Case No. 2000-168)

Discount Rate:
P0.20 for every kWh above Customer's Baseline Consumption

Where: Cusiomer’s Baseline Consumption is his average monthly kWh
consumption for the 12-month period of July 1999 to June 2000.

Computation of Discounts:
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Tecnnuloyy

basa Techaningy 2 £ 333 ncandescecl Lamp

o5y Technaslnay . 2 x 21 Compant Flussescent Lanp

Suervice Life ) L] yeoes
Cnergy

Baue Annual Eneigy ' EWh
o5 Annuat Energy ? KWWh
Dolta annual Ranrgy kWh
Margine! System Losses B

Syniem Annwal Enurgy tmpact wyvh
Presont Vakie Avoidabip Engigy Costs* Rutn’

Prfbos VilboRedused Booigy Stpely asta 5 -2

Demand

Base Peak-Coincident Demand * [
a5 Peak-Cojacigent Demand w
Doita Peak-Colncident Demand AL
Systom Losses

System Peak-Ceincidont Demand impact K

Prosont Yalue Avoidable Demand Costs ™ ARWT

B

Eculpment Cost

o5 EquipmeniCott 7 [}
Base Equipment Cost* ol

I

Tetal

Prusent Vaine Reduced Supply Costs
Present Value Het Partlcipant Costs
e T
Banefft/ Cost Ratio

At L S L LA D ]
Sweetan A e ,'..:_.“‘_..3\_.;,!’. -

Notes:
1. Assuming 2 lamps * 0.05 KW *3 hours * 365 days.[SRv1e)
2. Assuminz 2 lamps = 0.021 KW 3 hours ™ 363 davs, [SIW15)

3. The average system eoevgy losses as o percont uf consumption are
¥Missvist. The marginal losses are squal to bwice the averaue losses, and
ara therafore 2x%5.450W19)

enrs (tha 1ifs of the CFLY dalive

5 MEHALCO 3 stroam of savings with a
e valus Rigpvan when dis

4. e MERALCO avoidable energy cost i3 12520 PAWH, Avording 1 kWh for
vounted a4 tie rarnd resousce st

! e d . P R R T
P B SN b Sy i v M FLACIE S

)

Camae T Yo

Tabla § Tec!u:ologl{

Cosl-Effectiveness of
Compact Fluorescen
Lighting Program
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[N Tl MERM.UO aveoidable demand cost 1s 200014 2ROWoanonth  or
S8 LG8 P Wyt Reducing the system peak by 1 kW chroughout the
weny for aix yanea {the life of the CFL) suves MERALCO B . [3dw2e

7. Ptz oo (S4w2]

8. This asawmnes the purchase of 6 incandescent lamps at B 15 over a period
of G yonrs, discounted at L0%pa.jsiwi]

4.5.2 Green Buildings Program

As deseribed nbove, this program is about BSCO implementation of
enceyy saving measures in commercial buildings. An ®SCO will only
implement a package of measures that are cost-effective to the building
operator. Ia other words, the value of savings from installing an encrgy
cfficicney measure must be sufficiently greater than the cost of the
measure to justily the investment.

Now, allowing that the avoidable costs of energy and demand are
slightly less cthan the tariff levels and assuming that the fixed/
capacity / energy structure of the avoidable costs is not greatly different
from the fixed/ demand / energy structure of the tariff; any measure
that passes the financial test applied by the ESCO will also pass the
sociatal economic test as required by the Philippine DSM Fromework.

4.5.2 Industrial Efficiency Program

This program will be implemented by an ESCO mechanism, so the same
logic as to the cost-effectiveness applies as in the case of the Green
Build:ngs Program.

4.5.4 Industrial Demonstration Program

The cost-effectiveness analysis for these demonstration vrojects has
been conducted under the USAID Philippine Demand-Side Management
projest. The analyses are attached as appendices to this
docunent, [Snwves)

4,5.5 Power Factor Correction Program

Technology cost-effectiveness analysis will be conducted on a site-by-
site busis. Power factor correction equipment will only be installed in
customers facilities where it avoids greater transformer costs in the
MERALCO network, (S5vas)

458 Load Factor Improvement Program

As noted in the general program descripuion abews
an codar Srom ERB. MESALCO has restruccuses -
P 2TH Y 2

feapm

1 #traishe snargy rose of 2 L33 kWh aw adam
A}

LT AU NE A T Ll s amnl =2 T T A TR
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Plere nre nn weerage of 730 hours ver wmouth Usdur tho old zabe
alrdelure, n custoner who oparated A 11V loud constantly for 730
hours Lrowshout a month 50 that it consumed 730 kWh would pay the

AN NN Y customer who operated o T30 LW load lor one Liour.

Using this exnmple of T30 kWh of consumption, pquivalene to a 1 LAY
Tnad aperated constantly for 2 month or 2 730 kW load operated far one
hortr, Figure 7 shows that the load factor break-even point above which
customers will experience a reduced bill under the new system and
pelow whicl they will experience an increased biilis 37%.

Figure 7 Comparison
of Naw with Old Cosls
for as a Functon of
Load Faclor

aege — —1

2400

2000

1500 Qid Cosls

Break-even point
at 3734 Load Facter

10400

Rontily Cost [

¢ ks 4
&% q0%  20%  20%  40%  50%  BO%: T0%  A%%  D0%  100%

Load Faclor

The pilot program will laok for opportunities in each specific site to
shift or peak clip loads where the cast of doing so is loss than the value
of the stream of bill savings that it provides. The results of tha pilot
activities will be used to develop the full program design.

4.5.7 Streetlight Conversion Programusswa
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Technology Table 7 Technology
Basa Technology Cost-Cifectiveness of
DsM Techazlogy : Street Lighting

Sapvice Lo 297 Programn

Energy

Dase AnualEnergy b KWh

osu Amwal Energy 2 i kAn

Oalta A1nuat Enargy KW

Marginal System Lozzos ?

Systom Annual Energy Impact ‘ ki

Frasent Value Avaidable Enangy Cosis ¢ ﬂawr'

Proseinfalioeduea Encrgy. Shpply Gadla =7

Domard

Base Peak-Colncident Demand * KWV
osm Penk-Caincident Demand 137
Delta Paak-Colncident Demand Wyt
Systam Losses

Systein Peak-Colncidant Demand Impact KW

Present Valua Avoidable Demand Costs REW*
Present Value BEductd Demand Supply Costs - ' :

Equiprnent Cost
DsM Equipment Cosl* g

Base Equipment Cost? - R

Total
Presenl Value Raduced Supply Costs R

Prasenl Valia Het Pardicipant Costs P

Benelit/ Cost Ralie

Notes: '

1. Assuming kW ™ hours * 365 days.{SSW28]

2. Azsuming kW * hours * 365 days.[SFW29]

3. The average system crergy losses as a percent of consumption are
<%[sawaol. The marginal losses are equal to twice the averags losses, and
are therefore 2x9%6.[50Wai)

4. The MERALCO avoidable energy cost is 1.2829 BikWh. Avewding 1 kWh for
<=Iwaz| vears (the life of the CFL) delivers MERALCO a stream of savings

~ith a peasent value £ sawas whaa discoentad ai the toral rosourse enst
-itseount rae of 4la,

with the MERLSD paak therellne s
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4.5.8 Load Research

Techuology cost-cifectiveness analysis does not apply to this particular
research activity,

4.6 Market Size and Participation
Projections

4.6.1 Compact Fluorescent Lighting Program

(Sowst
4.6.2 Green Buildings Program

ESCO projects have relatively high Eransaction costs and thevefore
require fairly large sites to be viable. As a rough guide, customers
spending more than about P 12.5 million per year may be candidates
for BSCO projects. There are around 150 MERALCO commereial accounts
of this magnitude. They consume in total about 1300 GWh per yeur,
whaich is just over one quarter of all commercial consumption.

‘'he pilet program will first demonstrate large building energy
efficiency retrofits in the MERALCO head office ‘and will pilot an actual
ESCO project in 2 major shopping mall.

A more detailed market potential assessment study will be econducted
prior to the establishment of full-seale commitment to ESCO projects
andt submitted to ERB at that time.

4.6.3 Industrial @-;fficiency_Program

znvazThis program is for the group of industrial customers with
greater than 1 MW demand. There are __ of these customers. The
pilot phase of this program ainis to implement __ projects in these large
induscrial facilities.

A.6.4 Industrial Demonstration Program

Four companies have already been salected for this program. They are:
Vitarich Corporation;
AZEON Group of Companies;
Filrex Manufacturing Corporation;

« Continensial Stesl Corporation.
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45.5 Power Factor Correction Program

The g 1ot phage of.this program will target twenty customers, The [ull
mark ¢ poteatial will be assessed during this period.

4.6.6 Load Factor Improvement Program

The progeam will initially include a pilot program cevering about -0
customery in vavious industrial and comuuercial segments with load
{fnctors below 37%. Full scale market potential estimates will based on
the lesseny learnt from the pilot project in conjurction with customer
datn. (Sawvasg

4,6.7 Streetlight Conversion Program
S|
4.6.8 l.oad Research

This is a research activity, rather than a program, so there is no mazket
potentinl as such. Results from the load research will be used to
identify arcas of further market potential for DSM.

5M1i&j

4,7 Energy and Demand Effects 5 & (i

4.7.1 Compact Fluorescent Lighting Program

Fable 8 shows the projected annual energy and demand savings for this
program under the following assumptions:
the program acceptance numbers are as indicated above; and
the end use cuergy and demand savings and the utility losses
are as described in ‘Table 6.

[EAWa0]
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Your End Usa Poak-Coincident
Faergy Saving Domand Saving

- 27T T K
{998 Pitot " piol
1999 )

2000
2004
2002
2003
2004
2005
2008
2007
2008
2009

47.2 Green Buildings Program

Tie energy and demand results for the full program implementation
LT T AL IR B SPPETE N T mannitarat rasulite fram Fhn pilnt abgae nf the

Preg o, |edys HE)
4.7.3 Industrial Efficiency Program

mhvazThe _ industrial customers over 1 MW collectively consume
___MWh annually. ESCO efficiency improvements can wypically achieve
1% to 20% energy savings. If we assume that 15% savings are
antually achievable, then the total potential for energy savings is as
shown in Table 9,

Tuble 8 Projecled
Energy and Demand
Savings
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Yuar Projected Energy Estintated Target esco
Consumption  Polenilal Energy  Encrgy Savinys
Savings (15%}

MW Mih A

1995 Prict Priot
{999
2000
2001
002
2003
2004
2005
2008
2007
2008
2008

4,7.4 Industrial Demonstration Program

The projected energy and demand effects for these demonsiration
projects has been conducted under the USAID Philippine Demand-Side
Manugement project. The analyses are attached us appendices to this
docunent.[Sv.) :

4,7.5 Power Factor Correction Program

This program will not save any energy, nor will it reduce demand
measured in kW, This program is desizned to rveduce apparent

power(saviy {measured kVa), therefore reducing transforiner capacity

romtivamre Fooave D s i eataraple pesital waipe o oh . 1

LnoPY g e Lizeloerurt LI St level ol enel'yy service,
4.7.6 Load Factor improvement Program

This program is a load shilting and peak clipping program. It is
primarily designed to reduce the peak lead of customers so that they
save on their pewly increased demand charses. Customer demand
savings Lhat are coincident with the MERALCO peak will sove on
MERALCO's peak demand. If customers reduce cheir peak demand by
making end-uses that are in operation during cheir poak mors efficient.
then some enargy savings will resulc.

The monitorad resuits from
iz the pilos singe

T
R I

AL

Zmand 24V

Table 9 Projected

fndusingl Glficiatny

Enargy amd Deman

Savsgs

I
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4.7.7 Streetlight Conversion Program
|54 £
4,7.8 Load Research

This in o reseacch activily, sather than a program, so there will be no
erovgy and demand olfects as a direct result of the Ioad research.
fersults from the load eeseavch will be used to identily arcas wheve DSM
ean mule energy and demanil savings.

4.8 Externalities

This submission does not place monetary values on reduced external
costs, for the reasons discussed under Avoidable Environmentol
Futnrnolity Costs “on  page 25. Nevertheless, 'Table 10 briefly
summarises the extecpality offacts of the proposed programs.
Programs that reduce total snergy consumption will also reduce those
marpinal external costs associated with each units of enexgy gencrated.
The residential contpact fluorescent lighting program is indicated as
producing “"some reduction” in peak demand because the end use is only
partly coincident with the MERALCO peak.

Programn Peak Demand Total Energy  Environmental
Costs

Compatl Fluorescent Lighting Some KW Reduction Reducad Reduced
Green Buildings KM Reduced Ragucad Reduced
Infustrial Efficiency kM Reduced Reduced Reduced
Industrial Gemonstration K Reduced Reduced Raduced
Pover Saclor Correction - kWA Raducsd Mo change He changs
Load Facter improvement ¥4 Reduced tlo change Mo change
Sireetlight Conversion Ho changa Reduced Reduced
{ovad Research No change No change No change

4.9 Expected Costs

The enscs outlined in this Seetien are the estimaced costs associaterl
with che implemencation of the eight progrums rver 3 Lw Fear pariad
;093 and 1999, However, it deas net include costs asseciza] with
Graguams Lhag are im;;leme.nr.e:i in 1993, which agzay initial 2vaivation.

pn 1990, Thage

¥ ogaT s wall he imesrprrased oo Do vaw
.

iy

S 11&]
§ e (ifi)

Tablo 10 Externally
Effects of Proposed
Programs

5Mtaedi
8o (if} & (iii}
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4.9.1 Program Coste

i - - .
Fable 11 sumumasises the estimates of program costs for znch of the

progrants,
Scction 8.2.5,

A detailed breakdown of the cost estimates is given in

Program Staff @ Unit = Stalf + Direct = Total
Cast Typa Time Cost Cozls Cosls R
[ GFLL BT s 2SR G AN
Set up cosls 116 272925 40720 ) 845
Adver.ise f pramote 00 100 Q00 S0 000 500 000
Impleisenlation 24 795 406 356 590 5192 896
Ménitoring 70 74000 114 6§59 188 659
Tolal 2 295 300
“Croar BulldifiaS Prograr gy iy AR 1
Semirars 16800 h 38 200 000 260 800
Promuiion 1743 h 150 174300 2645000 2 819 308
Projec! Manogement 2976 h 100 287 800 622 760 940 360
Total 4 0040 460
m arént A A
Workshops f Seminars 258 6§25 255 625
impleinent 3200 h 145 464000 1020824 1484824
Conlirgancy 87 072 B7 072
Total 1828 521

B L TR S R e Dl
implement 256 h 145 37120 36 073 73193
toniler & Evaluate 95 h 02 8741 31383 41 142
Reporiing 144 h 121 17400 17 08
Miscedaneous ’ 5000 5 006
Contingency 13 673 13§73
Total 150 408

| EonctFactor Gomection Broarans ;- ¥

Pitol -

Implenent 1776 h 97 171636 7880 179 318
tdoniler & Evaluate 528 h 142 75000 75000
Conlingzncy 29152 29152
Full Scata ;

Waorks:ens 225000 | 225 000
Implar:ant 22484 n i3 2215438 2 230 2453 87¢
Marita: 3 Evalvaie 23%8 » by 500 2C0 i

Cantieysrny AT RS )

Toral i

Tadle 11 Estimoted
Program Cosis
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2)

3)

4)

5)

6)

7)

e £y ! E Y Bl

and Tryig:URMECRERINSRRGMRTEIROBEING G _
or on gayiswehaules as may be promulgated fo amend or replace existing Guidelines.

H
i

P TAE =Y VT S 5
(il g I A L | ] L S B ) AW e

For thre

Sel up Tosls 118 272925
Systemdtoss @hege | 160 D 100 100000
Implesnentation 33577 h 24 766 406
Th|S i MOE]IL]&!‘;% I ; "
Talal -
tran %
Rules

(3 )

Corresmaring Confirmicrdiom Proamss fcthﬁribwﬁﬁ
may bespramulaated totimend Btrephsteetexisihi yige3s’,

El o
TR LTS

V] I3
T 3 Ik;:"\
point, & Rhinsmissidn &hgrge ilive e@?@oteﬁg;ﬁg
T

40 720
500 600
395 590

heui\gl;g’

313 645
£00 000
1192 096
188 659

o o

This is dbledt RETRBUERSEjustments to reflect changes in fransmission costs based on
ERC Resglufion. | 6.58/i6s052002.00 e BuierGovaraing dhg Avtomatic Cost Adjusiment
QeErmaiian Rrocess for Distribution Utilities

riransfered.ig.the delivery
&GP Billgar dhe corresponding

filitiesy @ based on any such rules as

This is subject 1o regy
Hoailce & Bvaluate %6 h
end—u&ers Wiy occordcmcg 4W%Th E

la cdjuéfr;enfs to reflect chan
=SIEly ¢ Res,cg;mion ]3(15,-§E
the Autgmalic Copst Adjusiment and Truesha
Confirsaaiian, Process for Disiribution Utilities onsloa

ch
3

Total 4 000 260
For iR =
point 1484 824
Conlingency BY 072 B? 072
Lifeline&ate Subsidy 1826 521
el DO PRI, s o e IS T e SR

Mechggisms

‘Anrgshons

lemplement 776 b 97 171 638

This is glmietddadey

4
Uarsgdiustments tesmwdlect char
citizencamekigsers in gccordance with ERC Resclutiol

37200
7680

promugaied to amend or replace existing Guidelines. 150 408
PoxenEattor Comecto ﬂpmmm,‘., L, BRI AR EERS IR
. Pty .
Seniofllfizen-Subsidy

37 200
179 316

Value Added Tax (VAT)

Sectiofesseshd 5 of Republic Act No. 9994. 225000 [ 225000
fngler 2al 22454 R 1073 25428 138 2-10_ 2450 873
Menils: & Guafeata 237 h 373 oC0 &go 200 090
Local Fggpchise Tax (where applicable) 3sresac 357368
Tota: ) 1257 313

ges [Q e cost of subsidizing lifeline
ries of @009 or the Rules Governing

and Corresponding

ed ersrmny such rules as may be

ges ignihe cost of subsidizing senior
h Noz2933; Series of 2010 or the Rules
Implerwesdmg Senior Citizen Discounts and_Subsidy on Elechicity Consumption under

The prevailing local franchise tax rate (in the locality where the service is located)
multiplied by the fotal charges excluding Universal Charge and Taxes, until subseauently
4 —saodified through arelevant ERC Order.

The application of the VAT is in accordance with ERC Resolution No. 20, Series of 2005.
The tax is applicable to all charges except Universal Charges and Energy Tax for

Residential consumption.

Universal Charges

a. Missionary Elecirification — the rates may chonge based on new approvals by the
ERC of any rate change applicalion filed by the NPC.

Environmental Fund for the Rehabilitation and Management of Watershed Areas —

the rate is set to one-fourth of one centavo per kWh {P0.0025/kWh} in accordance

b.

with Sec. 34 of R.A. 9136.
C.

ERC Case No. 2011-091 RC.
a.

with Sec. 34 of R.A. 9136 (EPIRA) and Rule 18 of its IRR.

1. NPC Stranded Debts

2. Equalization of Taxes and Royaliies

NPC Stranded Contract Costs — the rate is set to P 0.1938/kWh in accordance with

The following charges may be included under the Universal Charge in accordance
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The rqtes s : 85% which the customer
qgreeﬁ AR of medium, large, very
large - d re-less—or 857 RE total distribution charges
(exclut *”‘.3"”2* seounishshodierbe-adjustecHby-the-followings——-

7& 0 }ﬁ’.comll..

Warkshops N 259 500 259 500
- L% sgharge for evgry percagtogrpeint lowekinanddsd,
- 0.7%Gissaumtior evensparcssiage st higher than &a%ee

Consultant 374 599 a7 599
. SPECIAL-DIEROUNT 249733 249 733
Qtrar GP

A 3% diseuent on the surﬁ%f’DlsTn%hc)h“%Einlx} ﬁ?\?ﬁ“f\ﬂet’e‘f PlﬁOChorges will be allowed to
Educdiidtilifinstitutio ws Quly reglsggre?sgg%cg ceﬁgiﬁg by, zﬂgg;} Department of Education

(Dep Eﬂagmeﬁgmlum!:rw f;ejgoppﬂro duly,iegistered and Cerilied by the Department of

Health, o ided the meTes@,d service serygs:solely fhagnergy requirements of the

educadippghipstitutions and/or private hospitals.zr s 271 136

10 845295

Tetal
DTHER CHARGES:

4.9.2 Other Costs
LIFELINE RATE SUBSIDY [Pl‘ease see Nofe 3

Aside fom the costs directly ussociated with programs, there ara a
ather cosfs agsgeiat d thh

Table 12 Other (Mon-
Program-Specific)
SENIOR CIT!ZEN SUBSIDY Pleose see Nofezi F ey COSIS

Apptsc‘&ib‘?@’&"éﬂ?ﬁ?"&hz billing month.

Acmxmslrauon

Analysis

VALUEDBED T’AWFV‘AT) (Please see Note 6}

Total

AppiEE .

PP Pruram Eva uat
Revise psy Plan

UNIVERSAMGHARGES (Flease see Note 7]

Total

1) Missionary Elecinticanon P 0.1163 per kWh
{ERC Case No. 2002 -165)
. R il i
2 AEngomeneifiediipe efemiliaiesents P 0.0025 pet kivh
and Management of Watershed Areas R
1 (ERC Case No. 2002-194)
3) NPC Stranded Contract Costs ' P 0.1938 per kWh

(ERC Case No. 2011-091 RC})
M. INCREMENTAL CONSUMPTION RIDER (IC-RIDER)

{For Regular Extra Large Industrial Customers with a billing demand of at least 10 MW)
{(ERB Case No. 2000-168)

Discount Rate:
P0.20 for every kWh above Customer’s Baseline Consumption

Where: Customer's Baseline Consumption is his average monthly kWh
consumption for the 12-month period of July 1999 to June 2000.

Computation of Discounis:




"2 am

MERALSO Dmatl-Sice Managamend Plan— Feconmrntxd gsm Optzms, Prograns & Pan E

f5M Frisdwerk Sl aemie

4.11 Bilis/Raies

hnplasentation 8F the compaet Ttuoreseent. lighting progoam for five
yeary, with the erergy and demand eavings tleseribed, ac the ourvent
feve) of NPC chacges to MERALCO, and using a discount rale of 7%
would save the utility 2 xx,smwvep but would incur program costs and
rudlucnd vevenue Lotsding B yyv,(svis) resulting in o net logs {2 MERALCO
ol ezgsiwis) Using a utility discount rate of d%, (zawan) a once-off
osidential tarilf adjustment of odf RrkWhissivsa) would recover these
losses over the life of the projected program effects. This is indicated in
Table 13, The effect on the average annual regidential bill of
fmp kWiysswes would be just under P impiShviz] per youte,

Year Projected - Calulited = Projected Consumption Recovered
Cansumption Savings With Prograny Ruvenuo
MW AW M "
Once-off Tedfl Adjustmen! (REWI-1)
Racovered Revenue Loss 1998 present value discounted al
PACERELY
1998
1999
2000
200
2002
2003
2004
2005
2006
2007
2003
[ERYa]

ireen Buildings Program
lade.strial Efficiancy Program

Indt strial Demonscration Program
Pow »r Factor Correction Program

[omw? Faerae [mreavament Praaen

ne T anwaraion Progean

Table 13 Ravenute
and Terili Eifccts
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412 Sensitivity Analysis Results

The programs propesed will be implemented at a pilo jevel in 1998,
Some ave still in the leasibility stage. So detmled semsitivily
eubeulations were not considered apwropriate for this submission.
Movertheless, the following observations on the sensitivity of the
vesults to several variables can be nade.

4.12.1 Avaidable Costs

As discussed in the section on avoidable costs, the avoidable cost
aalysis is based on NPC eharges to MERALCO. These charges vepresent
the costs in the generation system to the extent that MERALGO's load
shape tepresents the NPC load shape and to the extent that the energy
and demand charges represent the NPC avoidable costs of energy and
d:mand. MERALCO loads represent a large portion of all loads in Luzon,
oo the MERALCO load shape is, in fact, quite coincident with the NPc
load shape for the Luzon grid.

The most likely future change in the NPC charges is that the demand
charges will increase and the energy charges will decrense. The more
c.osely the NPC charges ropresent the true ¥PC avoidable costs the inore
closely will the results resemble these that wouid come from an
analysis using the actual NPC avoidable costs of energy and demnand.

4.12.2 Discount Rates

Adjustment of the discount rates in the program analysis spreadshest
and in SRC/COMPASS® show that the results are not particulariy
sonsitive to changes in the discount rates. The spreadsheet and
SRC/COMPASS® data Bles are available for exwmination by ERB upon
request.

4.12.3 Participation Rates

Cn the key cost-effectiveness test — the socielal test — tha programs are
nac particularly sensitive to changes in participation levels. This is
because the fived program costs are small relacive ta the aggregate cost
of the D5M equipment, so the results scale quue readily ovar forge
rangas in pareicipation level, [savss|

P

5. FINANCIAL PLAN

5.1 Proposal for opsm Financig! Inceniives

BRI T

by
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for tunps frum cetatlers and pay them T an thuir MERALCO electricity
hill from the encryy savings delivered by the lamps,

'he rwoposed program delivery mechanisim for both the green buildings
and industeinl officiency programs is an ESCO.  ESCOs provide 8
finnreinl incentive to customers in the form of perlormance-guarantecd

shared-savings.

the adustrial demonstration program has third-party ineentives from
usald in the form of funding of high efficiency demonstration
vquipment.

The power factor improvement program will provide financial
incentives to customers in the form of a loan to be yepaid in instalmenis
on the customers’ monthly MERALCO bill.

Pinnacial incentives for the lead factor improvement prograin wili be
considered iz the pilot program incicates that they axe vequired by
custumers to improve their Joad factor,

The strectiight conversion program is an internal MERALCO progrant, so
financial incentives are not required. The load research is not a
prog :am with customers, so financial incentives are not relevant,

5.2 Proposal for Cost and Revenue
Recovery

MERALCO proposes 10 recover program costs and net revenue losses
throngh stnall adjustments to Lhe tavilf of the customer group to whom
the programs are offered. The advantages of this appreach ave that:

. customers who participate in the program experience
sienificant bill savings offset by an insignilicant increase duw to
the tariff inerease; and

. customers who don't participate in the program experience
insignificant inerenses in their bills; and

. if thia hothors them, they are free to partivipate in the prozram
ond achieve the savings.

MERALCO propeses a provisional residental automaic turdf adjustment
of xx BrkWhsewss) to recovar net losses over the LiFr of the propered

residantial TFL program eifeces wich a presenc valuws o E

discounted at d5. w53 Tins condd be revieward whan thy graoan oo

Wt L

inzo full imeolementation,

v
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for tuis from vetailers and pay then: off on their MERALCO electricicy
hill rom Lhe energy savings delivered by the lamps.

The soposed program delivery mechanism for boch the green buildings
and industrial efficiency programs is an BSCO. ESCOs provide a
financixl inceative to customers in the form of performance-guavraniged
sharad-savings,

‘Phe industeial demonsteation program has thivd-parcty incentives from
Usaid in the form of funding of high efficiency demonstration
cyuipment.

The power [actor improvement program will provide financial
inceutives to customers in the form of a loan to be repaid in instalments
on the customers’ monthly MERALCC bill.

Financial inceatives for the load factor improvement pragrarn will be
considerad is the pilot program indicates that they are reguirad by
custemers to improve their load factor.

The strectlight cenversion program is an internal MERALCO program, so
finarcial incentives are not required. The load research is not a
program with customers, so financial incentives are not relevant,

5.2 Proposal for Cost and Revenue
Recovery

MERALCO proposes to recover program costs and nel revenue losses
through small edjustments to the tariff of the customer group to whom
the programs are offeved. The advantages of this approach are thau
. customers who pariicipate jn the program experience
significant bill savings offset by an insignificant increase due w
the ariff increase; and
. customers who don't participate in the program oxperience
ingignificant increases in their bills; and
if this bothers them, they are fxee to partivipate in the program
and achieve the savinegs.

MEEALCO proposes a provisional reswdzneia! avtomadie el adjusimens
of xx WhWhis wsa to recover nec lossos over the life of tha propctzl
rasidential CFL program efiacts with a pressnt value of F ozt wisn
discomunead at dii.mnvas Thes could be revivwad whan the pesgram @ oas
o tell peolementauan,




ol e
Q ‘ O
- ’ . ]
B AMED Dumind-Shetinagemant Plan — Implanentanen Pien &4 REM Frompwork Refarence

Bt is augmested that adjustiment of the cost vecsvery rate be made no
more froquently than every six months and no less frequentiv than
eraey year, More frequent adjustments would be an inefficient usc of
MERALCO and ERS resources. Less frequent adiustments could cause
actual and reeoversd costs to diverge.

6. IMPLEMENTATION PLAN

6.1 Proposed Implementation Process

Consideving the available resources, of the eight programs that have
initially been identified, it is proposed to undectake seven DSM
progeams in the fust year (1995) and the remaining program will
commence in the second year (1999), The second year (1999) would also
include continuation of some of the programs undertaken in 1988,
During these two years it is intended 1o develop s comprehensive
customer dacabase which would be used as a resource in designing
other programs for future years.

6.1.1 Programs for 1998

30 following programs have been scheduled to be implemented in
1998:-
. Compact Fluorescent Lighting Program
. (reen Buildings Program
. Industriz]l Efficiency Program
Industrizl Demonstration Program
. Power Factor Correction Program A
Load Factor Improvement Program
. Streetlight Conversion Frogram

The Green Buildings and Industrial Efficiency Proagrams will be
imptemented through an ESCO. The steps involved in setting up an
600 hos been included in the schedule. The programs will be subjece
to an evaluncion at the end of the year and based on the ottleoines, o
decision to coase, modify or continue the programs will b2 made.

6.1.2 Programs for 1999

19408 tha: gopiinud,
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6.1.3 Programs for 2000 to 2002

Pl prugrams o be undercaken ducing this period would be depusdent
an tue Jomel shape and corporate objectives achisved during 1993 and
P9 Tt is likeely co include the continuation of al) or some of the witial
programs, [ addition, the following programs will be considered -
Promotion of eflicient air conditioners and other applinneces
. DPrometion of high elficiency luorescent lamps
. Promotion of high ciliciency motors and voriable speed drives.

6.2 Timeline Chart of Activities and
Milestones

The Cantt Charts covering tasks and milestones for each of the five
programs foy 1998 and 1999 are detailed in the foilowing sheets. The
schedules are based on obtaining Bnergy Regulatory Board approval by
the end of February 1998.

Gfipteds

7. MEASURING DSM PROGRAM G h
RESULTS

5f(2¢c

7.1 Monitoring

The following monitoving procedures will be adapted for =ach of the
programs:

7.1.1 Compact Fluorescent Lighting Program

The pracedure to be adopted for this program invoives the sesting up of
a dolabase of relevant information from each of the parrticipating
custemars. The database would include the fellowing information:

Customer name, address and electricicy account nusmkae

Date and number of CFLs purchased

Date of first and las: paymenis

Customer eatunate of hours of usagerday pir LFL

Caleulaton of energy and dagiand sevings

Y

Ylamia of C7s rosurnad and venaons
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7.4.2 Green Buildings Prograimn

Ihiy progeam ia implemented through ESCOs on performance based
contruets, The saving forecasts made in the detailed energy audits for

ench site will be compaved with the nctual savings that are achieved
aftur implementation

7.4.3 industriat Efficiency Program

e impaets of the program will be measured directly fram the billing
information of the specific industrial sites whare energy saving
measures have been implenented, In addition, the load profiles of the
sites will be monitoved continuously hefore and after implementation of

the measutes,
7.1.4 Industrial Demonstration Program

P effectiveness of the energy saving measures uadertaken at the
three sites will be measured using the monitoring equipment already
irstalled at the sites and the subsequent billing information.

71.5 Power Factor Correction Program

This program s implementad through contractors on perforinance
based contracts and will be compensated besed on measured resulis.

e saving forecasts made in the assessments for each site will be
compared with the actual savings that are achieved after installation of
capacitor banks.

7 4.6 Load Factor Improvement Program

The status of the adopted load faccor improveinent measures will be
wonitared through regular telephone interviews ane site visits of
program participants. In addition, monitoring of monthly energy and
domand dara from meter and billing records will be undertaken.
Participants will be requested to submit reports on ndopled measures.

7.1.7 Streetlight Conversion Program

This pregram has already commenced and the number of ratrolits
uadzriaken anch month will be racordad.

7.1.8 Load Research

Tares wyoczom e Jbpeem T veetyoestienaz LR
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7.2 Evaluation

Al propesed prosvams will be evaluated upon completion, except in the
case of Ehe CFL Prograin which would be also evaluated midway when
any revisions to program delivery would be made. As vequired by the

oM Pramework the programs will be subject to an annunl evaluation
kased on the methodology outlined in Section 4.

8. APPENDICES

8.1 Forecast

8.1.1 Historical and Projected Data

Year Residential Commercial  Indusidal  Streotlight Totut
1987 1523695 159 407 34972 3174 | 1695248
1908 1584 028 169 320 4063 32856 4 760 616
1989 1651133 180 538 4 380 448 1 839 559
1990 1728 820 1852456 10 439 3395 1927 899
1991 1 B18 553 192 525 1144 3087 24025319
1992 1 935 736 201 384 11088 33621 2151581
1993 2072642 209152 11719 3532 2 797 082
1884 2234052 226 869 12246 3789 2476 8976
14595 2 403 0959 237 576 12936 4 044 2z 8581 515
1996 {base) 2 596 837 255 B40 13073 4132 2 869 832
1897 2822007 265 848 13 367 43031 3106526
1458 2877716 276223 13 789 4358 | 3172109
1459 2932 585 282201 14 214 4 487 3233 498
2000 2 987 251 289 150 14 702 4572 3 295 681
2001 3040 955 295 253 15217 4 657 3357 403
A093737 304 191 15 765 4 T35 3413 433
3145532 312 310 16 M2 4 843 V379035
3156308 320675 16 538 4 825 3 A30 8654
3245054 329313 17 610 5003 31597 938
32944253 328 225 13331 35636 032
33L2013 T ITS 19032 Iri3 s
3323 153 1% 35% 377031
A4B2 B3 AW 3335 342
2 IATEETH oA TR

s 1c
S5 zadh

Table 14 Hisiorical
antf Projeeted
Customer Counts
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Yair Posidentiai  Commercial  Indusieial Streotlight Total
1997 - 30449 29318 2 768.8 52,6 38278
[LiDH 3326.5 31456.7 3 5534 85.9 163225
a9 34150 4 658.7 J850.4 38.0 11 052.1
190 359 361330 4 G69.0 90.0 14 565.4
1991 17636 37508 4 335.1 318 §1931.4
1992 39408 38158 44304 924 12 27841
1913 4029,1 37918 43330 i05.48 12 250.7
1934 £ 652.4 4 747.0 5048.2 1074 14 §55.1
1995 52916 51403 53212 1153 15 8764
196 {pase} 59758 5 6051 56092 120.4 17 810.4
1997 G 1849 G 3351 G179.6 1228 191224
1938 G 986.7 6 9335.4 67982 125,09 207453
1839 7 5AT4 T408.9 73923 127.2 22 465.8
2000 8887 B8 050.4 3026.8 128.4 24 403.3
200 8835.7 473384 87317 131.6 26 487.4
2032 9636.2 9 4684 95132 1337 28751.6
2033 10 330.1 10 240.7 10 8211 135.7 312276
2004 11 051.2 11 109.5 11620.9 137.8 3319404
2005 118085 12 059.1 12 824.7 130.8 36 8321
2006 128115 131138 14 146.4 41,7 40 013.4
2007 13 4651 14 276.8 15 593.0 1436 43 4T8.5
2008 14 3704 15 559.0 174761 1454 A7 250.9
2609 153304 16 972.1 15 8085 147.2 5§ 358.2
29310 16 364.0 18 507.7 20 B0S.9 149.0 55 829.6
2071 17 4491 202083 22 BELT 1505 GO 684.6

Year Poak Load (MW) Growth rate

1937 1923

1988 2072 7.7%

158% 23225 7.4%

1650 2159 -3.0%

1591 2350 8.55%

1592 2308 1.5%

1653 2308 0.53%

15884 2695 i2.4%

1€95 290 7.6%)

1945 thasa} 32 Rk

3546

i}

£l
2

T
3

i
1

3o

[a

11
=k

[R5+

Table 15 Fistoricat
and Projecled Fnergy
Sales (GWh)

Table 15 Historical
and Projected Peak
Load
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2004 6053 8.3%
2003 5556 $.3%
2006 7100 8.5%
2007 7688 8.3%
2008 8324 8,33
2009 90t 8.3%
2610 9753 B8.2%
20%% 10 554 8.2%
dafe T o Frrrprf i
Cales Growih Hate by Cuslomer (lass [Riyg total A% Table 17 - Forecast
I eswental | Commercal | mossinar EF Sctes ~ | Demard Salas and Demand
J [Sibiviigroarty - = |- B B {MuY) Growth Rale
B5% 2% 4.5% 0% 2 et T (8
T3% T.5% 0% L1 &N Ao
BI% BT BI% T8% | o5% | 8%
8% B8% BB f LA 33855 7%
5% 59 BB 7% 05% TEET
Ha A% 0% T6% T3% 70
7% i) %™ T 1% E:%4 %
0% BA4% [ 10:5% 75% 8 6% 8%
5.3% 6% T03% 555 B.6% 3.3%
[:X:49 075 1WA 1A% M - -t I c's
N %179 T0.25% 1% 8T 8B
5.7% qo% [ 1025 T3 3.7 33%
B7% ¥A% | A% | xR 874 83
BEi% L7 S NG € L Sl M .Y 875 BT
EE% 32% {070% 08 i3 5
7able 18 - Forecasi
Year 1Groval Rate (%6} N Total Cusiorrier Growlh
e Reswlential | Commercial | Ingusing] Cmer T T e *
mefee = - - e -e| RetE Dy Cusitonmier
1555 Class
1957 &% 5% 2% 5 1% BaA%T T
1958 0% 3.5% 3.0 22% 2.1%
189y 1.5% 2.2% 3.2% % 1.5%
il 1.5% 25%h 3.0% Z0% 1.9%
— 2007 1.6% 5% 5% el 9% T
0L VT s 35% 1.5% 1.8%
“TEG0Y 1% pLA 37% 1A% T TTTLIENTT T
200 16% 7% 3.8%% IR N I D O
2005 1.63% 2.7% ki3 .7 [
2063 1.5% 2.7% 0% 3% 185
007 8 % A% 1°3% i
2003 3% T83% He2% AR T
Y 17355 20835 [ S I L T "
PN A 12 LA o
B T35 y 23 4533 oF v '
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B.1.2

8.1.3

3.1.4

8.2

[Sawan

B.2.1

3.2.2

8.2.3

8.2.4

8.2.5

Forecast Models

Forecast Methodologies

Forecast Assumptions

Alternative Forecasts

psm Options

Data and Assumptions used in Option Analysis

Options rejected

Model Used in Analysis

Optimisation by the Cost Effectiveness Test
Perspectives

Breakdown of Program Costs

6 of (I-{v)

5()2e
6 e {i}-(7ii)
6f

S()2d

S(tzg
Eg

6 (1)
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Wi Perhaps we could use o positive expression herg, such 43 “entourage
customer loyalty” rather than the uwegative expression “lisesurage soff
goneratton™,

it
1wy Inchude L0 year historical data on the graph lo give context. Will energy
sales really grow expuonentially for ever? T assume that this is the official
MERALCO forecast, so use it, but be prepared to defend it under gquestioning from
ERB!

T
(5w We have used this generic pasagraph in all of the four ense study
submissions. Are you happy with it?

11
{swa}l wrote an introductory paragraph, and edited thie text Lo ughwn it up 2
little bit. Please check over it

2
{ssws)This is perhaps a bit disingenuous! You can think of the new raie
structure os providing everyong with “incentives” for a low leud factor, b in
veality the customers that we are talking sbout here — whose bills WILL GO UP
if they do nothing ~ will fivst be trying to avoid a penalty rather than to avasl
themselves of an incentival

24
{51W6| You have listed the customer groups who do not need the program. [
would be a good idea to list those that DO need the program. Pur them in
priority erder starting with the lowest load facter groups.

-

27
(50w} Do you want to mention the IPP?

23
=rwigj Make suve that this is correct!

28
{sywsar Cheek that these NPGC avoidable costs are correct,

23
[SJWED] Make sure that this note is right.

25

[&wii} JOSEPH: sumimarise the resulis of the SRC/COMPASS* techaology
analysis here. 1 have included the numbers from on2 of the ocher cuse sudy
utilities, CHANGE these numebrs to the ones that you mre wsing and CHECHK
that tha resule matches the SRC/COMPASS® technoloyy taalesis'!)

Bl

1 1
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29

(AL [nsert the correct rasull here.

29
1S L Insert the correce vesult nevs,

39
(S1v15) Insert the corract raswit hare.

30
5w 15} CHECK that these numbars watch yours. CHANGE if necessary.

30
[S-F¥17) CHECK that chese nurabers mateh yours. CHANGE if neceasary.

30
(3418} Iusert the value here for (MERALCO purchases minus AMERALCO
consumption) divided by MERALCO consumption.

30
5JW19) {nsert the value here.

30
[SFvva0] Insert the caleulated value here.

30
(5dwei) CHANGE this if you nsed a diffevent assumplion.

a
[BIWAa2, ... and here,

31
(8JW23) Say whal the price is haaod on.

31
(S Moed Lo make the discount rates consiscent.

31
{SJWas) Make sure you attach them!

3t
[S3W 6] f you have any sort of technnlogy-level cosi-eflecsiveness analysis,

snclude it here. or example, if you have tite full installed cost of capacity banks
per kY of Joad, and the savings associated with an incrament of improvement in
power factor, you may ba able to indicate the range of power factors where
capacitor banks would be coac-effactive,

32
(Evan JOSEPH. AMNIE, ean you €rop the cost-effzetivaness analyas for
thus program ta chis form he re? Ineluda n summary wrids-up az tha fronn
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33
RAaTE) Put the values in here.

ud
IEEAVRN] [nsert the value here for (MERALCO purchases mupua MERALCD
condumption) divided by MERALCO conswinpiion.

KR]
Shwang [nsert the value hers.

3
Swzg Ipsert the number of years Jife of the lamps here.

HE;
(SHWaN Insect the calculated value here,

33
(SIWs)] Say what the price is based on.

33
(SJwas) Say what the price is based on.

34
(SAvaG) JOSEPH to find eligible markec using residential survey results as
discussed.

34
[50vaT) { have mada a stare. Can you finish a paragraph abouc the number

of customers in the turget group (>1MW) and how many are projwced lo
participate in the pilot (and in the full program if possible).

ol

3
(538} RON: paste in  the table from  your  document
DSM_277:\load_MNolfprog.doe, I don't think that we have an electronie copy of
this. Qur print outis labelled 11/26/87.

33
[Swag) ANNIE T think wa bave the numbers for this, but | don't think we
have them electronically. Could you paste the numbers far total number of
streat lights to be converted in hers please?

32

(S540) JOSEPH, fill in this tabla with the SRC/COMPASSY resuits.
. . 3‘3
{sray EARL: is thus OK? Ov¢ have you deveivped dewailed satimuges ol

pardicipation and energy and demand savings?

LS S EARL: complaie the naumbers 1 rhas saeags iy amd i uba tabie
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(SN 43} RON: Parhaps swaurarize the resulis here. [s this data includad in
the PME! USAID documents? Make sure you attach them!

AT

i)
{514 Help out a poor mechanical engineer: Is "apparent power” the
correct term for the vector sum of accive and reactive power, Lo the hypotenuse
of the power triangle?

33
[Sw4a) ANNIE I think we bave the numbers for this, but I dou't think we
have them electronically. Could you paste the numbers for total energy savings
in here please?

4t
(STWE] The reduced supply coats value gaes here -~ it is equal to the prasant
value of the energy and demand savings with the allowance for losses multiptied
by the avoidable cost.

41
(2IVVA7] The present value of the gross revanue Inss plus the program costs
goes here.

€1
[SIW3) xx minus vy goes here.

a1
[5JWH9) Put the discount rate vou are using hera.

41
(5IW50) Put the SRCICOMPASS? tariff impact here.

4}
(5W51) Put the avernge MERALCO bill in kWh hara.

-+

EAREL) Multiply the average residentin} MERALCO bill bv the tariff impact
and put it here.

41
1SIW53} Puz the utility discount rate hera.

41
1S54 1 think we should suy Lere that these pregrams are cither:

piler programs {green buildings, industrial efficiency, industrial demonstration
and power factor correction programs) which will have a negligible impace on
rates and chat cha full proeram impnct on rates will be assessed and submiasl
to ERE using the piloc program results; cr

hnve a positve effaac pn bills and razes — F chink thas <has s this correet
i
1 )

fmprovement JroZuai Dusiitat & cusiamer win reduses o MED

vank cotnerdent kW saves P 185 bus MEIRALI0 savas DG o thew NPC Gilk.
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42
gowsat  Joseph, my back-ofthe eavelope analysis shows this, bus we should
perhaps chack this in SRC/COMPASS™.

[S1Wa6) Put the taniT impact valuw 113 here.

15
159W57) put the net revenue loss vaiue in here,

43
1SW34] Put the correct distount rate in here.

¢

[Swsg) Put the long list, the sereening provess and the results hare.
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SEC Registration Number
CiSl2101t|5i0i01917]3

COMPANY NAME
CIEINITIRIATL LIUJZ]O[N PIRIEIMII[EIRIE P{OIWEIR

Ci{O(R|P

1A WH{O|L|L|IY}- |OJWIN{E|D S{UIBIS|IIHID|ITJAIRI]Y O F

S5{MC GIL{O|BlA|L PIOJWIEIR HIiOILIDITIN]JG]S
ClOIR]P )

PRINCIPAL OFFICE ( No. !/ Street/ Barangay / City / Town / Province)

410 STA N MITIG{UJE|L AIVIEINIUIE

Form Type Department requiring the report Secondary License Type, If Applicable
A A F S
COMPANY INFORMATION ]
Company's email Address Company's Telephone Numberis Mebite Number
702-4500)
No. of Stockholders Annual Meeting {Manth / Day) Fiscal Year [Month / Day)
6 First Tuesday of May December 31
[ CONTACT PERSON INFORMATION 1
The designated contact person MUST be an Officer of the Corporation
Name of Contact Person Email Address Telephonoe Number/s Mobile Number
Aty Avelino G, Cedo I 102-4509
[ CONTACT PERSON's ADDRESS

Noter 1: k1 cose of deatls, resigrtion or cossation of office of the officerdesipated as contaet porson, such it sfoll be roported to the
desirvtod,

2 Al Baes st be propory aed cormpsietoly iodup, Fadre & do so shal couse the chelyy i cppdating the corporations records with



CENTRAL LUZON PREMIERE POWER CORP.
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REPORT OF INDEPENDENT AUDITORS

The Board of Directors and Stockholders
Central Luzon Premiere Power Corp,
No. 40 San Miguel Avenue
Mandaluyong City

Report on the Financial Statements

We have audited the accompanying financial statements of Central Luzon Premiere Power Corp.
(a wholly-owned subsidiary of SMC Global Power Holdings Corp.), which comprise the
statement of financial position as at December 31. 2015. and the statement of comprehensive
income, statement of changes in equity and statement of cash fAows for the period from

lanuary 22 to December 31, 2015, and notes, comprising a summary of significant accounting
policies and other explanatory information.

Management’s Responsibiline for the Financial Statemeits

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with Philippine Financial Reporting Standards, and for such internal control as
management determines is necessary to enable the preparation of financial statements that are
frec from material misstatement, whether due to fraud or error.

Awditors” Responsibiliny

Our responsibility is to express an opinion on these (inancial statements based on our audit.

We conducted our audit in accordance with Philippine Standards on Auditing, Those siandards
require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free ffom material ntisstatement,

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditors”
Judgment, including the assessment of the risks of material misstatement of the financial
statements. whether due to fraud or error. In making those risk assessments. the auditors consider
internal control relevant to the entity’s preparation and fair presentation of the (inancial
statements in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the entity”’s internal contral,

An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by management, as well as evaluating the overall
presentation of the financial statements, Pk

We believe that the audit evidence we have obtained is suf] ficiegt and appropriate. 1o provide a_ ¢

basis for our audit opinion, fomnl T T
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Cpinion

In our opinion, the financial statements present faitly, in all material respects, the financial
position of Centrat Luzon Premiere Power Corp., as at December 31, 2015, and its financial
performance and its cash flows for the period from January 22 to December 31, 2015, in
accordance with Philippine Financial Reporting Standards.

Report on the Supplementary Information Required Under Revenue Regulations
No. 15-2010 of the Bureau of Internal Revenue

The supplementary information required for purposes of filing with the Bureau of Internal
Revenue is presented by the management of Central Luzon Premiere Power Corp., in a separate
schedule. Such supplementary information is not a reguired part of the basic financial statements.
Our opinion on the basic inancial statements is not affected by the presentation of the
supplementary information in a separate schedule.

R. G. MANABAT & CO.

I T

JOHN MOLINA
Partner
CPA License No. 0092632
SEC Accreditation No. 1101-AR-1, Group A, valid unti{ March 25, 2017
Tax identification Ne. 109-916-107
BIR Accreditation No. 08-001987-23-2014
Issued January 22, 2014; valid until January 21, 2017
PTR No. 53215466MD
Issued January 4, 2016 at Makati City

March 17, 2016
Makati City, Metro Manila




R.G. Mannbat & Co. Telephona  +63 (2) 885 7000

The KPMG Center, 8/F Fax +63 (2) 994 1985
B787 Ayals Avanue Internet www.kpmg.com.ph
Makati City 1226, Metro Manila, Philiopines E-Mail phinquiny@kpmg.com

Branches: Subic . Cebu - Bacolod - Heilo

REPORT OF INDEPENDENT AUDITORS
TO ACCOMPANY FINANCIAL STATEMENTS FOR FILING WITH THE
SECURITIES AND EXCHANGE COMMISSION

The Board of Directors and Stackholders
Central Luzon Premiere Power Corp.
No. 40 San Miguel Avenue
Mandaluyong City

We have audited the accompanying financial statements of Central Luzon Premiere Power Corp.
(the Company), a wholly-owned subsidiary of SMC Giobal Power Holdings Corp., as at and for
the period from January 22 to December 31, 2015, on which we have rendered our report dated
March 17, 2016.

[n compliance with Securities Regulation Code Rule 68, As Amended, we are stating that
the said Company has one (1) stockholder owning one hundred (100) or more shares.

R. G. MANABAT & CO.

e Ml

JOHN MOLINA
Partner
CPA License No, 0092632
SEC Accreditation No. 1101-AR-1, Group A, valid until March 25, 2017
Tax Identification No, 109-916-107
BIR Accreditation No 08-001987-23-2014
Issued January 22, 2014; valid until January 21, 2017
PTR No. 332)1506MD
Issued January 4, 2016 at Makati City

March 17, 2016
Makati City, Metro Manila
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CENTRAL LUZON PREMIERE POWER CORP.

STATEMENT OF MANAGEMENT’S RESPONSIBILITY
FOR FINANCIAL STATEMENTS

The Management of Central Luzon Premiere Power Corp. {the “Company™). is
responsible for the preparation and fair presentation of the {inancial statements as at and for
the year ended December 31, 20135, including the additional components attached therein, in
accordance with the prescribed financial reporting framework indicated therein. This
responsibility includes designing and implementing  intermal controls relevant to the
preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error, selecting and applying appropriate accounting
policies. and making accounting estimates that are reasonable in the circumstances,

The Board of Directors reviews and approves the financial statements and submits the same
ta the stackholders,

R.G. Manabat & Co., the independent auditors appointed by the stockholders, has audited
the financial statements of the Company in accordance with Philippine Standards on
Auditing. and in its report to the stockholders, has expressed its opinion on the fairness of
presentation upon completion of such audir.

[ o

¥

RAM‘Qiﬁ S.ANG |

Chairmyn of the Bomf‘d & President
/

FERDINAND K. CONSTANTINO

Treasurer
F

Signed this 17" day of March 2016
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CENTRAL LUZON PREMIE
(A Wholly-owned Subsidiary of SMC Gi

STATEMENT OF FINANCIALFO)

DECEMBER 31, 2015® vy«

LACHTEI 4TS HCT 1 Saviky o
AN AND CONTENT
Note

ASSETS
Current Assets
Cash and cash equivalents 489 P31,299,747
Receivables 4.8, 9 17,306
Other current asset 106

P31,317,159
LIABILITY AND EQUITY
Current Liability
Accrued expense P1i4
Equity
Capital stock 5 32,885,510
Deficit (1,568,465)

Tofal Equity 31,317,045
P31,317,159

See Notes to the Financial Statements
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CENTRAL LUZON PREMIERE POWER CORP.
(A Wholly-owned Subsidiary of SMC Global Power Holdings Corp.)
STATEMENT OF COMPREHENSIVE INCOME
FOR THE PERIOD FROM JANUARY 22 TO DECEMBER 31, 2015*

Nore
INTEREST INCOME - Net of final tax 4 P190,473
EXPENSES
Taxes and licenses 1,751,190
Supplies 6,935
1,758,125
(1,567,652)
FINANCE COST 813
NET LOSS/TOTAL COMPREHENSIVE 1.08S (P1,568,465)

*The Company was incorporated and registered with the Philippine Sccurities and Exchange Commission on Januarny 22, 20015 and
has not yet started commercial operations as of December 31, 2015,

See Notes to the Financial Statentents,




CENTRAL LUZON PREMIERE POWER CORP.
{A Wholly-owned Subsidiary of SMC Global Power Holdings Corp.)
STATEMENT OF CHANGES IN EQUITY
FOR THE PERIOD FROM JANUARY 22 TO DECEMBER 31, 2015*

Capital Stock
Note 5) Deficit Total Equity
Subscription to capital stock P32,885,510 | S P32,885,510
INet loss/total comprehensive loss
for the period - (1,5068,465) {1,568,405)
Balance as of December 31, 2015 I'32,885,510  (P1,508,463) P31317,045

*The Cempany was incorporated and registered with the Philippine Securities and Exchange Commission on January 22, 2013 asd
Tias nat yet started commercial operations as of December 31, 2015,

See Notes to the Financial Statements.
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CENTRAL LUZON PREMIERE POWER CORP.

(A Wholly-owned Subsidiary of SMC Global Power Holdings Corp.)

STATEMENT OF CASH FLOWS

FOR THE PERIOD FROM JANUARY 22 TO DECEMBER 31, 2015*

Note

CASH FL.OWS FROM PRE-OPERATING
ACTIVITIES

Net loss for the period (P1,568,465)
Adjustments for:

Inierest income 4 (190,473)

Finance cost 813
Pre-operating loss before working capital changes (1,758,125)
Increase in other current asset (106)
Increase in accrued expense 114
Cash absorbed by pre-operating activitics (1,758,117)
Interest income received 173,167
Finance cost paid (813)
Net cash flows used in pre-operating activities (1,585,763)
CASH FLOWS FROM A FINANCING ACTIVITY
Proceeds from capital stock subscription 3 32,885,510
CASIT AND CASH EQUIVALENTS AT

END OF PERIOD P31,299,747

*The Contpany was incorporated and registered with the Philippine Securities and Exchange Comemission on January 2

has not yet started commercial aperations as of December 31, 26135,
See Notes 1o the Financial Statements,

2, 2005 and
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CENTRAL LUZON PREMIERE POWER CORP.
(A Wholly-owned Subsidiary of SMC Global Power Holdings Corp.)
NOTES TO THE FINANCIAL STATEMENTS

1. Reporting Entity

Central Luzon Premiere Power Corp. (the Company), a wholly-owned subsidiary of
SMC Global Power Holdings Corp. (the Parent Company) was incorperated in the
Philippines and registered with the Philippine Sccurities and Exchange Commission
(SEC} on January 22, 2015 primarily to camry on ihe business of preducing and
cencrating clectricity and processing fuels altemative for power generation, including
expanded operation of energy supply base and the generation and cogencration of electric
power, as well as the supply and consolidation of the electric demand of end-users, and to
carry on all services incident and/or ancillary to the above, including, without limitation,
the, construction, asscmbly, lesting, commissioning, operation, maintenance,
rehabilitation and management of power generating plants, substations and related
facilities and equipment, to engage in the promoting, marketing and sale of such electric
power and 1o engage in all other businesses incidental to the foregoing, including, but not
limited to, the sale of the by-products of power generation. The Company's registered
office address is located at No. 40 San Miguel Avenue, Mandaluyong City.

The Parent Company is 2 wholly-owned subsidiary of San Miguel Corporation (SMC).
The ultimate parent company is Top Fromier Investiment Holdings, Inc. (Top Frontier}.
SMC and Top Fromiier are public companies under Section 17.2 of the Securities
Regulation Code and whose shares are listed on The Philippine Stock Exchange. [nc.

The Company has not yet started commercial operations as of December 31, 2015,

2. Basis of Preparation

Statement of Compliance
The accompanying financial statements have been prepared in compliance with

Philippine Financial Reporting Standards (PFRS). PFRS are based on International
Financial Reporting Standards issued by the International Accounting Standards Board.
PFRS consist of PFRS. Philippine Accounting Standards (PAS) and Philippine
Interpretations issued by the Financial Reporting Standards Council,

The Company qualifics as a Small and Medium-sized Entity (SME) based on the criteria
set by SEC. However, as provided under the Securitics Regulation Code Rule 68, As
Amended, the Company availed of the exemption from the mandatory adoption of PFRS
for Small and Medivm-Sized Entities on the basis that the Parent Company is reporting
under full PFRS.

The financial statements were authorized for issue by the Board of Directors (BOD) on
March 17, 2016.

Basis of Measurement
The financial statements of the Company have been prepared on a historical cost basis of
accounting,



P LN

Functional and Presentation Currency

The financial statements arc presented in Philippine peso, which is the Company's
functional currency. All financial information are rounded off to the nearest peso, except
when otherwise indicated.

3.

Significant Accounting Policies

New or Revised Standards and Amendments_to Standards Effective 20135

Annual Improvements to PFRS Cycles 2010-2012 and 2011-2013 contain 11 changes to
nine standards with conscquential amendments to other standards and interpretations, of
which only the following are applicable to the Company:

= Scope of Portfolio Exception (drtendment to PFRS 13, Fair Value Measurement}.
The amendment clarifies that the scope of the exception for measuring the fair value
of a group of financial assets and financial liabilities with offsetting risk positions on
a nct basis (portfolio exception} applies to contracts within the scope of PAS 39,
Financial Instruments: Recognition and Measurement and PFRS 9, Financial
Instruments, regardless of whether they meet the definition of financial assels or
financial liabilities under PAS 32, Financial Instruments: Presentation e.g., certain
contracts to buy or sell non-financial items that can be seltled net in cash or another
financial instrument. The adoption of the amendment did not have an effect on the
financial statements.

«  Definition of ‘Related Party’ (dAmendments to PAS 24, Related Party Disclosures).
The definition of & ‘related pariy® is extended to include a management entity that
provides key management personnel (KMP) services to the reporting entity, either
directly or through a group entity. For related party transactions that arise when KMP
services are provided to a reporting entity, the reporting entity is required to
separately disclose the amounts that it has recognized as an expense for those
services that are provided by a management entity; however, it is not reguired to
‘took through’ the management entity and disclose compensation paid by the
management entity lo the individuals providing KMP services, The reporting entity
will also need to disclose other transactions with the management entity under the
existing disclosure requirements of PAS 24 - eg., loans. The adoption of the
amendments did not have an effect on the financial statements.

Additional disclosures required by the amended standards were included in the financial
statements, where applicable.



New and Amended Standords and uterpretation Not Yet Adopred

A number of new and amended standards and interpretation are effective for annual
periods beginning after January 1, 2015 and have not been applied in preparing these
financial statements. Unless otherwise indicated, none of these is expected to have a
significant effect on the financial statements.

The Company will adopt the following new and amended standards and interpretation on
the respective effective dates:

« Disclosure Initiative (dmendmenis to PAS 1, Presemation of Financial Statemenis).
The amendments clarify the following: (i) the materiality requirements in PAS 1:
(ii) that specific line items in the statement of comprehensive income and the
statement of financial position may be disaggregated; (iii) that entities have
flexibility as to the order in which they present the notes to the financial statements;
and (iv) that share of other comprehensive income of associates and joint ventures
accounted for using the equity method must be presented in aggregate as a single line
item, and classified between those items that will or will not be subsequently
reclassified to profit or loss. Furthermore, the amendments clarify the requirements
that apply when additional subtotals are presented in the siatement of financial
position and statement of comprehensive income. The amendnients are required to be
applied for annual periods beginning on or after January 1, 2016. Early adoption is
permitted.

» PFRS 9 (2014) replaces PAS 39 and supersedes the previously published versions of
PFRS 9 that introduced new classifications and measurement requirements (in 2009
and 2010} and a new hedge accounting model {(in 2013). PFRS 9 includes revised
guidance on the classification and measurement of financial assets, including a new
expected credit loss model for caleulating impairment of all financial assets that are
not measured at fair value through profit or loss (FVPL), which generally depends on
whether there has been a significant increase in credit risk since initial recognition of
a financial asset, and supplements the new general hedge accounting requirements
published in 2013. The new model on hedge accounting requirements provides
significant improvements by aligning hedge accounting more closely with risk
management. The new standard is required to be applied retrospectively for annual
periods beginning on or after January I, 2018, Early adoption is permitted.

Date of Recognition. The Company recognizes a financial asset or a financial Hability in
the statement of {inancial position when it becomes a party to the contractual provisions
of the instrument. In the case of a regular way purchase or sale of financial assets,
recognition is done using settlement date accounting.

Initial  Recogmition of Financial Instrumemts. Financial instruments are recognized
initially at fair value of the consideration given (in case of an assef} or received (in case
of a liability). The initial measurement of financial instruments, except for those
designated as at FVPL, includes transaction costs.
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‘Day 1" Difference. Where the transaction price in a non-active market is different from
the fair value of other observable current market transactions in the sane instrument or
based on a valuation technique whose variables include only data from observable
market, the Company recognizes the difference belween the transaction price and the fair
value (a ‘Day 1’ difference) in profit or loss unless it qualifies for recognition as some
other type of asset. In cases where data used is not observable, the difference between the
transaction price and mode! value is only recognized in profit or loss when the inpuis
become observable or when the instrumient is derecognized. For each transaction, the
Company determines the appropriate method of recognizing the ‘Day 1' difference
amount,

Financial Assets

Loans and Receivables. Loans and receivables are non-derivative financial assets with
fixed or determinable payments and maturitics that are not quoted in an active market.
They are not entered into with thie intention of immediate or short-term resale and are not
designated as available-for-sale financial assets or financial assets at FVPL.

Subsequent to initial measurement, loans and receivables are carried at amortized cost
using the cffective interest rate method, less any impairment in value. Any interest earned
on loans and receivables is recognized as part of “Interest income - net of final tax”
account in the statement of comprehensive income on an accrual basis. Amortized cost is
calculated by taking into account any discount or premium on acquisition and fees that
are an integral part of the effective interest rate.

Cash includes cash on hand and in banks which are stated at face value. Cash equivalents
arc short-term, highly liquid investments that are readily convertible to known amounts
of cash and are subject to an insignificant risk of changes in value.

The Company’s cash and cash equivalemts, and receivables are included under this
category (MNote 4, 3, 9).

Financlal Liahilities

Other Financial Lighilities. This category pertains to lNuancial labilities that are not
designated or classified as at FVPL. After initial measurement, other financial liabilities
are carried at amortized cost using the effcclive interest rate method. Amortized cost is
calculated by taking into account any premium or discount and any directly attributable
transaction costs that are considered an integral part of the effective interest rate of the
liability.

As of December 31, 2015, the Company has no financial labilities accounted for under
this category.



Derecoegnition of Financial Assets and Financial Liabilities

Financial Assets. A financial asset (or, where applicable, a part of a financial asset or part
of a group of similar financial assets) is primarily derecognized when:

= the rights fo receive cash flows from the asset have expired; or

= the Company has transferred its rights to receive cash flows from the asset or has
assumed an obligation to pay them in full without material delay to a third party
under a “pass-through™ arrangement; and either: (a) has transferred substantially all
the risks and rewards of the asset: or (b) has neither transferred nor retained
substantially all the risks and rewards of the asset, but has transferred control of the
asset,

When the Company has transferred its rights to receive cash flows from an asset or has
entered into a pass-throngh arrangement, it evaluates if and to what extent it has retained
the risks and rewards of ownership. When it has neither wansferred nor retained
substantiatly all the risks and rewards of the asset nor transferred control of the asset, the
Company continues to recognize the transferred asset to the extent of the Company’s
continuing involvement. In that case, the Company aiso recognizes the associated
liability. The transferred asset and the associated liability are measured on the basis that
reflects the rights and obligations that the Company has retained.

Financial Liabilities. A financial liability is derecognized when the obligation under the
liability is discharged or cancelled, or has expired. When an existing financial liability is
replaced by another from the same lender on substantially different terms, or the terms of
an existing liability are substantially modified, such an exchange or modification is
treated as a derecognition of the original liability and the recognition of a new liability.
The difference in the respective carrying amounts is recognized in profit or loss,

lmpairment of Financial Assets
The Company assesses, at the reporting date, whether a financial asset or group of

financial assets is impaired,

A financial asset or a group of financial assets is deemed to be impaired if, and only if,
there is objective evidence of impairment as a result of one or more events that have
occurred after the initial recognition of the asset (an incurred loss event) and that loss
event has an impact on the estimated future cash flows of the financial asset or the group
of financial assets that can be reliably estimated.

Assets Carried at Amortized Cost. For financial assets carried at amortized cost such as
loans and receivables, the Company first assesses whether impairment exists individually
for financial assets that are individually significant, or collectively for financial assets
that are not individually significant. If no objective evidence of impairment has been
identified for a particular financial asset that was individually assessed, the Company
includes the asset as part of a group of financial assets with similar credit risk
characteristics and collectively assesses the group for impairment. Assets that arc
individually assessed for impairment and for which an impairment loss is, or continues to
be, recognized are not included in the collective impairment assessment.
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Evidence of impairment may include indications that the borrower or a group of
borrowers is experiencing f{inancial difficulty, default or delinquency in principal or
interest payments, or may enter into bankruptcy or other form of financial reorganization
intended to alleviate the financial condition of the borrower, For collective impairmemt
purposes, evidence of impainnent may include observable data on existing economic
conditions or industry-wide developments indicating that there is a measurable decrease
in the estimated future cash flows of the related assets.

If there is abjective evidence of impairment, the amount of loss is measured as the
difference between the asset’s canrving amount and the present value of estimated future
cash flows (excluding future credit losses) discounted at the financial asset’s original
effective interest rate (i.e., the effective interest rate computed at initial recognition).
Time value is generally not considered when the effect of discounting the cash {lows is
not material. ' a loan or receivable has a variable rate, the discount rate for measuring
any impairment loss is the current effective interest rate, adjusted for the original credit
risk premium. For collective impairment purposes, impairment loss is computed based on
their respective default and historical loss experience,

The camrying amount of the asset is reduced either directly or through the use of an
allowance account. The impairment loss for the period is recognized in profit or loss. If,
in a subsequent peried, the amount of the impairment loss decreases and the decrease can
be related objectively to an event occwrring afler the impairment was recognized, the
previously recognized impairment loss is reversed. Any subsequent reversal of an
impairment loss is recognized in profit or loss, to the extent that the canying amount of
the asset does not exceed its amortized cost at the reversal date.

Classification of Finagcial Instruments between Liability and Equity

Financial instruments are classified as liability or equity in accordance with the substance
of the contractual arrangement. Interest, dividends, gains and losses relating 10 a financial
instrument or a component that is a {inancial liability, are reported as CXPERSe OF Income.
Distributions 1o holders of financial instruments classified as equity are charged direetly
to equity, net of auy related income tax benefits.

A financial instrument is classified as liability if it provides for a contractual obligation
to:

= deliver cash or another financial asset to another entily;

* exchange financial assets or {inancial liabilities with another entity under conditions
that are potentially unfavorable to the Company; or

= satisly the obligation other than by the exchange of a fixed amount of cash or another
financial asset for a fixed number of own equity shares.

I the Company does not have an unconditional right to avoid delivering cash or another
financial asset to seule its contractual obligation, the obligation meets the definition of a
financial liability.

The components of issued financial instruments that contain both liability and equity
elements are accounted for separately, with the cquity component being assigned the
residual amount afler deducting from the instrument as a whole, the amount separately
determined as the fair value of the liability component on the date of issue.



Offseting Financial Instruments
Financial assets and financial liabilities are offset and the net amount is reported in the

statement of financial position if, and only if, there is a currently enforceable legal right
to olfset the recognized amounts and there is an intention to settle on a net basis, or to
realize the assets and settle the liabilities simultaneously. This is not generally the case
with master netting agreements, and the related assets and liabilities are presented gross
in the statement of financial position.

Fair Value Measurements

Fair value is the price that would be received to sell an asset or paid to transfer a liability
in an orderly transaction between market participants at the measurement date. The fair
value measurement is based on the presumption that the transaction to sell the asset or
transfer the liability takes place either in the principal market for the asset or liability, or
in the absence of a principal market, in the most advantageous market for the asset or
liability. The principal or most advantageous market must be accessible to the Company.

The fair value of an asset or a liability is measured using the assumptions that market
participants would use when pricing the asset or liability, assuming that markel
participants act in their best economic interest.

The Conipany uses valuation technigues that are appropriate in the circumstances and for
which sufficient data are available 1o measure fair value, maximizing the use of relevant
observable inputs and minimizing the use of unobservable inputs.

All assets and liabilitics for which fair value is measured or disclosed in the {inancial
statements are categorized within the fair value hierarchy, described as follows, based on
the lowest level input that is significant to the fair value measurement as a whole:

»  Level I: quoted prices (unadjusted) in active markets for identical assels or
liabilities;

= Level 2: inputs other than quoted prices included within Level | that are observable
for the asset or liability. either directly or indirectly; and

= Level 3; inputs for the asset or liability that are not based on observable market
data.

For assets and liabilities that are recognized in the financial statements on a recurring
basis, the Company determines whether transfers have occurred between levels in the
hierarchy by re-assessing the categorization at the end of each reporting period.

For the purpose of fair value disclosures, the Company has determined classes of assets
and liabilities on the basis of the nature, characteristics and risks of the asset or liability
and the level of the fair value hierarchy.,

Provisions

Provisions are recognized when: (a) the Company bhas a present obligation (legal or
constructive) as a result of past events; (b) it is probable {i.e., more likely than not) that
an outflow of resources embodying cconomic benefits will be required to settle the
obligation; and (c) a reliable estimate of the amount of the obligation can be made.
Where some or all of the expenditure required to settle a provision is expected 1o be
reimbursed by another party, the reimbursement is recognized as a separate asset only
when it is virtually certain that reimbursement will be received. The amount recognized
for the reimbursement shall not exceed the amount of the provision. Provisions are
reviewed at each reporting date and adjusted to reflect the current best estimate.



If the eifect of the time value of money is material, provisions are determined by
discounting the expected future cash {lows at a pre-tax rate that reflects current market
assessment of the time value of money and the risks specific 10 the liability. Where
discounting is used, the increase in the provision duc to the passage of time is recognized
as interest expense.

Capital Stock
Conmmon shares are measured at par and are classified as equity. Incremental costs

directly attributable to the issue of common shares are recognized as a deduction from
equity, net of any tax effects.

Deficit
Deficit represent the accumulated net income or losses, net of any dividend, distributions
and other capital adjustments.

Interest Income
Revenue is recognized as the interest accrues, taking into account the effective yieid on
the asset,

Expense Recognition

Expenses are decreases in economic benefits during the accounting period in the form of
outflows or decrease of assets or incurrence of liabilities that result in decreases in equity,
other than those relating to distributions to equity participants. Expenses are recognized
when incurred.

Taxes

Current Tax. Current tax is the expecied tax payable or receivable on the taxable income
or loss for the year, using tax rates enacted or substantively enacted at the reporting date,
and any adjustment to tax payable in respect of previous years.

Deferred Tax. Deferred tax is recognized in respect of temporary differences between the
carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for laxation purposes,

Deferred tax liabilities are recognized for all taxable temporary differences, except where
the deferred tax liability arises from the initial recognition of goodwill or of an asset or
liability in a transaction that is not a business combination and, at the time of the
transaction, affects neither the accounting profit nor taxable profit or loss.

Deferred tax assets are recognized for all deductible temporary differences and
carryforward benefits of unused tax losses - Net Operating Loss Carry Over (NOLCQ),
to the extent that it is probable that taxable profit will be available against which the
deductible temporary differences, and the carryforward benefits of NOLCO can be
utilized, except where the deferred tax asset relating to the deductible temporary
difference arises from the initial recognition of an asset or liability in a transaction that is
not a business combination and, at the time of the transaction, affects neither the
accounting profit nor taxable profit or loss.

The carrving amount of deferred tax assets is reviewed at each reporting date and reduced
to the extent that it is no longer probable that sufficient taxable profit will be available 1o
allow all or part of the deferred tax asset to be utilized. Unrecognized deferred tax assets
are reassessed al each reporting date and are recognized to the extent that it has become
probable that future taxable profit will allow the deferred tax asset to be recovered.
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The measurement of deferred tax reflects the tax consequences that would follow the
manuer in which the Company expects, at the end of the reporting period, to recover or
settle the carrying amount of its assets and liabilities.

Deferred tax assets and deferred tax liabilities are measured at the tax rates that are
expected to apply in the year when the asset is realized or the liability is settled, based on
tax rates (and tax laws) that have been enacted or substantively enacted at the reporting
date,

In determining the amount of current tax and deferred tax, the Company takes into
account the impact of uncertain tax positions and whether additional taxes and interest
may be due. The Company believes that its accruals for tax liabilities are adequate for all
open tax years based on its assessment of many factors, including interpretation of tax
laws and prior experience. This assessment relies on estimates and assumptions and may
involve a series of judgments about future events. New information may become
available that causes the Company to change its judgment regarding the adeguacy of
existing tax liabilities; such changes to tax liabilities will impact tax expense in the period
that such a determination is made,

Current tax and deferred tax are recognized in profit or Joss except to the extent that it
relates to a business combination, or items recognized directly in equity or in other
comprehensive income.

Deferred tax assets and deferred tax liabilities are offset, if a legally enforceable right
exists to set off current tax assets against current tax liabilities and the deferred taxes
relate to the same taxable entity and the same taxation authority.

Value-added Tax (VAT). Revenues, expenses and assets are recogunized net of the amount
of VAT, except:

= where the tax incurred on a purchase of assets or services is not recoverable from the
taxation authority, in which case the tax is recognized as part of the cost of
acquisition of the asset or as part of the expense item as applicable; and

» receivables and payables that are stated with the amount of tax included.

The net amount of tax recoverable from the taxation authority is included as part of
“Oher current asset” account in the statement of financial position.

Related Parties

Parties are considered to be related if one party has the ability, directly or indirectly, to
control the other party or exercise significant influence aver the other party in making
financial and operating decisions. Parties are also considered to be related if they are
subject to common control and significant influence. Related parties may be individuals
or corporate entities. Transactions between related parties are on an arm’s length basis in
a manner similar to transactions with non-related parties.

Contingencies

Contingent liabilities are not recognized in the financial statements. They are disclosed in
the notes to the financial statements unless the possibility of an cutflow of resources
embodying economic benefits is remote. Contingent assets are not recognized in the
financial statements but are disclosed in the notes to the financial statements when an
inflow of economic benefits is probable.



Events After the Reporting Date

Post year-end events that provide additional information about the Company’s financial
position at the reporting date (adjusting events) are reflected in the financial statements.
Post year-end events that arc not adjusting events are disclosed in the notes to the
financial statements when material.

4. Cash and Cash Equivalents

Cash and cash equivalents consist oft

Note 2015
Cash in banks and on hand P149,681
Short-term invesiments 31,150,066

8,9 P31,299,747

Cash in banks earn interest at the respective bank deposit rates. Short-term investments
include demand deposits which can be withdrawn at anytime depending on the
immediate cash requirements of the Company and eam interest at the respective short- -
term investment rates. Interest income, net of final tax, amounted to P190.473 for the
period ending December 31, 2015. Interest receivable from short-lerm investments
amounted to P17,306.

3. Equity
Capita] Stock
As of December 31, 2015, the Company’s authorized capital stock is P500,000,000,
divided into 5,000,000 common shares at P100 par value per share, and the number of
subscribed capital stock is 1,250,000
The movements in the balance of capital stock are as follows:
Shares Amount
Subscribed capital stock 1,250,000  P125,000,000
Less subscription receivable - 92,114,490
1,250,000 P32,885,510
6. Income Taxes

The Company has no taxable income for the period ended December 31, 2015.

Deferred tax asset on NOLCQ amounting to P526,682 as of December 31, 2015, has not
been recognized as the management believes that it is not probable that sufficient taxable

income will be availuble to allow the deferred tax asset to be utilized within the
prescription period.

As of December 31, 2015, the NOLCO that the Company can claim until
December 31, 2018 as deduction from future taxable income amounted to P1,755,608.
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7. Related Party Disclosures

There is no key management compensation as the Company’s finance and administrative
functions are being handled by the Parent Company without any charge.

8. Financial Risk and Capital Management Objectives and Policies

Objectives and Policies
The Company has exposure to credit risk (rom its use of {inancial instruments:

This note presents information about the exposure to credit risk, the objectives, policies
and processes for measuring and managing this risk, and for management of capital.

The BOD has the overall responsibility for the establishment and oversight of the risk
management framework of the Company. The BOD has established the Risk
Management Committee, which is responsible for developing and monitoring the risk
management policies. The comimittee reports regularly to the BOD on its activities.

The risk management policies of the Company are established to identity and analyze the
visks faced by the Company, to set appropriate risk limits and controls, and to monitor
tisks and adherence to limits. Risk management policies and systems are reviewed
regularly to reflect changes in market conditions and activities. The Company, through its
training and management standards and procedures, aims to develop a disciplined and
constructive control environment in which all employees understand their roles and
obligations.

The BOD oversees how management monitors compliance with SMC”s risk management
policies and procedures, and reviews the adequacy of the risk management framework in
relation to the risks faced by the Company. The BOD is assisted in its oversight role by
SMC’s Intemal Audit. Internal Audit undertakes both regular and ad hoc reviews of risk
management controls and procedures, the results of which ave reported to the BOD.

Credit Risk

Credit risk is the risk of financial loss to the Company if a counterparty to a {inancial
instrument fails 10 meet its contractual obligations. Al reporting date, there were no
significant concentration of credit risk. Moreover, the Company’s reccivables pertain to
interest eamed on short-term investments as of December 31, 2015,

Financial infonnation on the Company’s maximum exposure 1o credit risk as at
December 31, without considering the effects of collaterals and other risk mitigation
techniques, is presented below:

Note 2015

Cash and cash equivalents 4 P31,299,747
Receivables 17,306
P31,317,053

The credit risk for cash and cash equivalents is considered negligible, since the
counterpartics are reputable entities with high quality external credit ratings.



Capital Management
The primary objeclive of the Company's capital management is to cnsurc that it

maintains a strong credit rating and healthy capital ratios in order to support its business
and maximize shareholder value.

The Compapny manages its capital structure and makes adjustments, in the Jight of
changes in economic conditions. To maintain or adjust the capital structure, the Company
may adjust the dividend payment to shareholders, pay-off existing debts, return capital (o
shareholders or issue new shares.

The Company defines capital as capital stock and deficit.
The BOD has overall responsibility for monitoring capital in proportion to risk. Profiles
for capital ratios are sct in the light of changes in the external enviromnent and the risks

underlying the Company’s business, operation and industry.

The Company is not subject lo externally-imposed capital requirements.

9. Financial Asscts

The 1able below presents a comparison by category of carrving amounts and fair values
of the Company’s financial instruments as of December 31, 2015;

Carrying Fair
Amount Value

Financial Assets
Cash and cash equivalents P31,299,747 P31,299,747
Receivables 17.306 17,306
P31,317,053 P31,317,053

The following method and assumption are used to estimate the fair value of each class of
financial insuuments:

Cash and Cash Equivalents and Receivables. The camrying amounts of these financial
assets approximate fair values primarily due to the relatively short-tern nature/maturities
of these financial instruments.

10, Supplementary Information Required under Revenue Regulations (RR) No, 15-2010

The Bureau of Internal Revenue has issued RR No. 15-2010 which requires certain tax
information to be disclosed in the notes to the financial statements. The Company
presented the required supplementary tax information as a separate schedule attached to
its annual income tax return.
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ANNEX ®_7
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SECRETARY’S CERTIFICATE

i, WILLIAM S. PAMINTUAN, a duly elected, qualified and incumbent Assistant
Corporate Secretary of the Manila Electric Company {(MERALCO), a corporation duly organized

and existing under and by virtue of the laws of the Philippines, do hereby certify that:

At the regular meeting of the Board of Directors of the Company duly convened and
held on April 26, 2016, at which meeting a quorum was present, acted throughout and voted,
the following resolutions were approved and said resolutions are in full force and effect on

the date hereof:

“RESOLVED, that the Board of Directors of the Manila Electric
Company Electric Company {MERALCO) hereby authorizes MERALCO to enter
into a Power Supply Agreement with Central Luzon Premiere Power Corp.;

“RESOLVED, FURTHER, that the following officers, namely Massrs.
MANUEL V. PANGILINAN, Chairman of the Board, OSCAR S. REYES, President &
Chief Executive Officer, ALFREDO S. PANLILIO, Senior Vice President, Head,
Customer Retail Services and Corporate Communication and RONNIE L.
APEROCHO, First Vice President & Head, Networks, are hereby directed and
empowered, for and in behalf of the Company, to sign, execute and deliver
any contract, agreement, instrument, and other documents which may be
deemed necessary or appropriate for the purpose, and to perform or execute
all other acts and deeds as may be necessary or appropriate to carry out or
accomplish the said purpose;

“RESOLVED, FURTHERMORE, that the Board of Directors authorize, as
it hereby authorizes, MERALCO, through Ms. IVANNA G. DELA PENA, First Vice
President & Head, Regulatory Management Office and Atty. JOSE RONALD V.
VALLES, Vice President and Head, Regulatory Affairs, or any lawyer or
employee of MERALCO that any of them may designate, name or appoint:

{1} To file the appropriate application with the Energy
Regulatory Commission (ERC) for the approval of the
Power Supply Agreement hetween MERALCO and
Central Luzon Premiere Power Corp., for the supply and
delivery of electric power to MERALCO;

{2) to sign, execute, and deliver in connection therewith the
necessary pleadings, motions, verification, affidavit of
merit, certificate of non-forum shopping, powers of
attorney, and other instruments as may be necessary or
proper; and

(3} To designate, name, and appoint, a representative or an
attorney-in-fact in behalf of the Company during the
preliminary conference, pre-trial, trial, execution and all
other stages of or incidents related to the case,
proceeding or action; to negotiate, enter into, and agree
to an amicable settlement, make admissions or
stipulations of fact and/or documents; and to perform
and execute any and zll actions and such other matters
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as may aid in the prompt disposition of such case,
proceeding or action.”

WITNESS THE SIGNATURE of the undersigned as such officer of the Company and its
corporate seal hereunto affixed on this day of April 2016.

APR 27

WILLIAM S.(PAMINTUAN
Assistant Corglorate Secretary

APR 77

SUBSCRIBED AND SWORN to before me this R 'éa/; c&ﬁAﬁrii 2016, affiant exhibited
to me his Taxpayer Identification Number (TIN) 146-473-562, issued by the Bureau of Internal
Revenue (BIR) as his competent evidence of identity.
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REPUBLIC OF THE PHILIPPINES)
PASIES CITY  )ss.

SECRETARY'S CERTIFICATE

I, AVELINO G. CEDOQ lll, of legal age, married, Filipino, with office address at 23™ Floor,
San Miguel Properties Centre, No. 7 St. Francis Street, Mandaluyong City, Metro Manila, after
having been sworn in accordance with law, do hereby depose and state that:

1. | am the Assistant Corporate Secretary of CENTRAL LUZON PREMIERE POWER
CORP, (the "Corporation”), a corporation duly organized and registered in accordance
with the laws of the Republic of the Philippines, with principal office at 19" Floor, San
Miguel Properties Centre, No. 7 St. Francis Street, Mandaluyong City, Metro Manila.

2. As Assistant Corporate Secretary of said Corporation, | have under my supervision and
control the Minutes Book wherein all minutes of the meetings of the Board of Directors are

recorded.

3. At the Organizational Meeting of the Board of Directors held on April 25, 2016, at which
meeting a quorum was present for valid transaction of business, the Board unanimously
approved the following resolutions:

"RESOLVED, that the Board of Directors of Central Luzon
Premiere Power Corp. (the "Corporation”) hereby approve, confirm
and ratify the autherity of Mr. Ferdinand K. Constantino and Ms.
Elenita D. Go to sign, execute and deliver, for and on behalf of the
Corporation, the Power Supply Agreement between the Corporation
and Manila Electric Company and other documents related thereto.”

4. The foregoing are in accordance with the records of the Corporation.

IN WITNESS WHEREOF, | have hereunto signed these presents this 25" day of April
20168t PASIG CITY

Assistant /fforporate Secretary

oy 7 i
SUBSCRIBED AND SWORN to before me on AP &0 2016 at
PAEIE Y | affiant exhibiting to me his Driver's License ID No. N02-93-221376

issued on September 17, 2015 at East Avenue, Quezon City.
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