Republic of the Philippines
ENERGY REGULATORY COMMISSION
San Miguel Avenue, Pasig City

IN THE MATTER OF THE
APPLICATION FOR THE

APPROVAL OF THE POWER ENERGY REGULATORY CONMISSION
SUPPLY AGREEMENT (PSA) oy
BETWEEN MANILA ELECTRIC *E@ﬁ Yo )
COMPANY (MERALCO) AND R

ST.  RAPHAEL  POWER _DOCKET/RECARDS
GENERATION CORPORATION
(SRPGC), WITH MOTION FOR
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ERC CASE NO. 2016 —443 RC

MANILA ELECTRIC COMPANY ol
(MERALCO) AND ST. RAPHAEL N PR
POWER GENERATION E} ‘:}Maﬂzﬁ
CORPORATION (SRPGC), 7 7
Applicants. B f:‘ﬂf,i
X o X
JOINT APPLICATION
with
MOTION FOR CONFIDENTIAL TREATMENT OF
INFORMATION

Applicants MANILA ELECTRIC COMPANY (“MERALCO") and
ST. RAPHAEL POWER GENERATION CORPORATION
(“SRPGC”), 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
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customers for their electric consumption at the rates approved by this
Honorable Commission.

3. Applicant SRPGC is a corporation duly organized and
existing under the laws of the Republic of the Philippines, with its
principal office address at Brgy. Baclaran, Balayan, Batangas. It may
be served with notices and other processes of this Honorable
Commission through its counsel at the address indicated herein.

4. SRPGC shall construct, own, operate, manage and
maintain a 2 x 350 MW (rated) coal-fired power generating facility in
Calaca, Batangas (the “Plant’), on the island of Luzon in the
Philippines.

5. Based on MERALCOQO'’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 conlracts subject to review by the ERC xxx”.

8. Accordingly, following extensive negotiations, on 26 April
2016, MERALCO executed a Power Supply Agreement (‘PSA”) with
SRPGC, for the purchase of up to 400 MW Contract Capacity! and
Associated Energy from the Plant that SRPGC shall construct, own,
operate, manage and maintain.

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

“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.

! Initially set at 200MW to be increased to 400MW upon Operations Effective Date {Unit 2)
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2.2 Term of Agreement

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

222 Theterm of this Agreement (the “Term”) shall commence on
the Operations Effective Date (Unit 1) and shall expire on
the date falling twenty (20) years and four (4) months
thereafter xxx

XXX XXX XXX
3.2 Commencement Date

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

(a)  The conditions set out in Section 3.1 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;

(c) On or before the Longstop Date, the ERC shall have approved
in the ERC Final Approval, this Agreement, including the
pricing structure as set out herein (or as otherwise acceptable
to Power Supplier); and

(d)  The Acceptance Date has occurred.

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 Commencement Date has occurred.

3.3  Operations Effective Date

3.3.1  The Operations Effective Date shall occur on the twenty-
sixth (26™) Day of the fifty-second (52"} month from the
Commencement Date for Unit 1 (the “Operations Effective
Date (Unit 1)") and four (4) months thereafter for Unit 2 (the
“Operations Effective Date (Unit 2)") (or collectively,
“‘Operations Effective Date”).

XXX XXX XXX
3.4  Commercial Operations Date

3.4.1 The Plant shall achieve Commercial Operations Date upon
delivery by Power Supplier of the documents enumerated below, in
form and substance satisfactory to Meralco:?

2 With respect to Commercial Operations Date of each of Unit 1 and Unit 2;
(a) Capacity Test Certificate;
{b) a Net Plant Heat Rate Test Certificate;
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XXX XXX XXX
3.5. Early Occurrence of the Commercial Operations Date

3.5.1 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, which may contain a request for early
occurrence of the Operations Effective Date and the intended
Operations Effective Date.

3.5.2 Within ten (10) Days from receipt of such written notice,
Meralco shall, by written notice:

(a) Inform Power Supplier that it agrees to the early occurrence
of Operations Effective Date and the revised Operations
Effective Date; or

(b)  Elect to have Power Supplier deliver, on a non-firm basis until
the occurrence of the Operations Effective Date, such portion
of the Contract Capacity and Associated Energy required by
Meralco, for which it shall pay the Non-Firm Price.

XXX XXX XXX

Article 5 Sale and Purchase of Contract Capacity and
Associated Energy

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 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 E, the Contract Capacity of the Plant; and

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

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

(@) seli, 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

(c) all permits, licenses, authorizations and other approvals from all Government
Instrumentalities and third parties needed for the operation of the Plant and the supply
of electricity by Power Supplier to Meralco;

(d) a Commercial Operations Date Certificate; and

(e) Power Supplier certification that the insurances required under this Agreement relevant
for at least the first Contract Year have been obtained.
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provide Meralco with capacity and/or electrical energy from
any source other than the Plant.

XXX XXX XXX

Article 8 Outages

8.1
8.1.1

8.1.2

8.1.3

8.2
8.2.1

Outage Allowances

Power Supplier is allowed Scheduled and Forced Qutages not
to exceed an aggregate of forty-five (45) Full Load Equivalent
Days for each Contract Year (“Full Load Equivalent Outage
Allowance Days”) during the Term, during which times
reduced or no supply of Contract Capacity or Associated
Energy will be available to Meralco. Unutilized Full Load
Equivalent Qutage Allowance Days shall not be carried
forward to any subsequent Contract Year.

During the conduct of the Major Maintenance of each Unit of
the Plant which occurs once every five (5) years reckoned
from Commercial Operations Date of each Unit, the Full Load
Equivalent Outage Allowance Days shall be increased by an
additional fifteen (15) Full Load Equivalent Outage Days;
provided that Power Supplier may only undertake Major
Maintenance for a total of three (3) times during the Term;
provided further that the first Major Maintenance shall occur
no eartier than the fifth (5th) year after the occurrence of the
Commercial Operations Date.

In case an Event of Force Majeure coincides with a Scheduled
Outage, any downtime shall be credited against the Full Load
Equivalent Outage Allowance Days.

Replacement Electrical Output During Outages

During QOutages within the Full Load Equivalent Outage
Allowance Days, Power Supplier shall not be required to
supply Meralco with Replacement Energy. In such
circumstances, Meralco, at its own cost, shall source the
Replacement Energy from the WESM. Power Supplier shall
not invoice Meralco for such portion of Contract Capacity and
Associated Energy that is not made available or supplied for
the duration of Scheduled Outages within the Full Load
Equivalent Outage Allowance Days. If during any Contract
Year, the Outages exceed the Full Load Equivalent Outage
Allowance Days, Power Supplier shall procure at Power
Supplier's own cost, such Replacement Energy and electrical
output from third parties (including the WESM) to satisfy the
relevant day-ahead nominations of Meralco. During such
period, Meralco shall pay Power Supplier the Price. In the
event Power Supplier fails to procure such quantities of
electrical energy for Meralco, Power Supplier shall indemnify
and hold Meralco harmless from any loss, cost, expense or
penalty incurred or paid by Meralco.

XXX XXX XXX

Article 9 Assignment or Transfer of Contract Capacity



9.1

Meralco shall 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 to any of its business segments or wholly-owned
Affiliates without the prior consent of the Power Supplier.

Meralco shall also be entitled to Transfer its rights and
obligations to purchase a portion of Contract Capacity and
Assaociated Energy that is no longer required by Meralco to
any other Person, subject to the consent of Power Supplier,
which consent shall not be unreasonably withheld, delayed or
conditioned, it being understood that withholding consent
would not be considered unreasonable if the proposed
Transfer would be contrary to the reasonable requirements of
Finance Parties under the Finance Documents, as evidenced
by a written confirmation by the relevant Finance Parties. xxx

XXX XXX XXX

Article 10  Billing and Payment

XXX
10.2

10.2.1

Payments

Meralco shall pay the entire amount indicated in the Final
Invoice (subject to Appendix H) when due and payable,
provided that Meralco shall not be required to make
payment on any [nvoice that is manifestly in error,
apparently invalid or not in the form or substance
contemplated by this Agreement.

XXX XXX XXX

Article 11 Taxes, Fees and Costs

XXX

11.2

(@)

(b)

Charges Due to Change in Law

If as a result of a Change in Law, Meralco becomes liable to
pay any new charges, fees, taxes, duties, assessmenis 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 Law (other than a change in
income taxes payable by Power Supplier), Power Supplier
becomes liable to pay New Charges or Increased Charges
with respect to this Agreement, and such liability materially
and adversely affects the ability of Power Supplier to perform
its obligations under this Agreement, materially and adversely
affects its sale of Contract Capacity and Associated Energy in
accordance with this Agreement, makes the administration or
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operational aspects of such performance materially more
burdensome or causes or may cause serious damage to, or
materially and adversely affects the financial condition of
Power Supplier, Power Supplier shall send a notice of Change
in Law to Meralco and the provisions of Section 17.6.6 will
apply. Provided that if the Change in Law results in a change
in the business taxes payable by Power Supplier, Power
Supplier shall send notice of such change in business taxes
to Meralco and, if the Parties agree, Meralco shall file the
necessary application with the ERC for the adjustment of the
Price; provided further, that the adjustment shail only be
effective upon approval by the ERC. Notwithstanding any
provision in this Agreement to the contrary, in no case shall
the Power Supplier be entitled to terminate this Agreement as
a result of the change in its business taxes.

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

(1) Meralco is no longer permitted to pass through to its
customers any amounts that it is permitted to pass through as
of the date of this Agreement, including but not limited fo the
amounts specified in Section 11.1.2; or

(i) 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 Law,
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 XXX XXX
Article 13 Covenants
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 such ERC Final Approval
or (ii) it does not accept the ERC Final Approval, stating the
grounds for non-acceptance.
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13.2.2 In case of Power Supplier's non-acceptance, Power
Supplier shall be free to file with the ERC a motion for
reconsideration. 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.

13.2.3 Following (i) a written notice of acceptance from Power
Suppiier with respect to the ERC Final Approval (including
upon reconsideration under Section 13.2.2 above), or (ii)
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, in each case, that
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. xxx

13.2.5 In the event that the Acceptance Date has not occurred by
the Longstop Date, either Party may terminate this
Agreement by serving a thirty (30) Day written notice to the
other,

XXX XXX XXX
Article 16  Force Majeure
XXX
16.5 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
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 within ninety
(90) Days from the end of the 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 XXX XXX
Article 17 Events of Default and Termination
17.1 Power Supplier Events of Default

Each of the events described below shall constitute a Power
Supplier Event of Default, provided that such events (with the



exception of Sections 17.1(d) and Section 17.1(e) (i), (ii) and
(iii)) results in or is accompanied by an actual failure by Power
Supplier to make Available the Contract Capacity and/or
deliver the Associated Energy of Meralco in accordance with
the terms of this Agreement: xxx

XXX
17.2 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(d)) results to or is accompanied by an actual
failure by Meralco to receive, and pay for, the Contract
Capacity and Associated Energy in accordance with this
Agreement:

XXX

For the avoidance of doubt, it is understood and agreed that,
subject to Section 16.2(d) being applicable, the expiration
and/or non-renewal of the Franchise shall not be considered
a Meralco Event of Default.

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

‘2 PAYMENT STRUCTURE

The payment to be made in each Billing Period during the Term for
Contract Capacity and Associated Energy shall consist of a Capacity
Payment, Energy Payment, Additional Reimbursable Costs and
applicable value-added tax. The Capacity Payment consists of
Component A (MCP) and Component B (MFOM), the Energy
Payment consists of Component C (FP) and Component D (MVOM),
the Reimbursable Costs consists of Component E (RC), and
Component F (VAT). Thus, the Monthly Power Bill (“MPB”) payment
for Contract Capacity and Associated Energy for each Billing Period
shall be equal to:

MPB = MCP + MFOM + FP + MVOM + RC + VAT

All payments to Power Supplier under this Agreement will be made
in Philippine Pesos (PHP). All computations for payments to Power
Supplier shall not be rounded off, except for the final PHP amount,
which shall be rounded off to the nearest centavo.

XX XXX XXX

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 PhP3.7549 per kWh (at plant
gate), as shown in the sample calculation below:

SRPGC PSA - Rate Impact

(YEAR 2021)
BILLING COMPONENT unim  |ease rate | cp1 adj Factor ™ | Biun perervinanT ™| amounT (prp)
A, Capacity Payment (MCP)
Peso Portion (Php/kw-yr) 1| 14,984,0250 400,000 | (kw) 5,993,610,000.00,
B. Fixed O&M Payment (MFOM)
US Dollar Portion Escalating (usofkw-yn ™| 241370|  1.000000 400,000 | (kw) 629,076,636.00
Peso Portion Escalating (Pho/kw-yr} ¥ 967.8230 1.000000 400,000 | (kw) 387,129,200.00|
C. Fuel Payment (MFP)
Peso Portion (Php/kwn) I 0.9999 2,803,200,000 | (kwh) 2,803,010,234.20
D. Variable O&M Payment (MVOM)
Peso Portion (Php/kWh) 0.0995 1.000000 2,803,200,000 | (kwh]) 278,918,400.00
E. Reimbursable Cost Payment (RCP) 4]
Real Property Tax {Php) 293,278,000
Start-up Costs {Php) -
Shutdown Costs {Php) -
Supplemental Payments {Php) 140,713,210
TOTAL PAYMENT (Php) 10,525,735,679.80/
Effective Rate at Plant Gate (Php/kWh) 3.7549
WESM Line Rental Rate I*! {Php/kWh) 0.1082
Delivered Rate (Php/kWh) 3.8631
Effective Cost at WESM Price 1 (Php/kWh) 7.0640
Increase / (Decrease) over WESM Price (Php/kWh) (3.2009)
Meralco Captive Energy Demand '@ (kWh) 34,658,621,088
Increase / (Decrease) in Generation Cost  (Php) (8,972,776,426.81)
Increase / (Decrease) in Generation Cost (Php/kWh) (0.2589)
NOTE:

P ase Rates as set forth in Schedule 1 of Appendix E of the PSA
™ pnnual Capacity Rate and Annual Fixed O&M Rate are converted into monthly rates by applying the formulas shown in Appendix E of the PSA

M eyel Payment calculated based on Guaranteed Net Plant Heat Rate at 91.25% plant load factor, Newcastle index = USD 50.38/MT, and Forex rate at PhP
46.07/USD (current prices as of Mar 2016)

¥ Reimbursable Payments (pass through costs) based on estimated taxes

™ pssumed estimated SRPGC line rental rate

1 cost if equivalent volume of SRPGC was sourced from the WESM based on forecast average Jan - Dec 2021 hourly prices
Il peralco Captive Energy Demand based on 2021 forecast

™ assumed no CPI escalation

B Energy 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 MERALCOQ’s generation charge by about
PhP0.2589 per kWh.

13. Notably, the Plant offers greater reliability compared to
existing plants that are past their expected plant life, 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 SRPGC commence construction of the
Plant to meet the target Commercial Operations Date and allow for

10
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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. Additionally, the realization of this project and its
contribution to achieving the government’s target of available capacity
as per the Department of Energy’s Philippine Development Plan
would largely depend on the timely approval of this Application.

17.  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.

18. Likewise, in support of the instant Joint Application, the
Applicants provide this Honorable Commission with the following
documents, which underwent the pre-filing conference of this
Honorable Commission:

Description of Document Annex

SRPGC Certificate of Registration with the Securities and Exchange C
Commission

SRPGC Articles of Incorporation & By-Laws

Latest General Information Sheet of SRPGC

Latest Audited Financial Statements of SRPGC

SRPGC Affidavit Re: Non-Registration with the Board of Investments
SRPGC Environmental Compliance Certificate

Executive Summary of the PSA

SRPGC Source of Funds/Financial Plans*®

SRPGC Purchased Power Rate and Financial Model*
SRPGC Project Cash Flow*

SRPGC Operating Expenses*

Indicative Loan Agreement*

MERALCO's procurement process
NGCP Certification Re: System impact Study
Written explanation regarding Department of Energy Certification

A0l o|lZlE|r|XR|le|l—|ZT|O|TmImlo

Plant Description

11
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SRGCP Affidavit of Undertaking Re: COC and other Government S
Authorizations and Permits in relation to Power Plant
[NOT USED] T
Excerpt of the Load Forecast Projections from MERALCO’s 2015- U
2024 Distribution Development Plan
Coal Supply Offer* Y
Written explanation regarding: w
a. Certification of the net heat rate
b. Simulation of the no. of operating units necessary to meet the
MEOT
c. Potential Cost (absolute amounts and PhP/kWh) of Ancillary
Services.
Details on the procurement process X
Demand Side Management (DSM) program Y

* Subject of the Motion for Confidential Treatment of Information.

ALLEGATIONS IN SUPPORT OF
MOTION FOR CONFIDENTIAL TREATMENT OF INFORMATION

19. Under Rule 4 of the ERC Rules of Practice and
Procedure, the Honorable Commission may, upon request of a party
and determination of the existence of conditions which would warrant
such remedy, treat certain information submitted to it as confidential.

20. Pursuant thereto, SRPGC respectfully moves that the
SRPGC Source of Funds/Financial Plans (Annex "J"), SRPGC
Purchased Power Rate and Financial Model (Annex "K"), SRPGC
Project Cash Flow (Annex "L"), SRPGC Operating Expenses
(Annex "M"), Indicative Loan Agreement (Annex "N"), and Coal
Supply Offer (Annex "V") to be submitted in support of the instant
Application (the “Confidential Documents”) not be disclosed and be
treated as confidential. SRPGC respectfully submits that the
foregoing documents contain certain non-public information, data and
calculations involving business operations and financial trade secrets
reflecting SRPGC's investment and business calculations.

21.  SRPGC hereby submits one (1) copy of each of the
foregoing Confidential Documents in a sealed envelope, with the
envelope and each page of the document stamped with the word
“Confidential.”

12



PRAYER

WHEREFORE, premises considered, it is respectfully prayed
that the Honorable Commission:

a) ISSUE an Order: (i) treating the Confidential Documents
and the information contained therein as confidential, (ii) directing
their non-disclosure pursuant to Rule 4 of the ERC Rules, and (iii)
prescribing the guidelines for the protection thereof; and

b) after hearing on the merits, a Decision be rendered
APPROVING the PSA between Applicants MERALCO and SRPGC.

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

Pasig City, 28 April 2016.

MANILA ELECTRIC COMPANY
Applicant
MERALCO Compound, Lopez Building,
Ortigas Avenue, Pasig City

FRANGI O S. ONIO
Roll of 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; 01/21/16; Pasig City
IBP No. 1023723; 01/08/16; RSM
MCLE Compliance No. V-0004623; 6 November 2014

KATHERINE MARI S. GARCIA-MIORENO
Roll of Attorneys No. 56002
PTR No. 1473412; 01/21/16; Pasig City

IBP No. 1023727; 01/08/16; RSM
MCLE Compliance No. V-0002588; 9 June 2014
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YAP
orAeys No. 55889

IBP/No. 1023728; 01/08/16; Capiz
MCLE Compliance No. V-001784; 26 March 2014

7" Floor, Lopez Building,

Ortigas Avenue, Barangay Ugong, Pasig City
Tel no. 1622-2260; Fax No: 1622-3550

14



Makati City for Pasig City, 26 April 2016.

ST. RAPHAEL POWER GENERATION CORPORATION
Applicant

PUYAT JACINTO & SANTOS

Counsel for Applicant
St. Raphael Power Generation Corporation
10F 8 Rockwell
Plaza corner Hidalgo Drive

Rockwell Center, Makati City

Tel. No. (632) 840.4025 to 28
Fax No. (632) 810.0890
Email: pjs@pjslaw.com

. /R/

LUTHER D. RAMOS
Roll No. 50919
IBP No. LRN 09466/01-04-2011/Cagayan
PTR No. 5323313/01-04-2016/Makati City
MCLE Compliance No. IV-0018419/4-24-133

ZANN PAOLO L."PACIFICADOR
Roll No. 60605
IBP LRN. 010901/Antique/14 Mar. 2012
PTR No. 5323327/01-04-2016/Makati City
MCLE Compliance No. V-0010059/8-26-15

3 Issuance of MCLE V Compliance No. in process.
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REPUBLIC OF THE PHILIPPINES )
CITY OF PASIG )E.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 | 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 involving 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 “Z”;

3. | have read and understood the allegations contained therein and
the same are true 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.

IN WITNESS WHEREOF, | have hereunto affixed my signature this
APR 2 8 2016 at Pasig City, Philippines.

SUBSCRIBED and SWORN to before me thispAPR 28 2018 , affiant
having exhibited to me his Social Security System ID bearing the number 33-
10900088.
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REPUBLIC OF THE PHILIPPINES)
MAKATI CITY )S.S.

VERIFICATION AND CERTIFICATION
OF NON-FORUM SHOPPING

[, JOHN R. SADULLO, Filipino, of legal age, and with office address at ¢/o 2/F DMCI Plaza, 2881,
Don Chino Roces Avenue, Makati City, after having been sworn in accordance with law depose
and state:

1. [ am the Corporate Secretary and duly appointed attorney-in-fact of St. Ra phael
Power Generation Corporation (“SRPGC”), the Co-Applicant in this case.

2. | caused the preparation of the foregoing Joint Application. | have read the
allegations therein and certify that the same are true and correct of my own knowledge and
belief and based on authentic documents made available to me in the ordinary course of
business of SRPGC.

3. Moreover, | have been authorized by the Board of Directors of SRPGC to certify
that Applicant has not heretofore filed any similar action, pleading or application involving 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 Joint Application and sign this Verification and Certification is
attached hereto.

4. To the best of my knowledge, SRPGC has not commenced any action or
proceeding involving the same issues before any other tribunal or quasi-agency, and to the best
of my knowledge, no such action or proceeding is pending involving the same issues and parties.

5. If | should hereafter learn that the same or similar petition or proceeding has
been filed or is pending | undertake to promptly inform the Honorable Commission within five
(5) days therefrom.

5
IN WITNESS WHEREOF, | have hereunto set my hand on APR 26 w in
Makati City, Philippines

JO ¢ LO
Affiant
APR 2 6 2016
SUBSCRIBED AND SWORN, to before me on this day of April 2016, at Makati City,

by John R. Sadullo who has satisfactory proven to me his identity through his Driver’s License with

No. N01-02-005620 valid until July 22, 2017, and that he-i saTvesperson who personally signed
W g and acknowledged
=

before me the foregoing Verification and Certification
that he executed the same.
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POWER SUPPLY AGREEMENT

Between

MANILA ELECTRIC COMPANY

and

ST. RAPHAEL POWER GENERATION CORPORATION

April 26,2016
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POWLER 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

2. St. Raphael Power Generation Corporation (hereinafier “Power Supplier™). a
corporation duly organized and existing under the laws of the Republic of the
Philippines, with principal office address at Brgy. Baclaran, Balayan, Batangas.

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

RECITALS
A. Meralco is a Distribution Utility operating an electric power Distribution System (as

defined below) in Metro Manila and the surrounding provinces on the islanc of Luzon
in the Philippines by virtue o its legislative franchise under Republic Act No. 9209 (the

“Franchise™).

B. Power Supplier shall own and operate an approximately 2 x 350 MW (rated) coal-fired
power generating facility in Calaca, Batangas (the “Plant’), on the island of Luzon in
the Philippines.

C. Power Supplier wishes to self to Meralco capacity and electrical output from the Plant
on the terms and conditions contained herein. -

D. Meralco desires to purchase up to 400 MW of such capacity and associated energy from
Power Supplier, under the terms and conditions contained herein.

E. 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 associated eneryy
from the Plant and other related matters.

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

Article 1 Definitions and Interpretation
[.1 Definitions

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

Acceptable Bank has the meaning given to it in Section 4.1 .

Acceptance Date means the date of written acceptance by Power Supplier of the ERC Final
Approval in accordance with Article 13.2.3 -

£ AN
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Affiliate means, 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 Contro! 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.

Associated Energy means the energy declared at the WESM as BCQ by Power Supplicr lor
Meralco.

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

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

Benefits to Host Communitics 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) each successive period ending on the twenty-fifth (25") Day of cach
successive calendar month thereafter, and (ii) for the final Billing Period. the period starling
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, from the
twenty-sixth (26" Day of the calendar month preceding the calendar month in which this
Agreement is terminated until the Day of termination; provided that, prior to the first Billing
Period, each monthly period ending on the twenty-fifth (25" Day of a calendar month shall be
used for calculating and billing for any Commissioning Energy Charges accrued and
Replacement Energy procured prior to the Commercial Operations Date; provided, however,
that if the Market Operator imposes a mandatory change to the billing cycle of WESM thal
cannot be reconciled with the foregoing schedute, the Parties agree (o 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 helidays
in Pasig City or Makati City, as the context may require.

Capacity Payments has the meaning given to it in Appendix E.

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

Change in Law means:
(a) the adoption or enactment of any Law or Legal Requirement by any

Governmental Instrumentality that was not in existence as of the datc of this
Agreement; or

(o) any change in or repeal of any Law or Legal Requirement or the application,
enforcement, interpretation or implementation thercof’ by a Governmental
Instrumentality at any time after the date of this Agreement, inctuding in respect
of (a} and (b) the adoption or enactment. or any change or repeal with respect

. /r'éé@(
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to the imposition of taxes, duties, levies. fecs, charges and similar imposts, 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
which by its terms became effective after the date of this Agreement;

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 fifly 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, labilities. 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 3.2.

Commercial Operations means the generation of electricity for sale or disposition upon
achievement by the generation facility of certain operational and capability criteria in
accordance with standard engineering praclice for generation facilities.

Commercial Operations Date means Commercial Operations Date (Unit 1) and/or
Commercial Operations Date (Unit 2).

Commercial Operations Date (Unit 1) means the date that the conditions set out in Section
3.4.1(=) (other than the Commercial Operations Date Certificate) have been satisfied and that
the first unit of the Plant shall have consequently entered into Commercial Operations.

Commercial Operations Date (Unit 2) means the date that the conditions set out in Section
3.4.1(b) (other than the Commercial Operations Date Certificate) have been satisfied and that
the second unit the Plant shall have consequently entered into Commercial Operations.

Commercial Operations Date Certificate means a certificate signed by a licensed engineer.
attesting to the occurrence of the Commercial Operations Date.

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

Commissioning Energy hias the meaning given to it in Section 3.6.

Commissioning Energy Charge has the meaning given to it in Section 3.6

Confidential Information has the meaning given to it in Section 21 4. ; /’
3 LN
. - i :
Connection Agreement means the Connection Agreement executed or to be executed and in '*J
effect from time to time between Power Supplier and NGCP. v

Connection Charges means the fees, charges and other amounts assessed by the Transmission
Service Provider as approved by the ERC.

2.
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Contract Capacity shall be initially set at 200 MW upon the QOperations Effective Date (Unit
I} and shall increase to 400 MW upon the Operations Effective Date (Unit 2), subject to Article
9.

Contract Year means:

(a) for the first (1*) Contract Year, the period commencing from the Operations
Effective Date (Unit 1) and ending on the last Day of the fourth successive Billing
Period therefrom. -

()] thereafter, each successive period consisting oftwelve (12) Billing Periods. provided
that the final Contract Year shali 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 7.1.5.

Day means a 24-hour period beginning 0000H and ending at 2400 Philippine time. Unless
expressly stated otherwise, a Day shall refer to a calendar day.

Delay Limit Date means the date one hundred twenty (120} Days after the Operations
Effective Date, subject to any adjustment for each Day of relief afforded to Power Supplier in
accordance with Section 17.6.2.

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

Direct Agreement means an agreement among Meralco, Power Supplier, and Finance Partics
(or their appointed trustee) regarding the terms and relative vights of such parties in connection
with collateral assignment of this Agreement.

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 encrgy generated by the Plant.

Dispute has the meaning given to it in Section [9.1.

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, includipg amendments, modifications, exclusions, replacements or re-chactments
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 tacilities 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.

N N
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DOE means the Department of Energy of the Philippines.
Downgrade Event shall have the meaning given to it in Section 4.4.
Effective Date has the meaning given to it in Section 3.1.

Electrical Interconnection Facilities means the switchyard adjacent to the Plant and the
associated protective relaying, metering, control, 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 ex-post settlement fees. charges or other similar amounts
assessed by the Market Operator on Power Supplier in relation to trading imbalances, in
accordance with the WESM Rules.

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

Environmental Law means any applicable national, provincial. municipal 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.

Equity Interests in the Power Supplier means, at any date, the ownership rights as
shareholders of the Power Supplier.

Equity Transfer Procedures means procedures to be agreed between holders of Equity
Interests in the Power Supplier. Meralco. and the Finance Parties in respect of the creation,
maintenance and execution of Meralco's rights or obligations to acquire Equity Interests in the
Power Supplier under Section 17.3 without creating recourse obligations of such holders and
while protecting the Finance Parties’ security interests in the Equity Interests of the Power
Supplier and the Plant. )

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 Conditional Approval has the meaning given to it in Section 13.2.4.

ERC Final Approval means the final approval of the ERC of this Agreement (including the
Price).

Event of Default means a Power Supplier Event of Default or a Meraleo Event of Delault. as /! A A
the context may require. 1 \4
Event of Force Majeure has the meaning given to it in Article 16.
Final Invoice has the meaning given to it in Appendix H. '
[ S )
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Finance Documents means the agreements for the making available of any loan. credit facility,
notes (including floating rate notes and commercial paper), bonds, subordinated debt or other
funds other than equity or equity-related funds and including working capital and any letters of
credit (and related agreements), security agreements, swap agreements. any other hedging
agreements, and any other documents, relating to the financing or refinancing of the
development, construction, acquisition, ownership. operation and maintenance of the Plant,

Finance Parties means the creditors and their representatives which are parties to the Finance
Documents.

Forced Outage means (a) any interruption of the Plant’s generating capability resulting in an
unplanned reduction or suspension of the electrical output from a Unit or the Plant and/or
unavailability of capacity in whole or in part from the Plant; (b) any avtomatic shutdown of
any part of the Plant; and (c) 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
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 poition of the Contract
Capacity or Associated Energy.

Franchise shall have the meaning given to it in the Recitals.

Full Load Equivalent Days has the meaning given to it in Appendix E.

Full Load Equivalent Force Majeure Days Taken means an Event of Force Majeure that
results in (a) any interruption of the Plant’s generating capability resulting in an unplanned
reduction or suspension of the electrical output from a Unit or the Plant and/or unavailability
of capacity in whole or in part from the Plant; (b) any automatic shutdown of any part ol the
Plant; or (c) any other unavailability of the Plant for operation, and in each of (a), (b) and (¢).
stated on a full load equivalent basis. By way of example but not by way of limitation. a Full

Load Equivalent Force Majeure Day Taken is the equivalent of (i) the Contract Capacity of
Plant being unavailable for one (1) Day due to an Event of Force Majeure, or (ii) one-half of

the Contract Capacity of the Plant being unavailable for two (2} Days due to dn Event of Force
Majeure.

Full Load Equivaleat Outage Allowance Days has the meaning given to it in Section 8.1.1.
By way of example but not by way of limitation, a Full Load Equivalent Outage Allowance
Day is the equivalent of (a) the Contract Capacity of Plant being unavailable for one (1) Day
due to an Outage, or (b) one-half of the Contract Capacity of the Plant being unavailable for
two (2) Days due to an Outage. A sample calculation of Full Load Equivalent Outage Days is
set forth in Appendix E.

Full Load Equivalent Outage Days Taken means a full or partial Outage taken by Power
Supplier during a Billing Period stated on a full load equivalent basis. A sample calculation of
Full Load Equivalent Outage Days Taken is set forth in Appendix E.

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.

T
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Governmental Instrumentality meaus the Government or any ministry, department, agency,
bureau, commission, judicial, quasi-judicial or administrative body, or political subdivision
thereof, 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-enactnients 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 (o it in Appendix I5.

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 polfute 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 Environmental
Laws or in the regulations promulgated pursuant to said Laws.

Increased Charges has the meaning given to it in Section 11.2.
Invoice has the meaning given to it in Appendix H.

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 amendmen(s, 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 o
the relevant Party of any Governmental Instrumentality having jurisdiction over the matter in

question.

Longstop Date means the date falling six (6) months from the filing of the ERC Application
by both parties.

Luzon Grid means the high voitage 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 any maintenance work involving a major component of the Plant, fi ¢
such as the turbine, generator, and boiler.

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

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

Meralco Event of Default means the events specified in Section 17.2

Meralco Parties has the meaning given to it in Section {5.1.1.

Metering Service Agreement means the Metering Service Agreement executed or to be
executed and in effect from time to time between Power Supplier and the Metering Services

Provider.

Metering Services Provider means the person or entity authorized by the ERC fo provide
metering services subject to compliance requirements under existing ERC regulations and
WESM Rules.

MW means MegaWatts.
MWh means MegaWaltt-hours.
NDC Test has the meaning given to it in Section 7.4.1.

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 (o it in Section 7.4.2.

Net Plant Heat Rate Test Certificate means a certificate attesting (o the results of the Net
Plant Heat Rate Test signed by a licensed engineer.

New Charges has the meaning given to it in Section 1 1.2.

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

Non-Defaulting Party has the meaning given (o it in Section 17.7.2
Non-Firm Price has the meaning given to it in Appendix E,

OATS Rules means the “Rules, Terms and Conditions for the Provision of Open Access
Transmission Service”, as adopted by the ERC pursuant to ERC Case No. 2006-015RC.
including amendments, modifications, exclusions. replacements or re-cnactments thereof, as
the case may be.

Obligations to Finance Parties means, at any date, the total unpaid principal amount owed b y
the Power Supplier to the Finance Parties under the Finance Documents and accrued and
. unpaid interest (including default interest) thercon plus any winding-up costs, prepayment

charges, or similar charges or costs for which the Power Supplier is responsible under the
Finance Documents.

Operating Procedures means the procedures set out in Appendix G.
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Operations Effective Date means Operations Effective Date (Unit 1) and/or Operations
Effective Date (Unit 2).

Operations Effective Date (Unit 1) has the meaning given to it in Section 3.3.1.
Opcerations Effective Date (Unit 2) has the meaning given to it in Section 3.3.1.
Outage means a Forced Outage and/or a Scheduled QOutage.

Payment Date has the meaning given to it in Appendix H.

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 Lo three months,
as posted or displayed at 1700H (Manila time) on the relevani 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 [nstrumentality.

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 means (he events specified in Section 17.].
Power Supplier Parties has the meaning given to it in Section 15.1.1.

Price means the terms upon which the amounts to be paid by Meralco to Power Supplicr for
the purchase of Contract Capacity and Associated Energy pursuant o this Agreement as
provided in Appendix E are calculated. including any indexation thereof and all adjustments
and modifications thereto.

Proportionate Pmin means the ratio of the Net Dependable Capacity to the Contract Capacity
multiplied by the aggregate Pmin of the Plant’s generating unit/s online. as registered in Lhe
WESM.

TP fso



O O

-

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.

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.

Relevant Permits means: (i) Power Supplier’s certificate of compliance as a generation
company issued by the ERC; and (i) Meralco’s legislative franchise and administrative
certificate of public convenience and necessity as a distribution uility.

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

Rules has the meaning given to it in Section [9.2.1.

Scheduled Outage means a removal of the Plant or any portion thereo! from service initiated
by Power Supplier for regular scheduled inspection, testing, preventive maintenance, corrective
maintenance, repairs, replacement or improvement. including Major Maintenance, that has
been scheduled in accordance with Section 8.3.

Scheduled Outage Period means the schedule of Scheduled Outages for a Coniract Year in
accordance with Article 8, as such schedule of Scheduled Outages may be revised from time
to time with System Operator’s approval.

Security Amount has the meaning given to it in Section 4.1.
Site means the land on which the Plant is located, as described in Appendix A.

System Emergency means 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 ofelectric 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 dispaich, the provision of ancillary services, and the operation and control of the
Philippine Grid to ensure its safety, power quality. stability, reliability and security.

Target Full Load Equivalent Days of Availability has the meaning given to it in Appendix
E.

Technical Limits means the limits and constraints relating to the operation, maintenance and
dispatch of the Plant described in Appendix B.

Term has the meaning given to it in Section 2.2.2.

Termination Notice has the meaning given to it in Section 17.4(a).

-
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Termination Notice Dispute has the meaning given to it in Section 17.4(c).
Trading Interval has the meaning given to it in the WESM Rules.
Transfer has the meaning given to it in Section 9.1.

Transmission Failure means the inability of the transmission system to transmit the full or
portion of the capacity of the Plant.

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.

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.

Unit means each of the power units of the Plant, together with such Unit’s associated facilities.
Unit 1 means the first unit of the Plant to achieve Commercial Operations.

Unit 2 means the second unit of the Plant to achieve Commercial Operations.

USD$ means the lawful currency of the United States of America.

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

WESM Differential has the meaning given to it under Section 3.4.2.

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. i

1.2 Interpretation
In this Agreement, unless otherwise specified:

F2.1 references to “Meralco™ mean references to Meralco’s Distribution Utility business
segment and its successors and assigns;

1.2.2  any actions, occurrences. events and omissions (including without limitation any
Events of Default and Events of Force Majeure) shall be considered as separale, distinct
and independent of any actions, occurrences, events and omissions (including without /\,/\
limitation any Events of Default and Events of Force Majeure) under any olher &\’l
agreement for the supply of power between Meralco and Power Supplier: .1.-";

1.2.3  the table of contents and the headings are inserted for convenience only and do no
affect the interpretation of this Agreement:
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1.2.5
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[.2.7
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1.2.12

1.2.13

1.2.14
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references to Articles, Sections, sub-Sections, Appendices and Schedules are to arlicles,
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 1o a
paragraph of or an attachment to that Appendix or Schedule;

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;
a reference to any agreement is a reference to that agreement as amended;
references to any Law includes any subordinate legislation made under it;

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

references to time are to Philippine time;

references to “the date of this Agreement™ is a reference to the date of this Agreement
as shown in the Preamble of this Agreement.

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:

the word “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;

the singular includes the plural and vice versa. and without limiting the gencrality of

the foregoing, any word or expression defined in the singular has the corresponding
meaning used in the plural and vice versa:

a reference to any gender inciudes the other genders: and

a reference to writing includes printing, typing. lithography and other means of

reproducing words in a visible form.

Artficle2 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.

2.2 Term of Agreement

2.2.1

222

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

The term of this Agreement (the “Term™) shall commence on the Operations Elfective
Date (Unit [) and shall expire on the date falling twenty (20) years and Four (4) months
thereafter, unless terminated earlier in accordance with the terms of this A greement or
extended by the application of Section 2.2.3 or Section [6.3.3.
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2.2.3 After the eighteenth (18th) anniversary, but no later than the nineteenth (19th)
anniversary, of the Operations Effective Date (Unit 1), the Parties shall enter into good
faith negotiations to decide on whether to extend the Term; provided that any extension
of the Term shall be for an additional five (5) years; provided further that, cxcept for
the Term, the same terms and conditions of this Agreement shall govern the extension.
The duration of the negotiations for extension shall not exceed ninety (90) Days from
the start thereof.

Article 3 Conditions Precedent, Effective Date, Commencement Date and Operations
LEffective Date

3.1 Effective Date

The Effective Date shall be the date the following conditions precedent have been
satisfied or waived by the relevant Party (the “Effective Date™):

(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.

(b) 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 lorth
in Part 1 of Appendix C.

Subject to Section 3.2, the Parties” rights and obligations shall commence as of the
Effective Date.

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. 1.
the provisions of Section 13.1. Article 16, Article [ 7, Article 18. Article 19 and 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 (o in Section 3.1,

Meralco and Power Supplier shall issue a joint certification confirming that the
Effective Date has occurred.

3.2 Commencement Date
The “Commencement Date™ shall occur upon the satisfaction of the conditions below: |
/ /\

(a) The conditions set out in Section 3.1 have been tulfilled: ‘[\

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

(c) On or before the Longstop Date, the ERC shall have approved in the ERC Final
Approval, this Agreement, including the pricing structure as set out herein (or
as otherwise acceptable to Power Supplier); and

(D) The Acceptance Date has occurred.

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

Operations Effective Date

The Operations Effective Date shall occur on the twenty-sixth (26" Day of the fifiy-
second (52™) month from the Commencement Date for Unit | (the “Operations
Effective Date (Unit 1)™) and four (4) months thereafter for Unit 2 (the “Operations
Effective Date (Unit 2)™) (or collectively, “*Operations Effective Date™).

Following occurrence of the Operations Effective Date (as contemplated in Section
3.3.1, Section 3.5.2(a) or Section 3.5.6, as applicable), 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
efTective.

Commercial Operations Date

The Plant shall achieve Commercial Operations Date upon delivery by Power Supplicr
of the documents enumerated below, in form and substance satisfactory to Meralco:

(a) in respect of Unit |, Power Supplier shall submit to Meralco the following
documents:

() Capacity Test Certificate dated no earlier than [ilteen (15) Days prior
to the date of the Commercial Operations Date Certificate confirming a
value of the Net Dependable Capacity of the Plant;

(i) a Net Plant Heat Rate Test Certificate dated no carlier than fifteen (15)
Days prior to the date of the Commercial Operations Date Certiticate:

(i) all permits. licenses, authorizations and other approvals from all
Government Authorities and third parties needed for the operation of the
Plant and the supply of electricity 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 cvidence of its execution of a Market

.« P pr e
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Participation Agreement with the Philippine Electricity Market
Corporation, have been obtained as certified by Power Supplier;

(iv)  a Commercial Operations Date Certificate; and

W) Power Supplier certification that the insurances required under this
Agreement relevant for at least the first Contract Year have been
obtained, as certified by Power Supplier’s insurance advisor or broker.

(b) in respect of Unit 2, Power Supplier shall submit to Meralco the following
documents:

(i) Capacity Test Certificate dated no earlier than fitteen (15) Days prior lo
the date of the Commercial Operations Date Certificate confirming a
value of the Net Dependable Capacity of the Plant;

(ii) a Net Plant Heat Rate Test Certificate dated no earlier_than filteen (15)
Days prior to the date of the Commercial Operations Date Certificale:

(iit)  all permits, licenses, authorizations and other approvals from all
Government Authorities and third parties needed for the operation of Lhe
Plant and the supply of electricity 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:

(iv)  aCommercial Operations Date Certificate; and

) Power Supplier cerlification that the insurances required under this
Agreement relevant for at least the first Contracl Year have been
obtained, as certified by Power Supplier’s insurance advisor or broker.

34.2 1f the Commercial Operations Date has not occurred by the Operations Effective Date,
Power Supplier shall provide Replacement Energy at the Price until the Delay Limit
Date, subject to Section 17.6.2. For the avoidance of doubt, Power Supplier shall not
be entitled to any Outage during this period. I Power Supplier fails to provide
Replacement Energy, Power Supplier shall be liable to pay Meralco the amount
equivalent to the difference between (i) the WESM cost of the Replacement Energy and
(ii) the amount Meralco would have paid for the Replacement Energy had it been paid
at the Price (the “WESM Differential™). For the avoidance of doubt. if the WESM
Differential is a negative number, Meralco shall have no liability whatsoever to Power
Supplier.

3.4.3  Afler Meralco receives the provisional invoice from the WESM that includes the
WESM Differential, Meralco shall be entitled to invoice Power Supplier for payment
of the WESM Differential. Power Supplier shall pay the WESM Differential within five
(5) Days from receipt of such invoice, provided that Parties shall settle any difference
within five (5) Days from receipt of the final invoice from the WESM.
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In the event Power Supplier fails to pay Meralco the WESM Differential within the
period stated in Section 3.4.3, Meralco shall be entitled to draw on the Performance
Security, subject to the obligation of Power Supplier to replenish the Performance
Security in accordance with Section 4.6.

Early Occurrence of the Commercial Operations Date

In the event that Power Supplier achieves Commercial Operations Date prior lo the
occurrence of the Operations Effective Date. Power Supplier shall promptly deliver to
Meralco written notice thereof on or before the Commercial Operations Date, which
may contain a request for early occurrence of the Operations Effective Date and the
intended Operations Effective Date.

Within ten (10) Days from receipt of such written notice, Meralco shall, by written
notice:

(a) Inform Power Supplier that it agrees to the early occurrence of Operalions
Effective Date and the revised Operations Effective Date: or

{b) Elect to have Power Supplier deliver, on a non-firm basis until the occurrence
of the Operations Effective Date. such portion of the Contract Capacity and
Associated Energy required by Meralco. for which it shall pay the Non-Firm
Price.

In the event that Meralco elects the option under Section 3.5.2(b), the Partics understand
and agree that Power Supplier shall be fiee (o sell the Contract Capacity and Associaled
Energy to the WESM or (o any third patty during such period.

Notwithstanding Section 3.3.3, from and after the Commercial Operations Datc and
subject to the execution of the nomination protocol by the Parties, (i) Power Supplier
shall provide information on its available and uncontracted Contract Capacity and
Associated Energy; and (ii) Meralco may respond with its binding nominations. Power
Supplier shall declare Meralco’s nomination as BCQ for Meralco. and Meralco shall
pay the Non-Firm Price therefor.

Notwithstanding Section 3.5.4, in the event that Power Supplier achieves Commercial

Operations Date prior to the occurrence of the Operations Effective Date and (i} any of

Meralco’s power suppliers suffers a forced outage and (ii) Power Supplier has available
Contract Capacity and Associated Energy that has not been contracted under bilateral
power sales agreements, Meralco shall have priority over such uncontracted Contract
Capacity and Associated Energy. Meralco shall be entitied to nominate its energy
requirements (by stating the capacity required for each Trading {nterval of such Day
and the estimated duration of such outage) by giving notice at least two (2) hours prior
to the first Trading Interval in which such energy requirements are needed. for which
Meralco shall pay the Nou-Firm Price. In the event that Power Sy pplier would be unable
to declare as BCQ Meralco’s energy requirements during the first Trading Interval,
Power Supplier shall inform Meralco of the earliest Trading Interval during which
Power Supplier is able to commence BCQ declarations. provided that such Trading
Interval shall not be more than four (4) hours from the first Trading Interval requested
by Meraico.
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3.5.6  Although Meralco has not elected the option under Section 3.5.2(a) at the first instance,

3.6

Meralco may still be entitled to exercise the option under Section 3.5.2(a) upon the
giving of written notice to Power Supplier, and subject to the agreement by Power
Supplier, at least five (5) Days prior to the intended Operations Effective Date.

Commissioning

During Commissioning prior to the Commercial Operations Date, Power Supplicr may
sell, and Meralco may purchase, the electrical energy quantities in MWHh generated by
the Plant (the “Commissioning Energy”) at the times and at dispatch levels which are
necessary for proper, efficient. and timely testing and commissioning of the Plant. Such
purchases shall be on a take-and-pay basis and at a rate equivalent to the actual landed
fuel cost plus the Monthly Variable O&M Payment plus any value-added tax and any
other applicable taxes, fees and charges (the “Commissioning Energy Chargce™)
calculated in accordance with Appendix E.

Article 4 Performance Security

4.1

4.3

4.4

Power Supplier shall, within fifteen (15) Days from the Acceplance Date, deliver (o
Meralco one or more security (each, a “Performance Security™) in an aggregate
amount equivalent to Nine Hundred Sixty Million Pesos (PHP960,000.000.00) (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 that is not an Affitiate of

Power Supplier and is included in the list of banks agreed between the Parties, provided
that, as of the date of the execution of this Agreement, the initial list of Acceptable
Banks shall be as follows: (i) Bank of the Philippine Islands, (ii) BDO Unibank Inc..
(iif) China Banking Corporation, (iv) Metropolitan Bank and Trust Company. (v)
Philippine National Bank, (vi) Rizal Commercial Banking Corporation. and (vii)
Security Bank Corporation.

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 replacement 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 of the occurrence of the Downgrade Event. For this
purpose, “Downgrade Event™ means that the Acceptable Bank's total equity a
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reported in the latest quarterly published Balance Sheet/Statement of Condition
submitted to the Bangko Sentral ng Pilipinas falls below PHP 40 billion.

4.5 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 Dale (Unit
2) of the Plant.

4.6 If any amounts are drawn from the Performance Security by Meralco in accordance
with Section 3.4.4, Power Supplier shall, on or before the date that is three (3) Days
after the draw, deliver an additional irrevocable stand-by letier of credit or bank
guarantee in an amount equivalent to the amount drawn by Meralco, (o resiore the
amount of the Performance Security to the Security Amount, provided that if the third
Day falls on a non-Business Day, Power Supplier shall have the immediaicly
succeeding Business Day to provide the additional irrevocable stand-by letter of credit
or bank guarantee.

4.7 Within thirty (30) Days after the Commercial Operations Date (Unil 2), Meralco shall
return 1o Power Supplier the Performance Security less any amount properly due and
owing from Power Supplier to Meralco under this Agreement. For the avoidance of
doubt, any breach by Power Supplier of its obligation under this Agreement following
the release of the Performance Security shall be governed by Article 17.

4.8 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 4.3 and 4.4 above.

Article 5 Sale and Purchase of Contract Capacity and Associated Energy
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 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 E, the Contract Capacity
of the Plant; and

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

5.1.2° Unless otherwise expressty permitted by this Agreement. Power Supplier shall nol.
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
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(b) provide Meralco with capacity and/or electrical energy from any source other
than the Plant.

In the event that Meralco nominates BCQ above the proportionate Pmin but below the
Contract Capacity, Power Supplier may sell the difference between the nominated
capacity and the Contract Capacity to the WESM.

The supply of the Contract Capacity and Associated Energy by Power Supplier (o
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.

Power Supplier shall source its supply for Meralco from the Plant except (i) for the
period from Operations Effective Date until Commercial Operations Date: and (ii)
during Outages (x) in excess of the Full Load Equivalent Outage Allowance Days or
(y) when Power Supplier opts not to utilize its Full Load Equivalent Qutage Allowance
Days. For avoidance of doubt, supply from sources other than the Plant. shall be
charged at the Price determined in accordance with Appendix E.

The Associated Energy shall have been delivered to Meralco upon its declaration in the
WESM by Power Supplier as its bilateral sell quantities at the WESM Node set out in
Appendix F with Meralco as the counterparty in accordance with the WESM Rules.

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.

Nominations

The Parties shall comply with the protocol provided in Appendix G in relation to the
year ahead, month-ahead. week-ahead, and day-ahead nominations.

If Meralco nominates BCQ below the Proportionate Pmin, Power Supplier has the
following options: (a) seli the Contract Capacity not nominated by Meralco to any third
party, including the WESM, and all losses and costs incurred by Power Supplier from
such sale to third parties shall be borne solely by Power Supplier. or (b) when allowed
under existing Relevant Operating Regulations, suspend operations or shut down the
Plant, and any shut down and start up costs and expenses shall form part of the Price.
If Power Supplier exercises its option to suspend operations or shut down the Plant
under this Section 5.3.2. any outage resulting therefrom shall not be counted towards
the Full Load Equivalent Outage Allowance Days. In any case. Meralco shall remain
liable to make full payment to Power Supplier of Components A and B of C apacity
Payments under Appendix E.

WESM Declarations

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 day-ahead
nominations furnished by Meralco under Section 5.3.1, including the appropriate
reductions in accordance with Section 6 of Appendix G. Any amounts assessed by the
Market Operator on the Parties as a resuit of an erroneous declaration by Powcr
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Supplier of its 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. Ifthe 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 One Hundred Fifty Thousand Pesos
(PHP150.000.00) for every third incident of erronecous daily declaration of BCQs in
accordance with WESM Rules. if such error is due to Power Supplier's fault.

5.4.2 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 discrepancics 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, Transmission and Metering

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, construction
and installation of interconnection facilities and network upgrades.

6.2  Copies of Documents; Amendments

Within fifteen (15) Days from the execution thereof. Power Supplier shall furnish
Meralco with full and complete copies of the Connection Agreement. Transmission
Service Agreement and Melering 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 Agreement and Metering Service Agreement within fifteen (15) Days afier the
effective date thereof. Power Supplier shall provide Meralco with thirty (30) Days’
prior wriiten notice of Power Supplier’s intent to assign the Connection Agreement,
Transmission Service Agreement and Metering Service Agreement.

6.3 Interconnection and Transmission Undertaking

At all times from and after the Commercial Operations Date, all interconniection,

transmission and other agreements necessary for Power Supplier to perform its

obligations hereunder (including the Connection Agreement, Transmission Service

Agreements and Metering Service Agreement) shall be in full force and effect,
Article 7 Operation and Maintenance of the Plant

7.1 Operation, Maintenance and Repair

7.1.1  Power Supplier shall at all times during the Tern, operate, maintain and repair the Plant
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in a manner consistent with all Legal Requirements (including the Relevant Operating
Regulations and Environmental Laws) and Prudent Operating Practices. Power
Supplier shall also operate the Plant in accordance with the Operating Procedures,
including but not limited to Meralco’s day-ahead nominations, the Dispatch
Instructions and subject to the Technical Limits.

Power Supplier shall employ in the Plant all safety devices and safety practices required
by the applicable Legal Requirements (including the Relevant Operating Regulations).
the requirements of all insurance policies and Prudent Operating Practices. Power
Supplier shall keep accurate records of any accident or other occurrence at the Site
which results in injury to persons or damage to property. Upon Meralco’s request,
Power Supplier shall provide to Meralco reports and notices on such accidents and other
occurrences at the Site, subject to Section 21.4.

Power Supplier shall ensure that its operating personnel are on duty at the Plant, twenty-
four (24) hours a Day and seven (7) Days a week, commencing as of the Operations
Effective Date.

The appointment by Power Supplier of any plant operator or other sub-contractor shall
not relieve Power Supplier of any of its liabilities or obligations hereuncler.

The Parties shall maintain close coordination at all times in respect of all matlers
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 G.

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 (he
procedures to be developed by the Coordinating Committee and 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 Avaj lability of the Plant,
Scheduled Qutages, Forced Outages. circuit breaker trip operations requiring a manual
reset and any significant events related to the operation of the Plant and the Electrical
Interconuection 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
Operations Date for either Unit. a Net Dependable Capacity test (*NDC Test™).
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7.4.2  Power Supplier shall, at its own cost, conduct a heat rate test (“NetPlant Heat Rate
Test™) prior to Commercial Operations Date in order to establish the GNPHR. The
GNPHR shall be factored in the computation of the invoice in accordance with the
relevant provisions of Appendix E. In the event that Meralco disputes the results of the
Net Plant Heat Rate Test on the basis that the results are beyond 5% of the GNPHR
values to be submitted by Power Supplier to Meralco prior to Effective Date. a retest
shall be conducted.

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 Techanical Limils.

Article 8 Outages

| Qutage Allowances

I.1  Power Supplier is allowed Scheduled and Forced Outages not to exceed an aggregate
of forty-five (45) Full Load Equivalent Days for each Contract Year (“Full Load
Equivalent Outage Allowance Days™) during the Term, during which times reduced
ot no supply of Contract Capacity or Associated Energy will be available to Meralco.
Unutilized Full Load Equivalent Qutage Allowance Days shall not be carried forward

to any subsequent Contract Year.

8.
3.

8.1.2 During the conduct of the Major Maintenance of each Unit of the Plant which occurs
once every five (5) years reckoned from Commercial Operations Date of cach Unit, the
Full Load Equivalent Outage Allowance Days shall be increased by an additional
fitteen (15) Full Load Equivalent Outage Days: provided that Power Supplier may only
undertake Major Maintenance for a total of three (3) times during the Term; provided
Jurther that the first Major Maintenance shall occur no earlier than the fifth (5™) year
after the occurrence of the Commercial Operations Date.

8.1.3 i case an Event of Force Majeure coincides with a Scheduled Outage. any downtime
shall be credited against the Full Load Equivalent Qutage Allowance Da ¥5.

3.2 Replacement Electrical Output During Outages

8.2.1 During Outages within the Full Load Equivalent Outage Allowance Days. Power
Supplier shall not be required to supply Meralco with Replacement Energy. In such
circumstances, Meralco, at its own cost, shall source the Replacement Energy from the
WESM. Power Supplier shall not invoice Meralco for such portion of Contract
Capacity and Associated Energy that is not made available or supplied_for the duration
of Scheduled Outages within the Full Load Equivalent Outage Allowance Days. If
during any Contract Year, the Outages exceed the Full Load Equivalent Outage
Allowance Days, Power Supplier shall procure at Power Supplier’s own cost. such
Replacement Energy and electrical output from third parties (including the WESM) to
satisfy the relevant day-ahead nominations of Meralco. During such period, Meralco
shall pay Power Supplier the Price. In the event Power Supplier fails to procure such
quantities of electrical energy for Meralco. Power Supplier shall indem nity and hold
Meralco harmless from any loss. cost, expense or penalty incurred or paid by Meralco.
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8.2.2 For avoidance of doubt, the supply by Power Supplier of the Replacement Energy shall
be deemed fulfilment of Power Supplier’s obligation to make available the Contract
Capacity and to deliver the Associated Energy during such petiod.

83 Scheduling Outages

8.3.1 Power Supplier acknowledges that Meralco needs to schedule outages among its
various suppliers to minimize or prevent scheduled outages of multiple supplicrs at the
same time,

8.3.2 Power Supplier shall furnish Meraico with its proposed Scheduled Outage for the
succeeding calendar year prior to its submission to the System Operator. Meralco may
recommend changes to the proposed Scheduled Qutage within five (5) Days upon
receipt of the proposed Scheduled Outage from Power Supplier, which Power Supplier
may consider in its discretion. By not later than October 31 ofeach year, Power Supplier
shall inform Meralco of its Scheduled Outages for the succeeding calendar year as
submitted to the System Operator. Power Supplier shall keep Meralco informed of any
revisions thereby approved or initiated by the System Operator at least forty five (45)
Days prior to the start of such revised Scheduled Outage.

3.4  Notification of Qutages

8.4.1 When a Forced Outage occurs, Power Supplier shall notify Meralcoof the exislence,
nature and expecied duration of the Forced Qutage as soon as practicable after such
occurrence and in any event within one hour after such occurrence. Power Supplicr
shall inform Meralco promptly of changes in the expected duration of a Forced Qutage.

8.4.2  Within twenty-four (24) hours after the occurrence of a Forced Outage, Power Supplicr
shall furnish Meralco with an incident report on the occurrence. nature, cause. duration
and remedial action taken with respect to such Forced Outage.

8.4.3  No later than three (3) Days after the end of each Billing Period. Power Supplier shall
furnish Meralco with a report on the occurrence. nature and duration of Scheduled
Outages and Forced Qutages during such Billing Period in accordance with the
Operating Procedures.

Article 9 Assignment or Transfer of Contract Capacity

9.1 Meralco shall be entitled to assign, transfer, designate, delegate or allocate (collectivel y
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 to any of it
business segments or wholly-owned Affiliates without the prior consent of the Power
Supplier.

Meralco shall also be entitled to Transfer its rights and obligations to purchase a portion
of Contract Capacity and Associated Energy that is no longer required by Meralco Lo
any other Person, subject to the consent of Power Supplier, which consent shall not be
unreasonably withheld, delayed or conditioned. it being understood that withholding
consent would not be considered unreasonable if the proposed Transfer would be
confrary to the reasonable requirements of Finance Parties under the Finance
Documents, as evidenced by a written confirmation by the relevant Finance Partics.
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Subject to the provisions of the Finance Documents, in the event the consent of the
Finance Parties is required for the approval of the proposed Transfer-only the consent
of the Finance Parties representing no more than seventy-five (75%) of the debt pius
undrawn commitments shall be sufficient.

Meralco shall endeavor to cooperate with Power Supplier by providing documents and
information in relation to the Transfer as may be reasonably required by the Finance
Parties.

9.2 In case of Transfers, Meralco shall give a written notice to the Power Supplicr 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 acceplance of
such Transfer by the transferee:

(D Meralco shall cease to have any rights and obligations under this
Agreement. and

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

in respect of such portion of the Contract Capacity transferred under Section 9.1,
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.

Article 10 Billing and Payment

10.1  Billing

Power Supplier shall render to Meralco an itemized Invoice for cach Billing Period in
accordance with the provisions of Appendix H. Meralco shall pay Invoices when duc
and payable in accordance with Appendix H.

10.2  Payments

[0.2.1 Meralco shall pay the entire amount indicated in the Final Invoice (su bject to Appendix
H) 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.

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

10.2.3 If applicable, Meralco will endeavor to dispute, protest or question a Final Invoice

within fifteen (15) Days from the date of its receipt. Insuch a case, the dispulte, protest
or question shalf be resolved within thirty (30) Days from the date of filing thercol. I
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the dispute, protest or question is not resolved, Meralco may at any time refer such
dispute, protest or question for resolution in accordance with Articie 19.

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 alter
agreement between the Partics or aifter 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 ot such payment and (b) seven (7) Days from such agreement
or settlement, with interest aceruing 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 sisty-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 fiom the date the disputed Invoice amount was paid by Meralco until the time
the award is paid.

If any Party fails to make payment to another Party of any amount due under this
Agreement, where such amount is not the subject ota Dispute, including but not limited
to the award or settiement amount due under Section [0.2.5, interest thereon [rom the
date when payment was originally due wvntil 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 cach
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.

Sctoff -

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

Agreement.
Ple BRI / ) &
&
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Article 11 Taxes, Fees and Costs

1.1

1.1

1.1.2

.13

Responsibility for Taxes, Fees and Costs )
Power Supplier shall make timely payment of the following amounts:
(a) WESM Market Fees:

(b) Energy Imbalance Fees incurred by Power Supplier;

(c) Benefits to Host Communities Charges; and

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

If Connection Charges are imposed on Power Supplier after the Operations Effective
Date, Power Supplier shall make timely payment of the same, and these amounts
(inclusive of applicable value-added tax) shall be charged to Meralco in proportion to
its Contract Capacity vis-a-vis Net Dependable Capacity.

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) Value-added tax on Contract Capacity and Associated Energy in accordance
with Philippine tax Laws and regulations: -

{b) WESM line rental charges for the transmission of Associated Energy from the
Plant to the Delivery Point; and

(c) Any fees, charges and other amounts assessed by the NGCP.
Each Party shall be liable for their respective income taxes.

Meralco shall deduct and withhold from the amounts payable under a Final Invoice, (he
applicable creditable withholding tax and Meralco shall remit any amounts withheld
for such tax to the relevant taxing authorities. 1f Power Su pplier 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. 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 indemnily Meralco for any final assessment. liability, surcharge.
inferests, penalties and other costs or fees arising from Meralco's failure to withhold
creditable withholding tax from payments due under this A greement in accordance with
applicable BIR rules and regulations. provided that such Failure by Meralco to 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 11.1.3 shall not be considered a ground for,
termination. '
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F1.1.4 Meralco shall remit to Power Supplier the applicable VAT on Contract Capacity,
Associated Energy and Replacement Energy, except in respect of any portion thercof
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 relevant governmental instrumentalities, incfuding, 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 allocated 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; and

{c) detailed information of such customers, including the amount of VAT,
business names, and on an annual basis, the place of business, tax
identification number, and information required by the BIR under BIR
Revenue Memorandum Circular No. 61-2005 and ERC Resolution No.
20-2005.

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 indemnify 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 (o
reconcile the amount of unremitted VAT. The Parties agree that any oulstanding
obligations of Meralco in respect of its obligation to indemnify under this Article |1
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 wrillen
off attributable to Power Supplier.

11.2 Charges Due to Change in Law

(a) If as a result of a Change in Law, Meralco becomes liable to pay any ncw
charges, fees, taxes. dutics. assessments or other similar amounts {"“New
Charges™), or any increase in existing charges, fees, taxes. duties. assessments
or other similar amounts (“Increased Charges™) become payabie with respeet
to this Agreement, the New Charges or Increased Charges shall Torm part of the
price that Meralco will charge to its customers.

(b) If'as a result of a Change in Law (other than a change in income Llaxes payable
by Power Supplier). Power Supplicr becomes liable to pay New Charges or
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Increased Charges with respect to this Agreement, and such liability materially
and adversely affects the ability of Power Suppiier to perform its obligations
under this Agreement. materially and adversely affects its sale of Contract
Capacity and Associated Energy in accordance with this Agreement, makes the
administration or operational aspects of such performance malterially more
burdensome or causes or may cause scrious damage to. or materially and
adversely affects the financial condition of Power Supplier, Power Supplier
shall send a notice of Change in Law to Meralco and the provisions of Section
17.6.6 will apply. Provided that if the Change in Law results in a change in the
business taxes payable by Power Supplier, Power Supplicr shall send notice of
such change in business taxes to Meralco and, if the Parties agree, Meralco shall
file the necessary application with the ERC for the adjustment of the Price;
provided further, that the adjustment shail only be effective upon approval by
the ERC. Notwithstanding any provision in this Agreement to the contrary. in
no case shall the Power Supplier be entitled to terminate this Agreement as a
result of the change in its business taxes.

(c) Inthe event that, asaresult of'a Change in Law and pursuant to a corresponding
order of the ERC or any Governmental Instrumentality:

(i) Meralco is no longer permitted to pass through to ils customers any
amounts that it is permilted to pass through as of the dale of this
Agreement. including but not limited to the amounts specified in Section
I1.1.2; 0r

(ii} 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 satistaclory
sofution regarding the amendment of this Agreement to restore Meraleo's
commercial position prior to such Change in Law, including an adjustment of
the Price. If the Parties fail to reach a mutually satistactory resolution within
sixty (60) Days from the commencement of negotiations. the provisions of
Section [7.6.6 (b) will apply.

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

3.1  ERC Application

I3.1.1 Within five (5) Business Days after completion of the documents required for ERC
Application, the Parties shall jointly file with the ERC the necessary application for the

approval of this Agreement ("ERC Application™) and shall exert best efforts (o obtain
such approval as promptly as practicable following the submission of the ERC
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13.2

13.2.1

13.2.2
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Application and to allow for the issuance of the ERC Final Approval and occurrence of

the Acceptance Date on or before the Longstop Date.

The Parties shall fully cooperate with each other with respect to the ERC Application
and shall furnish (i) all documents required for ERC Application, promptly alter, 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,
provided that Power Supplier shall submit directly to the ERC any information which
it deems to be confidential and shall give writien 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 ftee to file with
the ERC a motion for reconsideration. Any order on a motion for reconsideration shail
be treated as an ERC Final Approval for purposes of the processes under this Section
13.2.

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 Supplicr
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 (“Acceptanee Date™), provided, in cach case.
that Meralco has not filed any motion for reconsideration or appeal subsequent Lo the
Power Supplier’s acceptance of such ERC Final Approval and the Longstop Date has
not occurred.

Ifthe ERC’s Final Approval requires an amendment of any provision herein. including
provisions on amounts payable under this Agreement. or subjects such approval to any
material term or condition that is not acceptable to either Party, acting reasonably
("ERC Conditional Approval™), the Parties shall cooperate in good faith to resolve
the required ERC amendment(s) or to address the material term or condition. The
Parties shall agree to:

(a) Within fifieen (15) Days after the receipt by the Partics of the ERC
Conditional Approval, seek a reconsideration of the ERC Conditional
Approval; and/or

{b) Within sixty (60) Days afler receipt by the Parties of the ERC
Conditional Approval, revise and file an amended Agreement for
approval by the ERC, or if the Parties fail to agree on the amendment of
this Agreement after the sixty (60) Day period prescribed in this Section
13.2.4, terminate this Agreement;
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provided that if the motion for reconsideration is denied by the ERC, or if the molion
for reconsideration is not resolved by the ERC within a reasonable period of time, or if
the Parties fail to agree on the amendment of this Agreement within the period
prescribed in Section 13.2.4(b), or the amended Agreement is disapproved by the ERC,
or approved by the ERC but still with any material term or condition that is not
acceptable to either Party, acting reasonably, the Agreement can be terminated by any
Party by giving a sixty (60) Day prior written notice of such termination to the other
Party.

In the event that the Acceptance Date has not occurred by the Longstop Date. either
Party may terminate this Agreement by serving a thirty (30} Day wrilten notice to the
other.

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 lo the Plant

throughout the Term.

Power Supplier shall ensure that at all times there is coal inventory at the Site sulficient
to operate the Plant in accordance with this Agreement and in accordance with Prudent
Operating Practices, taking into account all reievant factors such as seasonal and/or
climatic factors, which inventory shall be good lor at least a continuous thirty (30) Day
period based on continuous operation of the Plant at an average Associated Energy (or
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 ofthis Agreement and each shall comply in all material respects with,
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.

Without limiting the application of Section 13.4.1, Power Supplicr and Meralco agrec
to comply and perform their respective obligations under this Agreement in accordance
with the Relevant Operating Regulations.

Article 14 Insurance

14.1

f4.1.1

14.1.2

Insurances Policies

Power Supplier, at its sole cost and expense. shall obtain and maintain in effect such
insurance policies and coverage required by Legal Requirements and Prudent Operating
Practices, as provided in Appendix D.

Nothing in this Agreement shall prevent Power Supplier, at its sole cost and expense.
from procuring insurance coverage in addition to that specified in this Agreement.
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14.2 Evidence of Insurances

14.2.1 Power Supplier shall provide Meralco with a copy of the certificate of the insurance
required in item (1) of Appendix D on or before the Operations Effective Date (Unit 1),
and shall submit evidence of its other insurances set out in item (2) of Appendix D on
or before Commercial Operations Date. Thereafter at least thirty (30) Days prior to the
date set for each annual renewal thereof, Power Supplier shall provide Meralco with
copies of “Cover Notes™ and insurance policies once issued, logether with any other
insurances maintained by Power Supplier in relation to the Plant. Power Supplier shall
also provide Meralco with copies of receipts or statements from its insurers evidencing
payment of the annual premium in respect of the insurance policies and endorsement
or confirmation that such premia are not overdue,

[4.2.2 Failure by Power Supplier to obtain the insurance coverage or certificates of insurance
required by this Article J4 or Appendix D shall not relieve Power Supplier of the
insurance requirements set out in this Agreement or in any way relieve or limil Power
Supplier’s obligations and liabilities under any other provision of this Agreement.

[4.2.3 If Power Supplier fails to procure or maintain any insurance reguired pursuant to this
Article 14 or Appendix D, then Meralco shalf have the right to procure such insurance
at Power Supplier’s expense. provided Meralco shall have given thirty (30) Days prior
writlen notice to Power Supplier of its intention to exercise such right, unless such
intention arises fiom Power Supplier’s non-payment of premia for exjsting insurance,
i which case Meralco shall have given at least five (3) Days prior written notice of
such intention. Power Supplier shall reimburse Meralco for such premia within seven
(7) Business Days of being notified of Meralco’s payment thereof,

Article 15 Indemnification and Liability R

15.1  Indemmnity by Power Supplier

I5.1.1 Power Supplier shall indemnify. defend and hold harmless Meralco, from and against
all Claims made against or sutfered by Meralco for any loss of or damage (0 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 ot
shareholders (“Power Supplier Parties™) that arises out of or is in any manner
connected with the performance of this Agreement, excepl 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.

I5.1.2 This Section 15.1 shall not apply to any foss. damage. cost or expense Lo the extent that
Meralco is otherwise compensated pursuant to the terms of this Agreement in respect
of such loss. damage. cost or expense.

152 Indemnity by Meralco
15.2.1 Meralco shall indemnify, defend and hold harmless Power Supplier, from and against

all Claims made against or suffered by Power Supplier for any loss-of or damage to
property or death or injury to persons, resulting from any negligent act or omission of
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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 lo any loss, damage, cost or expense to the extent that
Power Supplier is otherwise compeusated 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
defence 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 indemnitied
Party, (ii) acknowledges in writing its obligation to indemnify that Party to the [ull
extent provided by this Article 15 and (iii) reimburses that Party for the reasonable costs
and expenses previously incurred by it prior to the assumption of such-defence 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 writlen
consent of that Party.

Consequential Losses

Without limiting any payments (or the calculations thereof) contempiated under Section
17.3 or Appendix E. 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 or anticipated loss of revenue. loss
of use, business interruption. loss of use of any equipment. loss of any contract
or ofher 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 Section 5.1
and Section 15.2.
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Axticle 16 Force Majeure

16.1

[6.2

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 h

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

and in each case:

(i 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;

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

(iif)y  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;

(iv)  no obligation of cither 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
Appendix G shall not be considered a pre-existing obligation for this
purpose); and

(v) such Party has given the other Party prompt nolice in accordance with
Section 16.7 describing such event, the effect thereof and the actions
being taken in order to comply with this Section [6.1.

Instances of Force Majeure

Subject to the provisions of Section 16.[ and Section 16.6. 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; ,}
.f’

(b) public disorders, insurrection, rebellion, acts or campaigns of terrorisn. piracy. { :

embargo. sabotage, riots or violent demoanstrations; Y

(c) cxplosions, fires, earthquakes, tsunami, flood. cyclone. volcanic eruptions
mudslide or other natural disasters, acts of God, radioactive contamination o
ionizing radiation, epidemic, quarantine or plague;
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(d) any action or aggregation of actions or failure to act by any Governmental
Instrumentality,  including  expropriation,  requisition,  confiscation,
nationalization or other compulsory acquisition: 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 cmployeces
other than non-manual personnel; 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:

(N any System Emergency or Transmission Failure that may alfect 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 Majcurce, 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; and

(g) appropriate actions taken in response to any orders. warnings or advice given
by a Governmental Instrumentality or the System Operator for safety reasons o
implement emergency shut down {except il 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).

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 Evenl of Force
Majeure and (ii) any (x) any interruption of the Plant’s generating capability resulting
in an unplanned reduction or suspension of the electrical output from a Unit or the Plant
and/or unavailability of capacity in whole or in part from the Plant; (y) any automatic
shutdown of any part of the Plant; and (z) any other unavailability of the Plant for
operation, that in case any of (x), (y) or () is due to an Event of Force Majeure. it shall
be treated for all purposes of this Agreement as an Event of Force Majeure and not as
a Scheduled Outage or a Forced Outage.

Effect of Force Majeure

Except as provided in Section 6.6, the affected Party shall be excused from
performance and shail not be considered to be in default in respect of any obligation
under this Agreement (including any obligation of Meralco to pay Lhe Price) for so long
as failure to perform such obligation shall be due to an Event of Force Majeure. For {,‘ 4
the avoidance of doubt and notwithstanding any other provision of this Agrecment, ‘;
Meralco shall not be required to make any Capacity 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 does not need due o an Event of Force Majeure.
Similarly, in respect of (ii) in the foregoing sentence, Power Supplier shall not be
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required to supply to Meralco and may freely sell the contracted capacity or a portion
thereof to interested parties, including the WESM.

If the Event of Force Majeure prevents (i} Power Supplier [rom delivering capacity
and/or energy to Meralco, or (i) Meralco from taking capacity and/or encrgy lrom
Power Supplier, Meralco shall source the Replacement Energy from the WESM, at its
own cost. If the Event of Force Majeure prevents Meralco from taking capacity and/or
energy from Power Supplier. Power Supplier may selt its capacity and energy to third
parties.

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

Effect of Uninsured Events of Force Majeure

If an Event of Force Majeure occurs that causes material damage to the Plant, and such
Event of Force Majeure (i) is of a type not normally insured against by owners or
operators of power plants similar to the Plant, is not required to be insured against in
accordance with Prudent Operating Practices, and in fact has not been insured against
by Power Supplier or (ii) could not be insured against by Power Supplier prior to the
time of the occurrence of the Event of Force Majeure, then:

(a) both Parties shall enter into good faith negotiations to agree on a satisfaclory
solution regarding the operation of the Plant or regarding an adjustment of the
Price, and Power Supplier shall use its best efforts to obtain funding to complete
or repair the Plant; and

(b) during the existence and continuance of any Event of Force Majeure (including
the effects and consequences thereof), Power Supplier shall not be required Lo
repair the Plant, as the case may be, and such failure to repair or operale the
Plant shall not constitute a Power Supplier Event of Default.

If the Parties do not reach such satisfactory solution within one hundred eighty (180)
Days after the end of such Event of Force Majeure. or such other time as may be agreed
upon, either Party may terminate this Agreement in accordance with Section 17.6.5.

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 Capacily
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 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.

IT the Parties do not reach such satisfactory solution within ninety (90) Days from the
end of the one hundred eighty ( [80) Day period, or such other time as may be agreed
upon, either Party may terminate this Agreement in accordance with Section 17.0.5.
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16.7.3

Certain Events Not Excused
The provisions of this Article 16 shall not excuse:

(a) the late payment of money. except when such late payment is caused by an
Event of Force Majeure. and in such case, such late payment shall be excused
and not subject to lale payment interest: or

(b) delays resuiting from reasonably foreseeable unfavorable weather or reasonably
foresceable unsuitable ground or sea conditions or other similar rcasonably
foreseeable adverse conditions. .

Notice of Force Majeure; Procedure

As soon as possible following the occcurrence of any Event of Force Majeure (or, if
known in advance of the Event of Force Majeure, promptly upon such knowledge), il

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 alter Power
Supplier becomes aware of such Event of Force Majeure and (b) by Meralco to Supplier
as soon as reasonably possible and in any event within twenty-four (24) hours alter
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 such Event of Force Majeure, the
Party having invoked such Event of Force Majeure shall submit to the other Parly
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

(c) continue to provide the other Party with weekly updated reports as to the nalure
of the delay and its effect upon the time of performance.
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Article 17 Events of Default and Termination

17.1

Power Supplier Events of Default

Each of the events described below shall constitute a Power Supplier Event of Default,
provided that such events (with the exception of Sections 17.1(d) and Section [7.1{c)
(1), (ii) and (iii)) results in or is accompanied by an actual failure by Power Supplier 1o
make Available the Contract Capacity and/or deliver the Associated Energy of Meralco
in accordance with the terms of this Agreement:

(a)  The appointment of a receiver or liquidator or trustee of Power Supplier or of
any material property of Power Supplier and such appointment is not 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 and such decree continues undischarged and unstayed 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 and such
petition is not dismissed within sixty (60} Days after such filing;

(b The voluntary passing of a resolution or filing of a petition for the bankrupicy,
insolvency, corporate rehabilitation or winding up, liquidation of. or other
similar proceeding relating to Power Supplier, which resolution or petition has
not been rescinded. withdrawn or revoked within sixty (60) Days; or Power
Supplier consents to the filing of any bankruptcy, corporate rehabilitation or
reorganization petition against it which consent has not been rescinded.
withdrawn or revoked within sixty (60) Days:

(c) Power Supplier files a petition or answer in a proceeding under any of the
provisions of any applicable bankruptey, insolvency or corporate rehabilitation
Law or any other similar statute admitting the material allegations of a petition
filed against it in such a proceeding, and such petition or admission is not
rescinded. withdrawn or revoked within sixty (60) Days; Power Supplier makes
a general assignment of its assets and rights for the benefit of its creditors, which
assignment is not rescinded or revoked within one hundred twenty (120) Days;
or Power Supplier admits in writing its inability to pay its debts generally as
they become due, and such admission is not withdrawn or revoked within one
hundred twenty (120) Days:

(d) If due to Power Supplier’s fault. it has been declared by any Governmental
Instrumentality that it shall be illegal for Power Supplier to generate and supply
all or a portion of Contract Capacity and Associated Energy, and such illegality
shall not be removed, withdrawn or corrected within sixty (60) Days fiom such
declaration;

(e) Any of the following shall constitute a Power Supplier Event of Detaull upon
written notice thereof from Meralco to Power Supplier:

(i) The achieved annual Full Load Equivalent Days of Availability is thirt
(30) Days or more below the relevant Target Full Load Equivalent Days
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of Availability for a Contract Year. calculated as at the end of any
Contract Year;

(i) The unexcused failure by Power Supplier to operate or make available
the Plant, i’ operable, in accordance with Meralco™s day-ahcad
nominations and/or this Agreement. for more than seven (7) conseculive
Days, or for more than thirty {30} Days in any Contract Year, in each
case without the written consent of Meralco: and

(iii)  The wilful failure to notify Meralco in accordance with Section 8.4.

{ Power Supplier fails to make any payment under this Agreement when due and
payable and such payment is not made within sixty (60) Days after the due date;
or

(g) Power Supplier breaches any of its material representations, warrantics,

covenants or obligations under this Agreement (other than a breach otherwisc
referred to in this Section 7.1} and such breach is not remedied within thirty
(30) Days after written notice from Meralco to Power Supplier stating that such
a breach has occurred.

Meralco Events of Default

Each of the events described below shall constitute a Meralco Event of Delaull.
provided that such event {with the exception of Section 17.2(d)) resulls 1o or is
accompanied by an actual failure by Meralco to receive, and pay for, the Contract
Capacity and Associated Energy in accordance with this Agreement:

(a) The appointment of a receiver or liquidator or trustee of Meralco or of any
material property of Meralco and such appeintment is not discharged within
sixty (60) Days: the bankruptcy. insolvency or corporate rchabilitation of
Meralco or sequestration of any substantial part of the property of Meralco and
such decree continues undischarged and unstayed for sixty (60) Days after eniry
thereof; the filing of a petition to declare Meralco bankrupt or to reorganize
Meralco pursuant to any of the provisions of any applicable bankrupicy or
rchabilitation Law or any similar statute and such petition is not dismissed
within sixty (60) Days after such filing:

(b) The voluntary passing of a resolution or filing of a petition for the bankruptey,
insofvency, corporate rehabilitation or winding up, liquidation of. or other
similar proceeding relating to Meralco, which resolution has not been rescinded.
withdrawn or revoked within sixty (60) Days: or Meralco consents to the [iling
of any bankruptcy, corporate rehabilitation or reorganization petition against it
which consent has not been rescinded. withdrawn or revoked within sixty (60)
Days;

(c) Meralco files a petition or answer i a proceeding under any of the provisions
of any applicable bankruptey, insolvency or corporate rehabilitation law or any
other similar statute admitting the material allegations of a petition filed against
it in such a proceeding, and such petition or admission is not rescinded.
withdrawn or revoked within sixty (60) Days: Meralco makes a general
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assignment of its assets and rights for the benefit of its creditors. which
assignment is not rescincled or revoked within one hundred twenty (120) Days;
or Meralco admits in writing its inability to pay its debts generally as they
become due, and such admission is not withdrawn or revoked within one
hundred twenty (120) Days;

(d) If due to Meralco’s fault, it has been declared by any Governmental
Instrumentality that it shall be illegal for Meralco to accept the Contract
Capacity and Associated Energy due to Meralco’s fault, and such illegality shall
not be removed, withdrawn or corrected within sixty (60) Days from such
declaration;

(e) Meralco fails to make any payment of a Final Invoice when such invoice
becomes due and payable and such payment is not made within sixty (60) Days
after the due date of the relevant Final Invoice, unless the reason for such non-
payment is due to an Event of Force Majeure or to the manifest error, apparent
invalidity or incortect form or substance of a Final Invoice. or the amount not
paid is subject to an objection or Dispute by Meralco under Article 19 or
Appendix H of this Agreement; or

(O Meraico 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) and such breach is not remedied within thirty (30) Days after
written notice from Power Supplier to Meralco stating Lhat such a breach has
gccurred.

For the avoidance of doubt, it is understood and agreed that, subject to Section [6.2(d)
being applicable, the expiration and/or non-renewal of the Franchise shall not be
considered a Meralce Event of Defauit.

17.3  Termination Payment

17.3.1 Upon the occurrence of a Power Supplier Event of Default that results in or is
accompanied by an actual failure of Power Supplier to supply Meraleo with Conlract
Capacity and Associated Energy in accordance with this Agreement and resul(s in the
early termination of this Agreement (and without prejudice to any other provisions of
this Agreement prior to such termination). Meralco shall, subject to the terms of the
Direct Agreement and rights of the Finance Parties. have the right, but not the obligation,
by written notice to Power Supplier and in accordance with the Equity Transfer
Procedures, to acquire the Equity Interests in the Power Supplier at the price oft PHP
500. Any tax and levies due on the transfer of the Equity Interest shall be paid by the
Power Supplier.

[7.3.2 Upon the occurrence of a Meralco Event of Deflault that affects the ability of Meralco
to receive and pay for the Contract Capacity and Associated Energy in accordance with
this Agreement and results in the carly termination of this Agreement (and without
prejudice to any other provisions of this Agreenient prior to such termination), Power
Supplier shalt have the right, but not the obligation. by written notice to Meralco and in
accordance with the Equity Transfer Procedures. to require Meralco to acquire the
Equity Interests in the Power Supplier at the price of:
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(i)

(i)
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if the underlying Meralco Event of Default occurs on or before the second
anniversary of the Commercial Operations Date: the sum of (A) the Obligations
to Finance Parties (to be remitted directly to the Finance Parties) and (B) cach
equity contribution at a yield determined based on the ERC Final Approval
computed from the date of such actual equity contribution less (C) distributions
to equity if any (such calculation of (B) and (C) are illustrated in Appendix G):
and

if the underlying Meralco Event of Detault occurs after the second anniversary
of the Commercial Operations Date: the sum of (A) the Obligations to Finance

Parties (to be remitted directly to the Finance Parties) and (B) the book value of

equity/ partner’s capital (including accumulated retained earnings/losses and
excluding revaluation adjustments). -

To be valid, a notice of the exercise by a Party of its rights under this Section 17.3 musl
be delivered no later than sixty (60) Days after the effective date of termination of this
Agreement. Thereafter, completion of payment and transfer shall be in accordance with
the Equity Transfer Procedures.

The remedies in this Section 17.3 are exclusive remedies in cases of termination of this
Agreement due to an Event of Default.

Termination upon Event of Default

Following the occurrence of an Event of Default (other than any Event of Default as
described in Section 17.1(e)), the following procedure shall apply:

(a)

(b)

(c)

The Party which is not the subject of such Event of Default may give a notice
(a “Termination Notice™) to the other Party, specifying in rcasonable detail the
Event of Default giving rise to such Termination Notice, and the date on which
the Party giving such Termination Notice proposes to terminate this Agreement,

which date shall not be less than sixty (60) Days aiter the date of such notice. I

upon the date specified in the Termination Notice, the event giving rise to the
Termination Notice is subsisting, then this Agreement shall terminate on such
date or such later date as the Parties may agree and Section 17.7 shall apply:

During the period of sixty (60) Days (or such longer period set out in the
Termination Notice or as the Parties may agree) following the giving of such
Termination 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;

If the Party receiving the Termination Notice intends to raise a Dispute
regarding the right to give elfect to the Termination Notice (the “Termination
Notice Dispute™) and to refer such Termination Notice Dispute to resolution
pursuant to Article 19, such Party shall within [ifteen (15) Days ol receipt of the
Termination Notice so inform the Party giving the Termination Notice and shall
immediately thereafler refer the Termination Notice Dispute to resolution in
accordance with Article [9; and
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(d) In circumstances where the Party in receipt of the Termination Notfice has
referred a Termination Notice Dispute for resolution in accordance with Section
17.4(c) above, if:

(i) at any time after the expiry of the period referred to in Section 17.4(a),
the event giving rise to the Termination Notice has not been remedied;
and

(i) the Termination Notice Dispute has been determined in favor of the
Party who has issued the Termination Notice,

then the Party having given the Termination Notice may terminate this
Agreement by giving further written notice thereof to the other Party,
whereupon this Agreement shall terminate on the date specified for termination
in such notice (which date shall be not less than fifieen (15) Days after the date
of such notice) or such later date as the Parties shall have agreed and Section
7.7 shall apply.

17.5 Exculpatory Provisions

{7.5.1 Notwithstanding anything contained in this Agreement to the contrary, Merafco’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 supply Associated Energy
shall not be considered a Power Supplier Event of Default if each such failure was direct

result oft
(a) QOutages that occur within the Full Load Equivalent Oulage Allowance Days;

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

{(c) maintenance or repair of the Luzon Grid that materially affects the generation
and transmission of electricity, where such maintenance or repair is conducted
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
and Energy Payments for interruptions in the supply of Coniract Capacity and
Associated Energy as a result of the occurrence of any of the events described in Section
17.5.1.

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

If any condition to the Effective Date set out in Section 3.1.1 has not been fulfilled on
or before Effective Date, then either Party has the right to terminate this Agreement by
giving written notice of such termination to the other Party, provided that the fulfflment
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
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for termination in such notice, which date shall pot be earlier than fifteen (15) Days
from the date of such notice.

Notwithstanding the foregoing, if any conditions to the Effective Date have not been
fulfilled on or before the Effective Date, the Partics may agree in writing to (i) exiend
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 3.1.1 shall have the unilateral right to waive such condition).

17.6.2 Termination Upon Non-Occurrence of Commercial Operations Date

1T the Commercial Operations Date does not occur by the Delay Limit Date, the Parties
shall meet and confer about the terms on which the Agreement might be continued.
During such period of negotiations. Power Supplier shali continue to provide
Replacement Energy. Ifagreement is not reached within sixty (60) Days from the Delay
Limit Date or Power Supplier fails to provide Replacement Energy at any time during
the said period, or Power Supplier fails to replenish the Performance Security pursuant
to Section 4.6, this Agreement may be terminated by Meralco upon delivery of wrilten
notice of termination. In such instance. Meralco shall have the right to exercise its
remedies at law or equity and to draw on the Performance Security the proceeds of
which Meralco shall apply to set off of its damages. Notwithstanding the foregoing,
the Parties may agree in writing to extend the Delay Limit Date.

17.6.3 Termination on Expiry

This Agreement shall terminate on the last Day ot the Term unless otherwise extended
by the application of Section 2.2.3 or Section 16.3.3 or upon the mutual agreement of
the Parties.

17.6.4 Termination Upon Mutual Agreement

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

17.6.5 Termination in the Event of Certain Events of Force Majeure

If an Event of Force Majeure occurs under the circumslances and having the
consequences described in Section 16.4 or Section 16.5 and the Parties have failed to
agree on a solution satisfactory to each of the Parties, then either Party may terminate
this Agreement upon ninety (90) Days prior written notice to the other Party.

7.6.6 Termination in the Event of Change in Law

{a) If a Change in Law materially and adversely affects the ability of a Parly to
perform its obligations under this Agreement. affects the sale or purchase of
Contract Capacity and Associated Energy in accordance with this Agrecment,
makes the administration or operational aspects of such performance materially
more burdensome (whether made at the direction of any Governmental
Instrumentality or otherwise) or causes or may cause serious damage to. or
materially and adversely affects the tinancial condition of a Party (other than a
change in income taxes payable by a Party). the affected Party may give notice
to the other Party, specifying the Change in Law and its effects on the notifying
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Party. The Parties shall enter into good faith negotiations to agree on a
satisfactory solution regarding the amendment of this Agreement to restore the
notifying Party’s commercial position prior to the Change in Law, 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
Party that is affected by the Change in Law may terminate this Agreement upon
sixty (60) Days prior written notice to the other Party.

(b) If a Change in Law occurs under the circumstances and having the
consequences described in Section 11.2(c) and the Parties have failed to agree
on a solution satisfactory to each of the Parties. then either Party may terminate
this Agreement upon thirty (30) Days prior written notice to the other Party.

17.7  Other Rights and Remedies

17.7.1 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 1o seek specific performance by the other Party of such other Party’s obligations
under this Agreement.

17.7.2 Upon the occurrence of any Power Supplier Event of Default or Meralco Event of

Detault {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, Meralco may purchase all
of the Contract Capacity and Associated Energy from third parties, including the
WESM; provided, however, that atter the Power Supplier Event of Default shall have
been remedied, the Power Supplier shall reimburse Meralco for the WESM Differential
incurred in purchasing electricity. subject to Meralco exercising best efforts to mitigate
its losses.
During the period of suspension for a Meralco Event of Defaull. Power Supplier may
sell the Contract Capacity and Associated Energy to third parties, including the WESM;
provided, however, that after the Meralco Event of Default shall have been remedicd.
Meralco shall reimburse Power Supplier for the difference between the ( i) Price that
Power Supplier would have received had it delivered the Contract Capacity and
Assoctated Energy under this Agreement, and (ii) the WESM price. su bject to Power
Supplier exercising best efforts to mitigate its losses.

Article 18 Representations and Warranties
[8.1  Representations and Warranties of Power Supplier

Power Supplier represents and warrants as of the date of this Agreement that:
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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
exccution, delivery and performance by Power Supplier of this Agreement and the
transactions contemplated hercby have been taken and are in full foree and elfect;

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 materiaily adversely affect (i) the validity, binding effcct
or enforceability of this Agreement. (ii) its ability to perform its obligations under this
Agreement or (iif) 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, excepl for any
non-compliance that, individually or in the aggregate, could not reasonably be expecled
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;

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

The Power Supplier covenants that, at all times. the Plant shall continue to be operated
and maintained, in accordance with Prudent Operating Practices.

Representations and Warranties of Meralco
Meralco represents and warranis 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 terims, conditions and provisions ol this Agreement;

All legislative, administrative or other governmental action required to authorize the
execution, delivery and performance by Meralco of this Agreement and the transactions
contemplated hereby have been taken and are in full force and eftect:

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: /

TGN



18.2.4 Except as disclosed in the periodic reports submitted by Meralco to the relevant
Governmental Instrumentality. there are no actions, suits or proceedings pending or, lo
Meralco’s knowledge, threatened. against or affecting Meralco 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 Meralco:

18.2.5 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 ol
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:

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

Article 19 Settlement of Disputcs

19.1  Amicable Settlement

The Parties shall endeavor 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 Agreecment) (a
“Dispute™} for a period of thirty (30) Days afier the receipt by one Party of a written notice
from the other Party of the existence of the Dispute, by mutual discussions belween 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 the Dispute, any Dispute that is nol resalved
under Section 19.1. shall be referred to and shall be heard and resoived 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. (the “"Rules™) in force on the dale of commencement
of the arbitration, which 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 the Rules. The place and seat of the arbitration shall be
Pasig City., Philippines.

[9.2.2 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 Each Party shall appoint an arbitrator within thirty (30) Days ol the commencement of’
an arbitration, and the two Party-appointed arbitrators shall, within thirty (30) Days
after 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 nol
appointed within the time [imits set forth in this provision shall be promptly appointed
by the Philippine Dispute Resolution Center, Inc. /
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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 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.

Article 20 Assignment and Change of Control

20.1  Assignment

20.1.1 Neither Party may sell, assign, novate or otherwise transfer its rights or obligations
under or pursuant to this Agreement, provided. however, that:

(a) Power Supplier may, with prior written notice to Meralco, transfer, sell, pledge or
assign this Agreement, and its rights and interests hereunder, to or for the benefit of the
Finance Parties in connection with any financing for the construction of the Plant or
permanent o term financing or refinancing of the Plant:

(b) Power Supplier. may transfer or assign this Agreement, and its rights and interests
hereunder to (i} an Affiliate, or (ii) any Person succeeding to all or substantially all of
Power Supplier’s assets with credit worthiness equal to or higher than that of'the Power
Supplier. in either case subject to the prior written consent of Meralco. which consent
shall not be unreasonably withheld: and

(c) Meralco may assign., transfer, designate. delegate or allocate (as determined by
Meralco) such portion of Contract Capacity and Associate Encrgy in accordance with
Atticle 9 of this Agreement.

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

20.2  Change of Control

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

Article 21 Misecellancous

21.1  Language ({;\;
§

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

A
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212 [Not Used]

21.53 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:

21.3.1 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

Altention: Head - Energy Management
Facsimile: (63-2) 632-8683
Telephone: {63-2) 1622

MERALCO

4/F Technical Services Building

Ortigas Avenue

Pasig City, Metro Manila

Philippines 0300

Aftention: Head - Energy Sourcing
~ Facsimile: {63-2) 632-8643

Telephone:  (63-2) 16226656

21.3.2 lua the case of Power Supplier. to:

ST. RAPHAEL POWER GENERATION CORPORATION
c/o 2F DMCI Plaza. 2281 Don Chino Roces Avenue
Makati City, Philippines

Attention: President — Victor A. Consunji
Facsimile: (63-2) 888-3902
Telephone: (63-2) 888-3000
G '
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21.5

With copy to:

ST. RAPHAEL POWER GENERATION CORPORATION
c/o 2F DMCI Plaza. 2281 Don Chino Roces Avenue

Makati City, Philippines

Attention: Corporate Secretary

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. Any such notice shall be deemed to have been received on the date of delivery.

Confidentiality

Each Party agrees that it will, and will ensure that its employees, officers and directors
will, and will make reasonable efforts to ensure that its agents will. hold in confidence
all information, documentation, data or know-how disclosed to it by the other Patty 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 [nstrumentality pursuant to Legal Requirements or a
stock exchange when required by it. and (ii) financial institutions. bona fide potential
purchasers, and consultants and contractors whose duties reasonably require such
disclosure; provided that, except for abona fide disclosure to independent legal advisors
and to the ERC, 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 whalsoever.

The restrictions in this Section 2 1.4 shall not apply. or shall cease to apply. to any part
of the Confidential Information that:

(a) is in the public domain other than by reason of a breach of Section 21.4.1;

(b) was in the rightful possession of the recipient Party or an employee, officer or
director 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 1o
disclose it.

Survival .

The provisions of Article 15 shall survive termination of this Agreement. The
restrictions contained in Section 21.4 shall survive for a period of two (2) years alter
the termination or expiry of this Agreement.

Severability of Provisions

Each provision of this Agreement is severable and distinct from the others. The Partics
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 Lo

g S
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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 auy 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 agrecments,
whether verbal, written or otherwise, between the Parties concerning the subject matter
of this Agreement are hereby cancelled and shall not affect or modity any of the terms
or obligations set out in this Agreement, except as the same may be made part ol this
Agreement in accordance with its terms, including the terms of any ol the Appendices
and/or the Schedules.

The Appendices and Schedules are hereby made an integral part of this Agreement and
shall be fuily 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 mainer 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
party to this Agreement or not and whether made in writing or not) other than as
expressly set out in this Agreement.

Further Acts and Assurances

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

o (X
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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 ils 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 its representatives, affiiiates
or subsidiaries 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 o (and to cause its representatives, affiliates or
subsidiaries 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 employee 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 representatives.
affiliates or subsidiaries will not take any action, or fail to take any action, which act or
failure to act would subject the other Party or any of ils representatives, affiliates or
subsidiaries to liability under the laws of its country of domicile 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 Lo
such Party’s breach of its representations. warranties, and obligations under this Section
21.13. Each Party represents and warran(s to the other that prior to the date of this
Agreement, it and its representatives, affiliates or subsidiaries 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 andl by the Partics
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 eflfective
only on the date of the signature of the last signing Party. -

No Partnership

Nothing contained in this Agreement shall be construed (o 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.
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21.16 Governing Law

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

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

MANILA ELECTRIC COMPANY ST. RAPHAEL POWER GENERATION
CORPORATION

2

Ny

By: ,0( //Ié(/é#\' By:

Name: Alffedo S. Panlilio Naffie: Victor A. Consunji
Title:  Skflof Vice President and Head, Title:  President %
Custemer Retatl Services and
Corporate Communications
By:
Name: Ronnié J&£ Aperocho
Title:  First ¥ice President and Head,
Nenvorks -
WITNESSED BY: WITNESSED BY:
altr— /‘A———/ o [-—%/]/
By: By:
Name: Ciprinilo C. Mcneses Name: (ﬁcstor D. Dadivas
Title:  Head, Energy Sourcing Title:



ACKNOWLEDGMENT

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

BEFORE. ML, a Notary Public for and in Pasig City. Philippines, this
APR 2 8 2016 , personally appeared:

Name Personal [dentification Date/Place Issued
Victor A. Consunji Passport No. EB 5899814 1 July 10,2017/ DFA Manila
Alfredo S. Panlilio Passport No. EB 5654502 June 14, 2017/DFA Manila
Ronnie L. Aperocho Passport No. EB 9627487 November 19, 2018/DFA
Manila

all known to me and to me known to be the same persons who execuled 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 pages. including this page on which this
Acknowledgment is written, and Appendices A to H. 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: Q%’Z_;
Page No:_ (27 _;

Book No: [ ; ATTY Bariigul &, AP
Series o7 2016 NOTARY PUBLIC
) wysin/Pataras, Tequig & San Juan

nApii G, 2016 at Pasig Cily
o ugﬁlgp:)nwmbm 3, 2018 -tz
Fo'l N, 5869: 1BP No 1023720, Q108114 Cap!
il Mo, 1473418; 01121118; Pasig Cily
¢ ybr, Lopoz Bidg., Orligas Avi.., Pasig Cly



APPENDIX A

PLANT DESCRIPTION, SITE, ETC.

LOCATION:

The Plant is located along the shorelines of Balayan Bay. San Rafael, Calacu, Batangas. 1t s
bounded on the north by the Nanonal Highway, on the west by Dacanlao River. on the east by
Cawong (Bolboc) River and Balayan Bay in the south.

POWER PLANT DESCRIPTION:

‘The following are the prescribed specitications for the major compenents of the Plant:

Steam Generator
Type

Fuel Burning

Rated Steam Flow

SH Outlet Pres.

sH Qutlet Temp.

RIH Outlet Pres.

RH Qutlet Temp.

FW Fenp. at Eco tnlet
Coal Consumption
Boiler Efficiency
Pralt System

Unit 1 & 2

Natural Circulation. Reheat-Regeneralive.

Single Drum
Coal/Oil, Gppose-Tirmyg Burners
L1035 ¢/h

[70.7 ke/em”
309 ¢

384 kedem”
509 C

275 C

2943 t/h
834 v
Balanced Dralt

Steam Turbine

Upit 1 &2

Type Tandem Compound. Double-ttow. Reheal
Turbine

Rated Output 28I MW

Rated Speed 3000 rpm

Main Steam Pressure 176.7 kgfem”

Main Steam Temp. 569 C

Reheat Steam Temp Sev ¢

Exhaust Pressure S4%mm Hye

Generator Unit 1 & 2

Type 3-Phase. Horizontal Shall. Direct Water-

Rated Active Power
Rared Apparent Power
Raled Speed

Rated Stator Vollage
Hydrogen Pressure

cooled  Stator.  Direel
Rotor

38 MW

J80 MV A

3600 rpm

9.5 KY

4.2 kgfem-

A=

Hydrogen-cooled
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.
Condenser Vit 1 & 2 _
Type Divided  Warr  Box-Type  Surface
Condenser
Condenser Surface Later
Vacuum if Exhaust Steam 096,108 mum Hy vae,
Tube Cleaniiness Factor .90
Circulating Warer Seawater
CW Quantity I 284 m¥min
CW Temp 30 C
CW Temp Rise 3isC
No. of Pags One ()
# ol Condenser Tubes Later
~ Tube Material ASTM BI38 2

N.B.: Technical specifications provided are subject to confinmation al Commercial Operations
Date




AFPENDIX B
TECHMNICAL LIMITS -

i DEFINITIONS

All capitalized (erms used herein shall have the nmicaning given 1o them in Article |
of this Agreement. except as otherwise defined herein.

2 TECHNICAL LIMITS
Technical Parameter Technical Limit* B

Design capacity (in MW) 350 % 2 units
Frequency Limits (Hertz) 573X 625 L _
Volrage Limits (kV) 22 kY ’ |
Reactive Power 0.85 PF Lagping ~
Grid System Fauit Level 40 kA
Critical Fault detection and Clearing Overcurrenl- | see
Time Limits Earth Fault-0.5 see e
Stability Limits 4 thmes o inrush
Black Starts (in minutes)

a. Cold Starts a. -H3 min, approa.

b, Warm Starts b, 280 win. approx.

<. Hot Starts c. 105 min approx. -

d. Emergency Starls(Very Hoty d. 90 min. approx.

* Indicative limits to be confirmed at Commercial Operations Date



APPENDIX C
DOCUMENTS TO BE DELIVERED BY THE PARTIES

The Parties shall deliver the following documents 1o cach other in accordance with Section 3.1
of this Agreement. All capitalized terms used herein shall have the meanings given to them in
Article [ of this Agreement.

1 Documents to be delivered by Power Supplier to Meraleo

{a) to achieve Effective Daie:

{ir A copy of the Articles of Incorporation and Certificate ol Incorporation {or oller
constitutional document) of Pawer Supplier.

(i) copy of the resolution ol the board of divectors of Power Supplier approving
the terms ofl and the transactions contemplated by this Agreement and resolving
that it execute the Agreement and all other doctiments i connection therewith,
(111) certificate from an authorized representative of Power sSupplier certitying that
cach copy document specified in this part 1 of Appendix C relating o Power
Supplier is correct. complere and in Full force and effect as of the Effective Date.

() {0 achieve Commercial Operations Date:

(i} copy of Power Supplier's certificate ot compliance as a gencration company
issued by the ERC.

i) copies of Power Supplier’s duly executed Connection Agreement, Metoring
Services Agreement. and Transmission Service Agreement,

(iii) copy of Power Suppher’s duly executed Marker Participation Agresment.

{iv) copies of certificates or viher evidence of insurance in accordance with Article
f and in Appendix D to this Agreement arve in full Toree and effect,

(v) copy of Power Suppber's Coal Supply Agreement, including copics ol its
existing and proposed coal supply and transportation contracts. il any.

2 Documents to be delivered by Meraleo to Power Supplicr

{a) A copy of the Articles of incorporation and Certificate of Incorporation {or other
constitutional document) ol Meraleo.

(b A copy of the resolution of the board of dircctors o Meralco approving (he lerms ol
and the transactions contemplated by this Agreement and resolving thar il exceute this
Agreement and all other documents in connection therewith,

{c) A certificate from an authorized representative of Muraleo certifving that cach copy
document specified in this part 2 of Appendix C relating to Meraleo is correet, complele
and in full force and effect as oF the Effective Date.

() A copy of the Certificate of Public Convenience and Necessity, /Q(

Lo



APPENDIX D
SCHEDULE OF MINIMUM INSURANCLE REQUIREMENTS

1 Operations Effective Date Insurance

On or before Operations ElTective Date (Unit |y Power Supplier shall obtain. and thercaller
shall annually renew and maintain in ¢fTect for the duration of this Agreement. butders™ or all
visk insurance on an all risk basis in an amount not less than the full replacement or estimated
maximum loss cost of the Plant to protect against loss or damage o or destruction of the Plant.
The policy(ies) will include coverages for inland transit. expediting expense. demaolition and
increased cost of the construction, carthguake. and flood. To the extent that sublimits apply to
these coverages. such sublinvits will be customary for sinuilar facilities in the Philippines. The
policy will also provide defay in start up insurance for an indemnity period sufficient to cover
lost revenue that results from any peril covered under the policy. and extra expense coverage
with customary limits. The policies will contain the following deductibles:

Property danage - As acceplable 1o Finance Partics

Delay 1 start-up : As acceptable (o Finance Partics

Earthquake & flood - As aceeptable to Finance Partics:
2 Commercinl Operations Date lnsurances

The following insurances are requived o be effected by Power Supplicr on or belore
Commercial Operations Date. Such insurances shall be annually renewable and maitained in
effect by Power Supplier for the duration of this Agreement:

(a) marine insurance in respect ol the Plant, equipment. parts and aceessorics 1o he
imported inte the Republic of the Philippines. for Tull replacement cost of tported
syuipment:

() wvencral liability insurance tor cquivalent Philippine insurance) to cover third party

bodilv injury and properiy danwge. covering all premises and operations including
proaducts and completed operations. contractual liabilin . personal injury, and emiployers
liability. Coverage shall be on an “occwrrence Form.” Limits ol liability of USDES
million (or PHP eguivalent) per vccurreace and in the aggregate:

() workers compensation insurance as required by Legal Requirements.

3 Force Majeure Insurance

tn addifion to the insurance coverages required above. Power Supplier agrecs o advise Moraleo
in the event additional insurances coverages are or become available during the (erm ol ihis
Agreement on commercially reasonable terms which insure against uninsured Event of Foree
Majeure. In the event Meralco and Power Supplier agree that procuring such_coverage is
appropriate. Power Supplier shall obrain such coverage.
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APPENDIX E
CALCULATION OF PAYMENT

DEFINITIONS

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

Full Load Equivalent Days means the equivalent duration, expressed in number of Days,
of a portion of the Contract Capacity, either for the available portion or unavailable portion
of Contract Capacity, computed as the ratio of such portion or Contract Capacity to the
product of the Contract Capacity and twenty four (24) hours.

GNPHRy;i means the Guaranteed Net Plant Heat Rate for the relevant plant life year'y
at specific load stated in Btu/kWh stipulated in Schedule 5 of this Appendix E with respect
to each hour i of the Billing Period, provided that the rate stated therein shall be restated to
reflect the actual net plant heat rate of the Plant pursuant to the Net Plant Heat Rate Test in
accordance with Section 7.4 of this Agreement.

PAYMENT STRUCTURE

The payment to be made in each Billing Period during the Term for Contract Capacity and
Associated Energy shall consist of a Capacity Payment, Energy Payment, Reimbursable
Costs and applicable value-added tax. The Capacity Payment consists of Component A
(MCP) and Component B (MFOM), the Energy Payment consists of Component C (FP)
and Component D (MYOM), the Reimbursable Costs consists of Component E (RC), and
Component F.(VAT)! 1| payments to Power Supplier under this Agreement will be made
in Philippine Pesos (PHP). All computations for payments (o Power Supplier shall not be
rounded off, except for the final PHP amount, which shall be rounded off to the nearest

centavo.
A sample calculation of the payment is set forth in Schedule 4 of this Appendix E.
PAYMENT FOR CAPACI'TY AND iBNERGY

For every Billing Period, the total payment of Power Supplier for Contract Capacity and
Associated Energy shall equal the sum of Components A, B, C, D, E, and F.

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. Meralco shail remit the applicabie value-added
tax on Contract Capacity and Associated Energy to Pdwer Supplier in accordance with the
Philippine Bureau of Internal Revenue Memorandum Circular No. 61-2005 and ERC
Resolution No. 20-2005.

@ thac, e Mortaly) fonier @iif (v MPB") Pmtqmaan Por Cifraot Cn_lpaéifvl and
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Capacity Payment

Component A

Capacity Payments will be based on the Contract Capacity.
The Capacity Payment for each Billing Period shall be calculated based on the following formula:

MCP = ( CPpup + CApup ) * CC * EDAM

Where:
MCP = the payment for Contract Capacity in the Billing Period. in PHP

CPpup = the Capacity Payment in Philippine Pesos/kW-day , calculated as the
Annual Capacity Fee (in PHP/kW-yr) agreed upon by the Power Supplicr
and Meralco and set forth in Schedule | to this Appendix E. prorated by the
number of days in the relevant Contract Year, and divided by TEDA for the
current Contract Year. By formula.

CPpup = (CYF * Annual Capacity Fee (PHP/kW-year) )/ TEDA
where:

CYF= the Contract Year Factor calculated as the number of
days in the Contract Year divided by the number of
days in the relevant calendar year. By formula:

CYF= CYD / 366 (for the Confract years containing
February 29)

CYF = CYD / 365 (for the Contract years nol containing
February 29)

where:

CYD =number of days in the relevant Contract Year. / \
"
TEDA = the Target Full Load Equivalent Days of Availability ‘L\_

for the Contract Year as determined by the numbet
of Days in the Contract Year, prorated by the number
of days in the relevant Contract Year, less the Full

E-2 @\ @‘
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Load Equivalent Outage Allowance Days. By

Tormula,
TEDA = (CYF * 366) — OA (for the Contract years containing
February 29) _
TEDA = (CYF * 365) — OA (for the Contract Years not
containing February 29)
where:
CYF = as previously defined
OA = the Full Load Equivalent Outage Allowance Days
calculated as the Base Full Load Equivalent QOutage
Allowance Days prorated by the number of days in the
relevant Contract Year. By formula:
OA=CYF *BOA
where:
BOA = Base Full Load Equivalent Outage
Allowance Days for the period set forth in Schedule
{ of this Appendix E
CYF = as previously defined
CApp = the Connection Asset Payment in Philippine Pesos/kW-day . calculated as

the Annual Connection Assel Fee (in PHP/kW-yr) agreed upon by the
Power Supplier and Meralco and set forth in Schedule | to this Appendix E,
prorated by the number of days in the relevant Contract Year, and divided
by TEDA for the current Contract Year. By formula,

CArur = (CYF * Annual Connection Asset Fee (PHP/kW-year)) / TEDA

where:
CYF= as previously defined /\
(
TEDA = as previously defined :/ "
CC= Contract Capacity
EDAM = the Full Load Equivalent Days of Availability achieved in the relevant
Billing Period. calculated as: - }{)/
&=

= G o
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(1) the Gross Full Load Equivalent Days of Availability (GEDAwM).

(2) plus the adjustment in days of availability due to outages taken beyond
the outage allowance, whenever OTa exceeds OA,

(3) less the adjustment in days of availability due to unutilized outage
allowances, whenever (EDAaneny + GEDAm) exceeds (TEDA -

FMOTa)

by formula,

EDAM = GEDAM+ AADE — AADU

where:

GEDAm =  the Gross Full Load Equivalent Days of Availability
achieved in the relevant Billing Period during Days
in the Billing Period, calculated as:

(1) the number of Days in the Billing Period,
(2) less the Full Load Equivalent Outage Days
Taken during the Billing Period,
(3) less the Full Load Equivalent Force Majeure
Days Taken during the Billing Period.
By formula.
GEDAMm = BPD - OTwm—- FMOTw
where:
BPD = the number of Days in the Billing
Period
OTm = the Full Load Equivalent Outage
Days Taken during the Billing Period
FMOTnm =  the Full Load Equivalent Force
Majeure Days Taken during the
Billing Period in accordance with
Article 15
AADE = adjustment in days of availability due to Cumulative Full Load

Equivalent Qutage Days Taken for the Contract Year as of the
relevant Billing period beyond the Full Load Equivalent Outage
Allowance Days, whenever OT 4 exceeds OA, calculated as:

-4 @5 q
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If OTa = OA and (OTx — OA )= OTw, then:
AADE=0Tnm

If OTx = QA and (OTa — OA) < OTw, then:
AADE=0Ts-0A -

Otherwise, (0Ta <OA). AADE =0

Where:
OTm = as defined previously
OTa= the Cumulative Full Load Equivalent Outage Days
Taken for the Contract Year as of the relevant Billing
period. calculated as the sum of all OTy for the
current Contract Year
OA = as previously defined
AADU = adjustment in days of availability due to wunutilized oulage

allowances whenever (EDAam-ny + GEDAwm) exceeds (TEDA —
FMOTR). calculated as:

If (EDAAM-1) + GEDAM) 2 (TEDA - FMOT ). then:
AADU = (EDAap1- + GEDAM) — (TEDA - FMOTA)
Otherwise (EDAam-1) + GEDAwM) < (TEDA - FMOTAa).
AADU=0
where:
EDAan-n= the Cumulative Full Load Equivalent Days of
Availability for the Contract Year at the end of the

previous Billing Period, calculated as the sum of all
EDAM for the current Contract Year up to the

previous Billing Period /
N M \
1
GEDAMm = as previously defined !

E-5 g'/’ @\
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FMOTa = the Cumulative Full Load Equivalent Force Majeure
Days Taken for the Contract Year as of the relevant
Billing period, calculated as the sum of all FMOTwm
for the current Contract Year

TEDA = as previously defined

For the avoidance of doubt, the computation of full load equivalent is based on the
Contract Capacity.

The following example illustrates the computation of Full Load Equivalenl Days
(OTwm and FMOTh) in case of outage by the Power Supplier:

Example: An Outage reduced the Plant’s capacity nomination to 200 MW over the
first three hours and then to 100 MW over the next three hours.

Full Load Equivalent Outage Days
= (((400 — 200) * 3) / (400 * 24)) + (((400 — 100} * 3) /(400 * 24))
= 0.0625 + 0.9375

=0.15625 day

Component B
Fixed O&M Payments
Component B consists of the Fixed O&M payments for the Billing Period calculated as follows:
MFOM = MFOMpup + MFOMusp
Where:
MFOMpup = FOMpup * PCPL/PCPL * CC
MFOMuysp = FOMusp * USCPIi/USCPl,* CC * FX;i
Where:

MFOM = the total Fixed O&M payment for the Billing Period, in PHP,
calculated as the sum of MFOMpup and MFOMusn

v e

e



FOMpupr =

PCPL; =

PCPlo=

FOMusp=

USCPI; =

USCPl, =

FXi=

CC=

FFuel Payment

Component C

) )

AN '

S

the Fixed O&Mpyp payment in PHP/kW-month for the Billing
Period, equal to the Annual Fixed O&Mpur Fee agreed to between
the Power Supplier and Meralco and set forth in Schedule | to this
Appendix E. divided by 12. By formula,

FOMppr = Annual Fixed O&Mppp Fee (PHP/AW-year) / [2

the Philippine Consumer Price Index for All Income Households in
the Philippines — All ftems (2006=100) for the calendar month
immediately preceding the relevant Billing Period

the Base Philippine Consumer Price Index for All Income
Households in the Philippines - All ltems (2006=100) as indicated
in Schedule | hereof.

as previously defined

the Fixed O&Muysp payment in USD/kW-month for the Billing
Period. equal to the Annual Fixed O&Musp Fee agreed to between
the Power Supplier and Meralco and set forth in Schedule 1 to this
Appendix E. divided by 12. By formula.

FOMusp = Annual Fixed O&Musp Fee (USD/AW-year) / 12

the US Consumer Price Index City Average for All Urban
Consumers — All ltems (1982-84=100) for the calendar month
immediately preceding the relevant Billing Period

the Base US Consumer Price Index City Average for All Urban
Consumers — All ltems (1982-84=100) as indicated in Schedule |
hereof.

the average of the daily Philippine Dealing System (PDS) closing
rates of the Philippine Peso to US Dollar Exchange Rate for the

calendar month immediately preceding the Billing Period.

as previously defined

Fuel Payment (MFP) shall be based on the following formula:

MFP = [T (AE: * GNPHRy;)] * TFCu

E-7 @\ ) C&\



Where:

MFP =

AL =

GNPHR;; =

TFCn =

the total fuel payment for the relevant Billing Period, in PHP

the BCQ nominated by Meralco and declared by Power Supplier to
the Market Operator during each hour of the Billing Period. in kWh

as previously defined

the total delivered fuel cost associated with the Contract Capacity in
PHP/Btu for the Billing Period, consisting of the Fuel Coal
Commodity Cost for the Billing Period (MFCC) plus the Fuel Coal
Transportation Cost for the Billing Period (MFTC) as determined
through the following formulas. to be calculated on a Biiling Period
basis.

If the fuel supply agreement requires Power Supplier to purchase
fuel in whole or in part in US Dollars, then the TFC calculation shall
converl the US Dollar fuel costs to PHP based on the Exchange Rate
in effect one (1) Business Day prior to the date the Provisional
Invoice is issued to Meralco by Power Supplier in accordance with
Appendix H.

MFCC =FCC, * (FIi/Flo) * (FXi/FXo)

Where;
FCC, = the base fuel coal cost, in PHP/Btu, computed as:
FCC, =(BFCCC /CHV)/2.204.6226

BFCCC =  the Base Fuel Coal Commodity Cost, in
PHP/MT set forth in Schedule 1 of this
Appendix E

CHV = the coal heating value, in Btu/lb, equal to the
average heating value of coal deliveries for
the calendar month immediately preceding
the Billing Period

| MT = 2.204.6226 lbs
Fli = the average Newcastle Index for the last (hree

calendar months prior o the start of the Billing
Period for which the invoice is being prepared, as

S
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posted by 'globalCOAL on the website
www.clobalcoal.com or its successor or, il
¢lobalCOAL ceases to report the Newcastle Index,
an agreed upon replacement source that reports the
Newcastle Index, with agreement not to be
unreasonably withheld by the Parties.

Fle = the Base Newcastle Index set forth in Schedule | of
this Appendix L.

FXi= as previously defined

FXo= the Base Philippine Peso (o US Dollar Exchange
Rate set forth in Schedule | of this Appendix E.

MFTC = (FCTC/ CHV)/2.204.6226

Where:

FCTC = the Fuel Coal Transport Cost, in PHP/MT, computed
as the actual freight charges and costs of delivery
associated with the transportation of coal based on
the moving weighted average of actual freight and
other invoices of coal deliveries for the calendar
month immediately preceding the Billing Period plus
incidental costs of 2.50 PHP/MT

CHV = as previously defined

[MT = 2,204.6226 Ibs -

Component D
Variable O&M Payments

VOM = VOM; * PCPIi/PCPl, * ) AE;

Whete:

VOM = the total payment for variable O&M for the relevant Billing Period,
in PHP

VOMp = the base Variable O&M Payment in PHP/kWh agreed to between

Power Supplier and Meraico set forth in Schedule | of this

Appendix E
E-9 %\«
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PCPli = as previously defined
PCPlo = as previously defined
AE;= as previously defined

Reimbursable Costs

Component E

Component E is the Reimbursable Cost (RC) for each Billing Period which shall be based on the
following formula:

RC=RPTP + SP + SDC + SUC

Where:

RC= the total payment for Reimbursable Cost for the relevant Billing Period, in PHP

RPTP = Real Property Tax Payment. assessed and paid by Power Supplier during the
relevant Billing Period for real property owned, leased, or used by or the primary
benefit of which is enjoyed by Power Supplier. that Meralco shall reimburse Power
Supplier (in the proportion of the Contract Capacity to the Net Dependable
Capacity)

SP=  Supplemental Payment that shall include the following;:

(a) Energy and Environmental Tax. if applicable;

(b) any applicable NGCP PDS and SO Charges or ancillary service charges by
~ NGCP for the supply of Contract Capacity and Associated Energy o

Meralco;

(c) any applicable “Compensation for Must Run Unif” pursuant to any order of
the ERC should any be charged in connection with the supply of Contract
Capacity and Associated Energy to Meralco;

(d) Benefits to Host Community Charges under ER [-94:

(e) WESM Market Fees: and jk/ 11

K ﬂ'-‘i

@D local business taxes.

E-10 @,\ ‘
: A



~

T

)

SDC = the Shut Down Cost or the expenses or cost incurred once the unit starts to use
Heavy and Light Fuel Oil to facilitate ramping down until such time that the unit is
completely offiine, calculated as:

SDC = (HFOVDI_SDC *H Fopricc) + (LFO\'OI_SDC * ]-:FO])ricc)

Where:

HFOvol spc =

HFOpice =

LFOvoi_spc =

LFOprice =

the volume of Heavy Fuel Oil consumed to facilitate
ramping down until such time that the unit is completely
offline, in Liters -

the price in PHP/Li of Heavy Fuel Oil, based on most recent
invoice prior to occurrence of Shut Down

the volume of Light Fuel Oil consumed to facilitate ramping
down until such time that the unit is completely offline, in
Liters

the price in PHP/Li of Light Fuel Qil. based on most recent
invoice prior to occurrence of Shut Down

SUC = the Start Up Cost or the expenses or cost incurred once the unit starts (o use Heavy
and Light Fuel Oil to facilitate ramping up until such time that the unit is
synchronized to the grid, in PHP, calculated as

SUC = (HFOvel_suc *H Fopr:cc) + (LFOVOI_SUC * LFOprice)

Where:

HFOvot_suc =

HFOpricc =

LFOvol_suc =

LFO;)ricc =

Value-Added Tax

Component ¥

the volume of Heavy Fuel Oil consumed to facilitate
ramping up until such time that the unit is synchronized to
the grid, in Liters

as previously defined

the volume of Light Fuel Oil consumed to facilitate ramping
up until such time that the unit is synchronized to the grid, in

Liters

as previously defined

E-11
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Component F consists of the applicable value-added tax which is required to be billed and paid
under Philippine tax laws and regulations, including Philippine Bureau of Internal Revenue
Memorandum Circular No. 61-2005 and ERC Resolution No. 20-2005.

4 NON-FIRM ENERGY PAYMENT
The Non-Firm Energy Payment shall be computed based on the following formula:
NFEP = (NFP * AEnr) + SP
Where: -
NFEP = the total payment for Associated Energy delivered by Power Supplier on a non-
firm basis in accordance with Section 3.5 of this Agreement for the relevant

Billing Period, in PHP

NFP = the Non-Firm Price in accordance with Section 3.5 of this Agreement for the
relevant Billing Period, in PHP/kWh. computed as:

NFP = CPy, + CAnL + FOM,, -+ FPp + VOM,,

Where:
CPn= the hourly Capacity Fee in PHP/kWh. computed as:
CPy, = Annual Capacity Fee (PHP/KW-year) / 8.760 hours
CAn=  the hourly Connection Asset Fee in PHP/kWh. computed as:

CAn = Annual Connection Asset FFee (PHP/kW-year) / 8,760 hours

FOMp = the hourly Fixed Operations and Maintenance Fee in PHP/KWHh,
calculated as:

FOM; = [FOMpupn * (PCPL/PCPL,)]
+ [FOMuyspn * (USCPI/USCPls) * FXj]

Where:
FOMBpupn = the hourly Fixed O&Menp in PHP/kWh, computed as:
FOMpuprn = Annual FOMpue Fee (PHP/KW-year) / 8,760 hours ; \
PCPli = as previously defined ) ‘1

PCPl, = as previously defined
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FOMusp,r = the hourly Fixed O&Musp in USD/kWh, computed as:
FOMusp,n = Annual FOMuysp Fee (USD/kW-year) / 8,760 hours

USCPI; = as previously defined

USCPI, = as previously defined

FX; = as previously defined

FPp= the hourly Fuel Fee in PHP/kWh, calculated as: -
FPp, = GNPHRy; * TFCw

Where:
GNPHRy;i = as previously defined
TFCyw = as previously defined

YOM;, = VOMz * PCPI/PCPI,

Where:

VOM5 = as previously defined
PCPI; = as previously defined
PCPI, = as previously defined

AEnr= the Associated Energy delivered by Power Supplier on a non-firm basis in
accordance with Section 3.5 of this Agreement -

Sk= as previously defined

INVOICE

Each Invoice shall show the calculation of the Capacity Payment and Associated Energy
payment, including Components A, B, C, D, E and F and the calculation of the Non-Firm
Energy Payment, as applicable, for the Billing Period. The invoice shall also track the
calculation of the cumulative EDA (EDAA) and TEDA for the Contract Year.

" G v



SCHEDULE 1
Annual Capacity Fee PHP/kW-year | 14,910,757
Annual Connection Asset Fee PHP/kW-year 73.268
Annual Fixed O&Mpnp Fee PHP/KW-year 067.823
Annual Fixed O&Musp Fee USD/kW-year 34,137
Variable O&M Fee VOMp PHP/kWh 0.0995
Base Fuel Coal Commodity Cost BFCCC PHP/MTon 1.460.257
Base Philippine CPI PCPI, 142.500
Base US CP1 USCPI, 237.111
Base Newcastle Index Fl, USD/MTon 50.38
Base PHP to USD Exchange Rate FXo PHP/USD 46.07,
Base Full Load Equivalent Outage Allowance Days BOA Days 45
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SCHEDULE 3
SAMPLE CALCULATIONS OF TEDA AND EDAM

A. Calculation of TEDA

Agreed Values
Full Load Equivalent Outage Allowance Days OA 45 Days

Assumed Values
Contract Year 20YY
Number Days in the Confract Year 365Days

TEDA = Number of Days in the Contract Year -- OA
=365-45
=320 Days

B. Calculation of EDA

Agreed Values
Full Load Equivalent Qutage Allowance Days OA 45 Days

Assumed Values

Contract Year 207y
Number Days in the Contract Year 365 Days
Contract Effectivily December 26, 20YY-1
Billing Period June 26, 20YY to July 25, 20YY

Number of Days in Billing Period BPD 30 Days

Case [: No Outage
Other Assumed Values
Previous Months EDAN Oy

January 3l

February 31

March 23

April 31

May 30

June 31 -
Current Month: July S LELTN L

ScC o oo oo

EDAMm = GEDAM + AADE - AADU
1. Caleulation of GEDAM
GEDAN =BPD - OTy ~ FMOTy
=30-0-0
=30 Days
2. Caleulation of AADE

OTa = OTran+ OTees + QTnar + OTarr + Olatay + OTiow+ O
=0+0+0+0+0+0+0

= 0 Day
E-16 @\
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AADE = Maximum (Mininum (OTa— OA. OTa) O
= pMaximum (Minimum (0 —- 45, 0). 0)
= Maximum (=45, 0}
=0 Day

3. Calculation of AADU

AADU = Maximum ((EDAawm-n + GEDAM) - (TEDA - FMOTa). 0)
= Maximum (132 + 30) — (320 - 0). 0)
= Maximum (-93. 0)
=0 Day

where:
EDAaps-1 = EDAjar + EDApzs + EDApar + EDAAr + EDAmay -+ EDAsun
=30 +31+28+31+30+31
=182 DAYS -
FMOT = FMOTran+ FMOTres + FMOThar + EMOTape+ FMO Thay + FMO T
+ FMOTiu
=0 Day
TEDA =320 Days

EDAMm = GEDAM +AADE - AADU
=30+0-0
=30 Days

Case 2: Outage Within the Allowance
Other Assumed Values

Previous Months EDAM OTwm
January 31 0
February 31 0
March 28 0
April 21 10
May 3 0
June 0

5

Current Month: July
EDAw = GEDAM +AADE — AADU

1. Calculation of GED A -

GEDAM =BPD - OT.\-{ - FNIOTM
=30-5-0
=25 Days

2. Calculation of AADE

OTa = OTan+ OTees + OTatar - OTaer+ Oy + OToun+ O,
=0+0+0+10+0+0+5
= 15 Days

AADE = Maximum (Minimum (OTa— OA. OTu} 0)

= Maximum (Minimum (15 - 45.5). 0)
= Maximum (Minimum (-30, 5). 0)

E-17
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=0 Days

3. Calculation of AADU

AADU = Maximum ((EDAam- + GEDAN) — (TEDA — FMOTA4). 0)
= Maximum ({172 + 25) - (320 - 0). 0)
= Maximum (-108, ¢)
=0 Day

where:

EDAapt1r = EDApan + EDArgs + EDAnar + EDApr + EDAMay + EDA N
=3F+31 +28+2[+30+3}
= 172 Days

FMOTa= FMOTran+ FMOTees + FMOTaaw + FMOTams + FMO Thay + FMO T+ FMO T,
=0 DAY

TEDA =320 Days

EDAN = GEDAM +AADE - AADU
=25+0-0
= 25 Days

Case 3: Outage Exceeds the Allowance
Other Assumed Values

Previous Months EDAM OTwm FMOTw
Jauvary [ 20 0
February 16 15 0
March 18 10 )
April 31 0 0
May 30 0 0
June 31 0 i

P s 0

Current Month: July
EDAMm = GEDAM +AADE — AADU
I. Calculation of GEDAw
GEDAwM =BPD — OTw — FMOTwn
=30-5-0
=25 Days

2. Calculation of AADE

OTa = OTian+ OTies + OTamar + OTapr + OTaeay + OTom+ O oo,
=20+ 15+10+0+0+0+5
=50 Days

AADE = Maximum (Minimum (OTx— OA. OTw). 0)
= Maximum (Minimum (50 — 45, 5).0) \
= Maxtmum (Minimum (5. 5). 0) / /\
= Maximum (5. ) \/
=5 Days

3. Calculation of AADU
AADU = Maximum ((EDA s + GEDAy) - (TEDA - FMOT,), 0)
= Maximum ((137 +0)— (320 - 0). 0) X
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= Maximum (-183. 0}
=0 Day

where:
EDAnns = EDAjan + EDAzs + EDAsar + EDAarr -+ EDAuay + EDAgun

=11 +16+18+314+30+31
= 137 DAYS

FMOT A= FMOTian + FMOTres + FMOTvar + FMOTark + FMOTaay -+ FMO oo + FMO T,
=0 Day

TEDA =320 Days

EDAn = GEDAM +AADE - AADU
=25+5-0
=30 Days

Case 4: No Outage during the Billing Period; With Unutilized Outage Allowance

Other Assumed Values
NOV 26.20YY to DEC 25, 20YY

Billing Period
Number of Days in Billing Period BPD 30 Days
Previous Months EDAw OTn FMOTy
January U 20 0
February 16 15 0
March 23 0 0
April 31 0 0
May 30 0 0
June 31 0 0
July 30 0 0
August 31 0 0
September 31 0 0
October 30 0 0
November 31 ¢ 0
Current Month: December o i} 0
EDAMm = GEDAM TAADE — AADU
f. Calculation of GEDAy
GEDAM = BPD — OTM - FMO’I‘M
=30-0-0
=30 Days
2. Calculation of AADE -
OTa = OTian+ OTees + OTatar + OTavw+ ... + OTorc
=20+ [S+0+0+0+0+0+0+0+0+0+0
=35 Days }
.ﬂ%\_,\
AADE = Maximum (Minimum (OTa- OA, OTy) O) N
= Maximum (Minimuim (35 — 45, 5}, 0) ' \i
= Maximum {Minimum (-10, 5). 0} !
= Maximum (-10, 0)
= Days
3. Calculation OF AADU ;2#
ul-----.
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AADU = Maxinum ((EDA annn + GEDAy) — (TEDA - FMOTA). )
= Maximum ({300 + 30)-(320-0), )
= Maximum {10, 0}
= 10 Days

Where:

EDAanin = EDAjan + EDApes + EDAmar -+ EDArr + .. -+ EDAnov
=+ 16+28+31+30+31+30+31+31+30+3]
=285 Days

FMOT = FMOTian+ FMOTies + FMOTuar + FMOTare + .. + MO Toee
=0 Day

TEDA =320 Days

EDAM = GEDAMm +AADE ~ AADU
=30+0-10
=20 Days

Case 5: With Outage during the Billing Period; With Unutilized Cutage Allowance;
Other Assumed Values

Billing Period NOV 26, 20YY to DEC 25, 20YY

Number of Days in Billing Period BPD 30 Days
Previous Months EDAw OTw FMOTy

January 11 20 0

February 16 15 0

March 28 0 0

April 31 0 0

May 30 0 0

June 3] 0 0

July 30 0 0

August 3] 0 0

September 31 0 0

October 30 0 0

November 3l 0 0

s 3 0

Current Month: December
EDAN = GEDAN FAADE - AADU
l. Caleulation of GED Ay
GEDAMm =RBPD - OTM - FMOT.\[
=30-5-0
=25 Days

2. Calculation of AADE

OTa = OTian+ OTres+ OTaar + OTarr + ... + OToec
=20+15+0+0+0+0+0+0+0+0+0+5 ,f’\
=40 Days /(/ (L
-
AADE = Maximum (Minimum {OTa- OA, OTw). 0) " }

= Maximum (Minimum (40 ~ 45, 5). 0)

= Maximum (Mitimum (-5, 5). 0)

= Maximum (-5. 0)
7
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= Days
3. Calculation OF AADU

AADU = Maximum {((EDA api-y + GEDAW) - {TEDA — FMQOTa), 0)
= Maximum ((300 + 25) - (320 - 0), 0)
= Maximum (5. 0)
=5 Days

Where:

EDA st = EDAjan + EDApen + EDAuar + EDAgpr + ... + EDAnov
=11 +16+28+31+30-+31+30+31+31+30+3]
=300 Days

FMOTa= FMOTian+ FMOTrcn + FMOTaar + FMOTapr+ ... -+ MO T
=0 Day

TEDA =320 Days

EDAM = GEDAM FAADE - AADU
=25+0-5
= 20 Days

Case §: Outage Due To Force Majeure
Other Assumed Values

Previous Months EDAw 0Ty FMOTa
January 3 0 0
February 3 0 0
March 23 0 0
April 3l 0 0
May 30 0 0
June _ Y 0 0

Current Month: July 0 5

EDAM = GEDAM + AADE — AADU
{. Caleulation of GEDAp

GEDAM = BPD ~ OTp — FMOTy
=30-0-5
=25 Days

2. Calculation of AADE
OTa = OTran+ OTeen+ OTaar + OTaer -+ OTwmay + OToue+ Qo
=04+04+0+0+0+0+0
=0 Day

AADE = Maximum (Minimum (OTa - OA. OTw) 0)
= Maximum {Minimum (0 — 45, 0}, 0)
= Maximum (Minimum {45, 0), 0)
= Maxinumw (-45. 0}
=0 Days

3. Calculation of AADU n}i,_

E-21 &



O O

AADU = Maximum ((EDA sty - GEDAr) — (TEDA - FMQT,), 0)
= Maximum ({182 + 25) - (320-15),0)
= Maximum (-108. 0}
=0 Day

where:
EDAap-1 = EDAsan + EDAsep + EDAwmar + EDAarr + EDAmay + EDA
=31 +3]1+28+31+30+3!
=182 DAYS
FMOT A= FMOTian+ FMOTres + FMOTaag + FMOTapr + FMO Ty + FMO Trua + FMO .
=0+0+0+0+0+0+5
=5 Days
TEDA =320 Days

EDAy = GEDAM +AADE — AADU

=25+0-0
=25 Days
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SCHEDULE 4

SAMPLE CALCULATIONS OF PRICE (EXCLUSIVE OF VAT)

SAMPLE CALCULATION

Agreed Values

Contract Capacity (CC) kW 400,000
Annual Capacity Fee PHP/&KW-year 14,910,757
Annual Connection Asset Fee PHP/KW-year 73.268
Annual Fixed O&Menr Fee PHP/KW-year 967.823
Annual Fixed O&Muso Fee USD/kW-year 34.1370
Variable O&M Fee (VOMe) PHP/KWh 0.0995
QOutage Allowance (OA) Days 45.00
Base Philippine CPI (PCPlo) {2006=100) 142.500
Base US CPI (USCPlg (1982-84=100) 237.111
Base Forex Rate (FXo) PHP/USD 46,070
Base Newcastle Index (Flo) UsD/MT 50.38
Base Fuel Commodity Cost (BFCCC) PHPMT 1,460.257
Assumed Values

Days in the Contract Year Days 365
Billing Period Days Days 31
Associated Energy kwh 238,080,000
Heat Rate (HR) @ 80%LF BTUKWhH 10,441.06
Outage Taken (OTw) Days 5.00
PCPk {2006=100) 143.500
USCPI;i {1982-84=100) 238.111
Newcastle Index UsSD/IMT 51.38
Actual Freight PHP/MT 261.767
Coal Heating Value BTU/Ib 7.948.80
Forex rate PHP/USD 47.070
Real Property Tax Payment (RPTP) PHP 6,000,000.00
Supplemental Payment (SP) PHP 4,000,000.00
Shutdown Cost (SDC) PHP 0.00
Start-up Cost (SUC) PHP (.00
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Component A - MONTHLY CAPACITY PAYMENTS

MCPpyp = ( CPpup + CApyp ) *CC# EDAmM

1. Calculation of Capacity Fees for each Full Load Equivalent Day Available
TEDA = Days in the Contract Year — OA
=365 -45
=320
CPeur = CYF * Annual Capacity Fee / TEDA
=1*14,910.757 / 320
= 46.596116
CArvp = CYF * Annual Connection Asset Fee / TEDA
=1 *73.268/ 320
= 0.228963
2. Contract Capacity (kW)
= 400,000

3. Calculation of Full Load Equivalent Days Availability (EDAwm) - Refer to Appendix E

EDAM
=26
MCPprup = ( CPpup + CApne ) ™ CC ™ EDAW
= ( 46.596116 + 0.228963 ) * 400,000 * 26
= PHP 486,980,812.50

Component B - MONTHLY FIXED O&M PAYMENTS

MFOM = MFOMepup + MFOMysp

1. Caiculation of FOM payment - PH denominated portion
MFOMerp = FOMpup /12
=867.823/12
= 80.6519
MFOMpue = FOMpnegsc * ( PCPIVPCPIo ) * CC
=80.6519 * (143.50 / 142.50) * 400,000
= 32,487,158.01
2. Calculation of FOM payment - US denominated portion
MFOMuysp = FOMusp / 12
= 341370712
=2.8448
MFOMuysp = DFOMusp * USCPIFUSCPIlo * CC * FXi
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=7.8448 * ( 238.111/237.111) * 400,000 * 47.070

= 53,786,842.79
MFOM = MFOMUSD + MFOMeur.esc
= 32,487,158.01 + 53,786,842.79
= PHP 86,274,000.80

Component G - MONTHLY FUEL PAYMENTS

MFP = ( £AEi * GNPHRI ) * TFCn,

1. Calculation of Fuel Coal Commodity Cost
FCo = ( BFCC/CHV)/2,204.6226
= (1,460.257 / 7,948.800 ) / 2,204.6226
= 0.000083 PHP/BTU
MFCC =FCCo * (Fli/Flo) * ( FXi/FXo)
= 0.000083 * ( 51.380 /50.380 ) * (47.070 /46.070)
= 0,000087 PHR/BTU -
2. Calculation of Fuel Coal Transportation Cost
MFTC = ( FCTC/ CHV )/ 2,204.6226
= (261.767 /7,948.800 ) / 2,204.6226
= 0.000015 PHP/BTU

TFCm = MFCC + MFTC
= 0.000083 + 0.000015
= 0.000102 PHP/BTU

MFP = ( ZAEI * GNPHRl ) * TFCI]]



Typical Daily Calculation

Hr AFE; Load Factor GNPHR; TFCn FPy,
{kWh) (%) (MMBTU/KWh)  USDIMMBTU. (PHP)
1 240,000 60% 10,812.36 0.000102  264,075.87
2 240,000 60% 10,812.36 0.000102 264,075.87
3 240,000 60% 10,812.36 0.000102 264,075.87
4 240,000 60% 10,812.36 0.000102 264,075.87
5 240,000 60% 10,812.36 0.000102 264,075.87
6 240,000 60% 10,812.36 0.000102 264,075.87
7 240,000 60% 10,812.36 0.000102 264,075.87
8 240,000 60% 10,812.36 0.000102 264,075.87
9 240,000 60% 10,812.36 0.000102 264,075.87
10 400,000 100% 10,074.41 0.000102 410,087.56
1 400,000 100% 10,074.41 0.000102 410,087.56
12 400,000 100% 10,074.41 0.000102 410,087.56
13 400,000 100% 10,074.41 0.000102 410,087.56
14 400,000 100% 10,074.41 0.000102 410,087.56
15 400,000 100% 10,074.41 0.000102 410,087.56
16 400,000 100% 10,074.41 0.000102 410,087.56
17 400,000 100% 10,074.41 0.000102 410,087.56
18 400,000 100% 10,074.41 0.000102 410,087.56
19 400,000 100% 10,074.41 0.000102 410,087.56
20 400,000 100% 10,074.41 0.000102 410,087.56
21 400,000 100% 10,074.41 0.000102 410,087.56
22 240,000 60% 10,812.36 0.000102 264,075.87
23 240,000 60% 10,812.36 0.000102 264,075.87
24 240,000 680% 10,812.36 0.000102 264,075.87
TOTAL 7,680,000 80.00% 8,089,961.19
= ZFPh

= 8,089,961.19 * 31

= PHP 250,788,796.92

Component D - MONTHLY VARIABLE Q&M PAYMENTS

MVOM = VOMe * PCPli / PCPlo * AE

1. Calculation of Monthly VOM Payments
MVOM = VOM * PCPIi/ PCPlo * AE
= 0.0995 * { 143.50 / 142.50) * 238,080,000

= PHP 23,855,198.32

Component E - MONTHLY REIMBURSIBLE COSTS




RCP = RPTP + SP + SDC + SUC
=6,000,000.00 + 4,000,000.00 + 0.00 + 0.00

= PHP 10,000,000.00

Total Monthly Payment
= Component A + Component B + Component C + Component D + Component E
= 486,980,812.50 + 86,274,000.80 + 250,788,796.92 + 23,855,198.32 + 10,000,000.00

PHP 857,898,808.54
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YR/ %LOAD ! i RVRE R R G | B R AN RIB R YR O
T 100%. . | 10,074.41 10110.17] 10,146.05f 1016091 10,175.79] 10,161.30| 10,197.19) 10,212.05( 10,226.93
e 10,085.67] 10121.47] 10157.39] 10172.27] 10187.96f 10,17266] 10,208.5%] 10223.47; 10,238.36
“ogwr - | 1009693 1033277 10168.73] 10,183.63| 10,198.54| 10,184.02| 10,219.98] 10,234.88| 10,249.79
S7%. 30,108.19] 10,744.07] 1018008 10,194.99| 1020991 1019538 10,231.391 10,246.30) 1026122
96% 10,119.45| 10,155.37] 10,191.42] 10,206.35] 10,221.29| 10,206.74| 10,242.79] 10,257.72) 10.272.66
~95%" 10.130.72| 10,166.68] 10,202.77] 10,217.71] 10232.67| 10,218.10| 10,254.19] 10,269.14] 10,284.09
949" 1014199 10,177.99] 10214.12] 10,229.08| 10,244.05| 10,229.47| 10,265.60] 10,280.56) 10,205.53
'93% 10,153.26] 10,189.30] 10,225.47] 10,240.44] 10,255.43| 10,240.84| 10,277.00| 10,291.88) 10,306.97
Y 92% 10164.53] 10,200.61] 10,236.82] 1025181 10,266.82( 10,252.21| 10,288.41| 10,303.41| 10,318.42
91% 10,175.81] 10,211.92] 10,248.17] 1026318 1027821 10,263.58| 10,299.82| 10,314.84] 10,329.86
" 905 10,187.08] 12022324 10,250.53| 1027456 10,289.60] 10,774.95] 10311.24| 10326.27] 10,341.31
. 89% 10,198.36 10,234.56 10,270.89 10,285.93 10,300.99] 10,286.32. 10,322.65| 10,337.70| 10,352.75:
' 838% 10,209.64 10,245.88 10,282.25 10,297.31 10,312.358 10,297.70 10,334.07 10,349.13 10,364.20
" 87% 10,220.92| 10257.20] 10,293.61{ 10,308.68] 10,323.77| 10,309.08| 10345491 10,360.57| 10,375.G6
86%. 10,232.20| 10268.52] 10,304.97| 10,320.06] 10,335.17| 10,320.46| 10,356.91) 10,372.00; 10,387.11
85% 10,243.49] 10,279.85] 10,316.33| 10,331.45] 10,346.57] 10,331.84) 10368.33| 10,383.44] 10,398.57
S 10,754.77| 1029147 10327.70] 10,342.83] 10,357.97] 10,343.23] 10,379.75| 10,394.88| 10,410.02
- 83% 10,266.06] 1030250 10,339.07( 10.354.22| 10,369.37| 10354.6% 10,391.18] 10,406.33] 10,421 48
COR% 10,277.35| 10,313.83] 10,350.44] 10,365.60] 1038078 10,366.00] 10402.61| 10417.77) 1043254
. 81%. 10,288.64| 10,325.16] 10,361.81} 10,376.99] 10,392.18) 10377.39] 10,414.04| 10,42022| 10444.41
T Og0% 10,299.94] 10336.50] 10,373.19] 10,388.38] 10,408.59} 10,388.78| 10,425.47| 10,440.66| 1045587
79% 10,311.23| 10347.83] 10,384.56] 10399.77] 10415.00] 10,400.17| 10,436.80( 31045211 10467.34
“78% 10,322.53| 10,359.17] 10,395.94] 1041117| 1042641 10,411.57| 10,448.34| 10463.57| 10478.81
7% 10,333.83] 1037051 10407.32| 1042257 10437.82| 1042296 1045977 1047502 10490.28
6% 10,345.13| 1038185 1041870 10433.96] 10449.24| 10434.36| 10,471.21) 10,486.48 1050175
“75% 10,356.43] 10,393.19] 10,430.09] 10,445.36] 10460.65| 10,445.76| 10,482.65] 10,497.93| 10,513.22
“74%: 10,386.30] 10,423.16| 10,460.16] 10,475.48| 10490.82| 10475.88| 10,512.88] 10,528.20] 10,543.54
73% 10,416.24| 10,453.21] 10,450.31] 10,505.68] 10521.08] 10.506.08| 10,543.19| 10,558.55{ 10,573.93
72%- 10,446.25| 10483.33} 10,520.54| 10,535.95| 1055137 10,536.35| 10,573.57| 10,588.98) 10,604.40
‘71% 10,476.34] 10,513.53] 10550.84] 10,566.30|  10,581.77] 10,566.70| _10,604.02] 10,619.48] 10,634.94
70% 10506.50] 10,543.80| 1058122 1059572| 10612.23] 10,597.13] 10,634.55| 10,650.05] 10,665.56
69%. 10,536.74] 10,574.14] 10,611.68] 10,627.22| 10,642.78] 10,627.63( 10,665.16f 10,680.71] 10,696.26
“88% - | 10567.06] 10604.57] 10642.21] 10657.80] 10,673.40) 10,658.21 10,655.85 10,711.44] 10,727.04
C Y% 10,597.45] 10,635.07] 10,672.82] 10,688.45] 10,704.10{ 10,688.86] 10,726.61| 30,742.25| 10,757.89
o 66%. " 10,627.92] 10.665.65] 10,703.50] 10,719.18] 10,734.87} 10,719.59| 1075745 10773.13| 10,788.82
' G5% 10,658.47] 10,696.30] 10,734.27]  10,749.99] 1076573 10,750.40] 10,788.37| 10,804.09| 10,819.83
T Ueags 10,689.08] 10,727.03| 10765.11} 10780.88] 10795.66 10,781.29 10,819.37| 10,835.13| 10,850.92
“63% | 10,719.79] 10,757.84| 1079s.03] 10811.84| 10827677 1081225 10,850.44| 10,866.25 10,882.08
- 62% 10,750.57] 10,788.73| 10,827.02] 10,842.88] 10,858.75| 10,843.30| 10,881.59| 10,897.45| 10,913.32
61% 10,781.42] 10819.69] 10,858.10] 10,874.00 10.889.92| 10,874.42] 10,912.82| 10,92873| 10,944.65
" E0% 10,812.36] 10,850.74] 10,889.25] 10,905.20] 10,92L.17( 10,905.62| 10,944.13| 10,960.05| 1G,976.05
*B9% 10,831.78| 10870.23] 10908.81] 10,924.79] 10940.78| 10925.2i] 10,963.79| 1G,979.77| 10,995.77
58%: - 10,851.19] 1088071 10,928.36| 10,944.37] 10,960.39 10,944.79} 10,983.44| 10,999.45 11,015.47
5% 10,870.59] 10,509.17] 10,947.90| 10963.93] 10,979.98| 10964.35| 11,003.08) 11,019.11] 11,035.16
‘56% 10,889.97] 10,928.63| 10,967.42( 10,983.48) 10,999.56] 10,982.91) 11,022.70| 11,038.76] 11,054.84
55%° 10,909.35| 10948.07] 12098693 11,003.02] 11,019.13] 11,003.44| 11,042.33| 11,058.40] 11,074.51
 54%. 10928.71] 10,967.50] 131,006.43] 11,022.55 11,038.69| 11,022.97] 11,061.90] 11,078.02] 11,094.16
538 10948.05] 10986.92] 11,025.91| 11,042.06] 11,058.23{ 11,042.45 11,081.49] 11,097.64; 11,113.80
s - ) 10,967.39 11006320 11,045.39] 1106157 11,0772.76] 11,061.99| 11,101.06( 11,317.24] 11,133.43
s - 1098671 11,025.71] 11,064.85 11,081.06] 11,097.28) 11,081.48] 11,120.62| 11,136.82[ 11,153.04
8ot ] 1100602 11,045.00] 13,084.30| 11,100.53] 11,116.78( 11,100.95| 11,140.16) 11,156.40| 11,172.65
A% ' [ 1no06ns7] 1110083 11,140.23] 11,156.55| 11,172.88] 11,156.98) 11,196.38 11,212.70( 1%,229.03
A8 11,117.30| 11,156.76] 1119636l 11,212.76] 11,229.28| 13,213.19| 11,252.79 11,269.19 11,285.61
_ _14‘7_%'. 11,173.22] 11,212.88] 11,252.68] 1126917 11,285.66] 11,269.60| 11,309.40] 11,325.88 11,342.38
46% . ¢ | 11,279.34] 1126920 12,309.20] 11,325.77] 11,342.35| 11,326.20] 11,366.20] 11,382.77| 11,359.35
_A5% - 11,285.66] 11,325.72] 11,365.92] 11,382.57| 11,399.23| 11,383.00( 11,423.20| 11,439.85] 11,456.51
‘445" - 11,342.16| 14,382.421 11,422.83| 11,439.56| 11,456.30] 11,440.00[ 12,480.40| 11,4597.13| 11,513.88
43% 11,308.87| 11,435.33] 11,479.93| 11,496.75| 11,5123.58] 11,497.19] 11,537.79] #1,554.61] 11,571.44
A2 13,455.77] 1149643 11,537.24] 11,554.14] 11,571.05] 11,554.58] 11,595.39] 11,612.29] 11,629.20
“41%- 11,512.87] 11,553.74] 11,594.75| 11,611.73] 1162873 11,612.27| 11,653.19) 11,670.17] 11,687.17|
a6 11,570.17] 11,611.24] 11,652.45] 11,669.52] 11,686.60] 11,669.97 11,711.18] 11,728.25] 11,745.33
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L/ e S
YR/ %WORD 8 e L A oY PO oA RV o 6 A BRR 1 1 SYAL B
C 100 ,212.44]  10,248.33| 1026319} 10278.06] 10,263.58] 10,299.46( 10,314.33) 10,329.20[ 10,314.72
" og8%.. 10,273.85| 10259.78] 10,274.66] 10,289.55| 10,275.05| 10,310.98] 1(,325.85| 10,340.74| 10,326.24
08%i 10,235.27]  10,271.24] 10,286.13] 10300.04] 10286.52{ 10322.49| 10,337.38| 10,352.29| 10337.77
o7 10,246.69] 10.282.69] 10,297.61] 10,312.53| 10298.00] 10,334.00] 10348.91| 10,363.84( 10,349.30
C96% " 10,258.11] 10,294.15| 10,309.08] 10,324.02[ 10,309.47( 10,345.52| 10,360.45| 10,375.35 10,360.84
506" 10,269.53| 10,305.61] 10,320.56] 10,335.52| 10,320.95| 10,357.04] 10,371.98| 10,386.94| 10,372.37
94% - 10,280.95| 10,317.08] 10,332.04] 10,347.01| 1033243 10368.56] 10,383.52| 10,398.49| 10,383.91
< CU93% 10,292.37| 10,328.54| 10,343.52] 10,358.51 10343.91 10,380.08] 10,395.06/ 10,410.05| 10,395.45
Coee 10,303.80] 10,340.01| 10355.00] 10370.01] 10,355.40] 10,391.60] 10,406.60| 10421.60| 10,406.99
91% " 10,315.23] 1035148 10366.49] 10,381.51| 10,366.88] 10,403.13{ 10,418.14| 10,433.16| 10,418.53
R A 10,376.65| 10,362.95| 10,377.98] 10,393.02| 30378.37{ 10414.66] 10,420.68| 10,444.72) 10,430.08
895 10,338.09 10,374.42 10,389.46 10,404.52 10,389.86 10,426.19 10,441.23 10,456.29 10,441.62
' ge% 10,349.52| 10,385.89] 10,400.95] 10,416.03| 1040135| 10437.72] 10,452.78| 10,467.85| 10,453.17
B 10,360.06] 10,357.37] 10,412.45| 10,427.54| 10412.84] 10449.25| 10464.33] 10,479.42| 10,464.72
- 86% - 10,372.40] 10,408.85] 10,423.94] 10439.05| 10424.34] 10460.78| 10,475.88| 10,490.95) 10,476.27
v B5% 10,383.84| 10,420.33} 10,435.44] 10,450.56| 10,435.83| 10,472.32| 10,487.43] 10,502.56| 10,487.83
O Bagg 10,395.28] 10431810 10446.94| 1046208 10447.33| 10483.86| 10,498.99) 10,514.13] 10,499.38
T 83% - | 1040672} 1044329 1045844 10473.59 10458.83| 10495.40| 10,510.55( 10,525.70] 10,510.94
a2 | 1041817 10454.78] 10469.94| 10485.11| 10470.33[ 10506.94] 10,522.10|  10,537.28) 10,522.50
81% - | 10429.61[ 10,466.26] 1048144 10,496.63| 1048184 1051845 10533.67] 10,548.86) 10,534.06
3% - 10,441.06] 10,477.75] 10,492.95] 10,508.15] 10,493.34] 10,530.03| 10,545.23| 10,560.44] 10,545.63
10,452.51] 10,489.24] 10,504.45| 10519.68] 10504.85[ 20541.58] 10,556.75| 10,572.02| 10,557.19
10,462.95| 10500.73] 10,515.96] 10,531.20] 1051636 10,553.13| 10,568.36| 10,583.60| 10,568.76
10475.42] 10,512.23| 10527.47 10542.73] 10527.87] 10.564.68{ 10,579.93| 10,595.18| 10580.33
10,486.87| 10,523.73] 10,538.99] 10,554.26] 1053939 10576.24| 10,591.50| 10606.77| 10,591.90
10,498.33| 10,535.22| 10,550.50] 10,565.78] 10,550.90| 10,587.79| 10,603.07| 10,618.36( 10,603.47
10,528.61] 10,565.60] 10,580.93] 130,596.26] 10,581.33] 10,618.32] 10,633.65| 10,648.98) 10,634.05
10,558.95 10,596.06] 10,611.42] 10,626.80] 1061183 10,648.93| 10,664.30| 10,679.68| 10,664.70
10,589.38] 10.626.59] 10.642.00 10657.42] 1064240 10679.62| 10,695.03] 10,710.45( 10,695.43
10,619.88] 10,657.20] 10,672.65] 10,688.12] 10,673.05] 10,710.38] 10,725.83| 10,741.30( 10,726.24
10,650.46] 10,687.88| 10,703.38] 10,718.90] 10703.79 10.7412i]l 10756.71| 2077223 10,757.12
10,681.11| 1071865 10,734.39] 10749.75| 10734.60) 10,772.13] 10,787.68| 10,803.23] 10,788.08
10711.84] 10,749.49] 10765.08] 10,780.68] 10765.48[ 10,803.12| 10,818.71) 10,834.31) 10,819.12
B 10,742.65| 10,780.40] 10,796.04] 1081168 10,796.45) 10,834.20| 10,849.83] 10,865.48f 10,850.24
10,773.54] 1081140 10827.08] 10,842.77] 10,827.49] 10,865.35| 10,881.02| 10,896.72] 10,881.43
10,804.50| 10,842.47] 10,858.20| 10,873.93] 10,858.61] 10,896.57| 10912.30] 10,928.03] 1091271
10,835.55| 10873.62] 10,889.39] 10,905.17] 10,889.80| 10,927.88| 10,943.65[ 10,959.43] 10,944.06
10,866.67] 10504.85| 1092067 10936.49] 1092108 10,959.27| 10,975.08] 10,950.91] 10,975.49
] 10,897.87] 10935.16] 1095202 10,967.89] 10,952.44] 10,990.73| 11,006.59) 11,022.46| 11,007.01
) 10,920.15] 10967.55] 10983.46] 10,999.37| 10,983.87] 11022.28| 11,038.18 11,054.10( 13,038.60
10,960.50] 10,999.02] 11,014.57] 11,030.93] 11,015.39] 11,053.90] 11,069.85| 11,085.81| 11,070.27
10,980.19| 11,018.78] 1103476 11,080.75| 11,035.17] 11,073.76| 11,089.74] 11,105.73| 11,080.16
10,999.87| 11,038.52] 11,054.53] 11,070.55| 11,054.95 11,093.60] 11,109.61] 11,125.63] 11,110.03
11,019.53] 11,058.25] 11,074.29] 11,000.34] 11,074.71]  14,113.43] 11,129.47| 13,145.52] 11,129.89
11,039.18 11,077.97 11,084.04 11,110.12 11,094.46 11,133.25 11,149.32 11,165.39 11,149.74/
11,058.82] 11,097.68| 11,113.78 11,129.88] 11,114.20| 11,153.06| 11,169.15f 11,185.26] 11,169.57
11,078.45 11,117.38, 11,133.50, 11,149.63 11,133.92 11,172.85 11,188.97 11,205.11 11,189.39
i 11,098.06 11,137.06 11,153.21 11,169.37 11,153.63 11,192.63 11,208.78 11,224.94 1L,209.20
11,117.66) 11,186.73) 11,172.91] 11,189.10] 11,173.33] 1121240 11,228.58] 11,244.77] 11,209.00
11,137.25 11,176.38 11,192.59 11,208.81 13,193.02 11,232.15 11,248.36 11,264.58, 11,248.78
11,156.82| 11,3196.03| 11,212.27] 11,228.51] 11,212.65| 11,251.89] 11,268.13| 11,284.38 11,268.56
11,213,213  11,252.53] 11,268.85| 11,285.18| 11,269.27] 11,308.68] 11,325.00| 11,341,33] 11,325.42
11,269.62)  11,309.22] 11,325.62| 14,342.041 11,326.05f 11,365.65] 11,382.06| 11,398.47| 11,382.48
4% - 11,326.31] 11,366.11] 11,382.60] 11,399.09] 11,383.03] 11,422.83] 11,439.31] 11,455.81 11,439.74]
46%: 11,383.20] 11,423.20] 11,439.77] 11.456.35 11,440.20] 11,480.20] 11,496.77] 11,513.35 . 11,497.20
L A5% 11,490.29| 11,480.49f 1149714 11,513.80[ 11,497.57] 1153777 11,554.42] 11,571.08] 11,554.86
© 445 11,497.57 11,537.97| 11.584.70] 11,571.45| 11,585.14 11,595.54] 11,612.28] 11,629.02] 11,612.71)
" 4?,3;‘-‘ 11,555.05| 11,595.65 11,612.47] 1162930 1161291 11,653.52] 11,670.33| 11,687.16] 11,670.77
_42%. 13,612.73| 11,653.54] 11,670.44} 11,687.35] 11,670.88] 11,711.69| 11,728.55] 11,745.50 11,729.03
A 11,670.61{ 11,711.62] 11,728.61| 11,745.61] 11,729.05| 11,770.06] 11,787.05| 11,804.04| 11,787.49
0% 11,728.70] 11,769.91] 11,7898 11,804.06] 11,787.43] 1i,828.64] 11,845.71] 1186279 11,846.16
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TR /.96 OAD. RO RO R S 2 N2 2 Y 2 SRR B N2 S S e G i
C o 100% - 10,350.60| 10,365.46| 10,380.34] 10,365.85] 10,40L.74] 10,416.60{ 10,4314
oo% | 10,362.17| 10,377.05] 10,391.94} 10,377.44] 10,413.361 10,428.24| 10,443.13
'98% 10,373.74] 10,388.64] 10,403.54] 10,389.02] 10,424.93{ 10,439.89| 10,454.79
" 97% - 10,385.31] 10,400.22 10,415.15] 10,400.61} 10,436.62{ 10,451.53| _ 10,466.46
96%. 10,396.89] 10,411.81| 10,426.75] 10,412.20| 10,448.25| 10,463.18| 10,478.12
' 95% 10,408.46| 10,423.41| 10,438.36] 10,423.80] 10,459.88] 10,474.83| 10,489.79
'94% 10,420.04| 10,435.00] 10,449.97| 10,43539] 10,471.52] 10,436.48| 10,501.45
53% 10,431.62| 10446.60] 10,461.558] 10,446.99] 10,483.15| 10,498.13] 10,513.12
92% 10,443.20| 10,458.19| 10,473.20f 10.458.59] 10,494.79| 10,509.79| 10,524.79
91% 10,454.78| 10,469.79] 10,484.832} 10,470.19| 10,506.43| 10,521.44| 10,536.47
90% - 10,466.37| 10,481.39| 10,496.43} 10,481.79| 10,518.07] 10,533.10| 10,548.14
89% - 10,477.95| 10,493.00] 10,508.05} 10,493.39] 10,529.72] 10,544.76] 10,559.82
'88% 10,489.54| 10,504.60] 10,519.68] 10,505.00| 10,541.36] 10,556.43| 10,571.50
87% 10,501.13| 10,516.21] 10,531.30] 10,516.60| 10,553.01] 10,568.09] 10,583.18
86% * 10,512.72| 10,527.82| 10,542.92| 10,528.21] 10,564.66| 10,579.76| 10,594.86
'85% 10,524.32| 10,539.43] 10,554.55| 10,539.82| 10,576.31] 10,591.42| 10,606.55
T IAAss- 10,535.91 10,551.04| 10,566.18| 10,551.44 10,587.97 10,603.09] 10,618.23
8396 10,547.51] 10,562.66] 10,577.81] 10,563.05| 10,599.62| 10,614.77| 10,629.92
829 - 10,559.11| 10,574.27] 10,589.45| 10,574.67| 10,611.28| 10,626.44| 10,641.61
B1% 10,570.71] 10,585.89] 10,601.08] 10,586.29| 10,622.94| 10,638.12 10,653.31
80%. 10,582.32] 10,597.51] 10,612.72] 10,597.91| 10,634.60| 10,649.79| 10,665.00
799 10,593.92| 10,609.13| 10,624.36] 10,609.53| 10,646.26] 10,661.47| 10,676.70
78% 10,605.53| 10,620.76] 10,636.00] 10,621.15| 10,657.93] 10,673.15| 10,688.39
7% 10,617.14] 10,632.38] 10,647.64] 10,632.78] 10,669.59] 10,684.84| 10,700.09
76% - 10,628.75] 10,644.01] 10,659.28| 10,644.41| 10,681.26] 10,696.52| 10,711.79
7556 - 10,640.36| 10,655.64] 10,670.93| 10,656.04| 10,692.93| 10,708.21] 10,723.50
SFase” 10,671.04| 10,686.37] 10,701.70| 10,686.77] 10,723.76| 10,739.09] 10,754.42
U739 10,701.80] 10,717.17] 10,732.55| 10,717.57| 10,754.68{ 10,770.04] 10,785.42
C72% 10,732.64| 10,748.05| 10,763.47| 10,748.45] 10,785.66| 10,801.08] 10,816.50
719 10,763.55| 10,779.01] 10,794.48] 10.779.41| 10,816.73| 10,832.19] 10,847.65
70%- 10,754.55] 10,810.05] 10,825.56] 10,810.45| 10,847.88| 10,863.38| 10,878.89
'69% : 10,825.61 10,841.16 10,856.72 10,841.57 10,879.10 10,884.64{ ~ 10,910.20
" 68% 10,856.76] 10,872.35| 10,887.95| 10,872.76} 10,910.40{ 10,525.99| 10,943.59
67% 10,887.98| 10,903.62| 10,919.27} 10,904.03] 10,941.78] 10,957.41| 10,973.06
-66% 10,919.29] 10,934.97] 10,950.66] 10,935.38| 10,973.24] 10,988.92] 11,004.61
65%. 10,950.68| 10,966.40] 10,982.14] 10,966.81| 11,004.78} 11,020.50| 11,036.24
64% 10,982.14] 10,957.91| 11,013.69| 10,998.32{ 11,036.40[ 11,052.16] 11,067.95
63% 11,013.68] 11,029.49] 11,045.32| 11,029.91| 11,068.09| 11,083.91] 11,099.73
G29% 11,045.30] 11,061L.16{ 11,077.03] 11,061.58] 11,099.87| 11,115.73] 11,131.60
'61% 11,077.00] 11,092.91] 11,10883| 11,083.32] 11,131.73| 11,147.63] 11,163.55
560%"’ 11,108.78 11,124.73 11,140.70 11,125.15 11,163.67 11,179.62 11,195.58
59% 11,128.74]  11,144.72] 11,160.71] 11,145.14| 11,183.72| 11,199.70| 11,215.69
589 11,148.68| 11,164.69] 11,180.71| 11,165.141| 11,203.76] 11,219.77| 11,235.79
57%. 11,168.61] 11,184.65( 11,200.70| 11,185.07] 11,223.79| 11,239.83( 11,255.88
56% 11,188.53| 11,204.59] 11,220.67] 11,205.01] 11,243.81] 11,259.87] 11,275.95
'55% - 11,208.43] 11,224.53] 11,240.63| 11,224.95] 11,263.81] 11,279.90| 11,296.01
| g4 . 171,228.32 11,244.45! 11,260.58 11,244.87 11,282.80 11,299.92 11,316.05
53%. 11,248.20|  11,264.35| 11,280.52] 11,264.78] 11,303.77| 11,319.92] 11,336.09
5295 . 11,268.07] 11,284.25}] 131,300.44] 11,284.67| 11,323.74] 11,339.92] 11,358.11
5186 11,287.92]  11,304.13| 11,320.35] 11,304.55] 11,343.69| 11,359.90| 11,376.12
" 50% 11,307.76| 11,324.00] 11,340.25] 11,324.42] 11,363.63] 11,379.86] 11,396.11
" '49%. 11,364.82|  11,381.14] 11,397.47f 11,381.57] 11,420.97] 11,437.29| 11,453.62
'48% 11,422.09] 11,438.49] 11,454.90 11,438.92] 11,478.52] 11,494.92] 11,511.33
47% - 11,479.54 11,496.03 11,512.52 11,4596.46 11,536, 26 11,552.74 11,565.24
46% 11,537.20] 11,553.77] 11,570.35] 11,554.20| 11,594.20| 11,610.77] 11,627.35
. 45% 11,595.06] 11,611.71| 11,628.37| 11,612.14{ 11,652.34] 11,668.99] 11,685.66
44%" 11,653.12] 11,669.85| 11,686.59] 11,670.29] 11,710.69] 11,727.42] 11,744.17
: 439_5‘ 11,711.38] 11,728.19] 11,745.02| 11,728.63| 11,769.24| 11,786.05] 11,802.88
429" 11,769.84| 11,786.74] 11,803.6s| 11,787.18] 11,827.99] 11,844.89] 11.861.80
= 419" 11,828.50] 11,845.49] 11,862.48| 11,845.93] 11,886.94] 11,903.93| ~11,920.92
40% 11,887.37|  11,904.44f 11,921.52] 11,904.89] 11,946.10{ 11,963.17] 11,980.25
E-31
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APPENDIN F
MARKET TRADING NODES

A. MERALCO MARKET TRADING NODES

MERALCO market trading node as registered with the WESM as of December 2011 which
may be revised from Linte (o fime:

1 TCRUZD_TIL2
Z ADUHAT_T1LA
3 TMALOL Til1
4 2ARANE_T1L1
5 2BALNT_T1L1
6 2DOLOR_T1L1
7 2SUCAT_T1L1
8 2ZAPOT _TALA
9 3BINAN_T1L1
10 3BOTOCA _LOT
11 3CALAU_T1L1
12 3DASMA _TiL1
13 3DASMA_Til2
4 3DASMA_T1L3
15 3DASMA T1L4
16 3DASMA_T1L5
17 3DASMA_T1L6
18 3DASMA_TiLT
19 3DASMA_T1L8
20 BMLAYA_T2L1
21 35TROS_TIL1 _
2 3TAYABE_T1L1
23 3AMADEO_T1L1
24 3BAT_MECO
25 3BATAN_T1L2
26 3KAL_E_T1L1
27 1CRUZD_MECO
28 TCRUZD_TILT
20 3DASMA_TiL9
B 30 3MAKBA_T31.2 m_
31 SMAKBA_TaLi
32 3PGBIL 552 ]
33 TSNJOS_T1L2

B. POWER SUPPLIER MARKET TRADING NODES

ASRPGC_GOI and 35RPGC_GO2 or such market trading nodes as may be reuistercd by Power
Supplier with the WESM in respect of the Plant, which may be revised rom lime to time.
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APPENDIX G
OPERATING PROCEDURES

DEFINITIONS

All capitalized terms used herein shall have the meanings given to then in Articke | ol
this Agreement, except as otherwise defined herein.

Holiday means a Day other than a Business Day.

Provisional Invoice has the meaning given in Appendis H.

GENERAL

The purpose of this Appendix is to prescribe the procedures For coordinating (a) the

delivery of electricity from the Plant to the Delivery Point. {b) Scheduled Outages and
(¢} coal procurement. Nothing ia this Agreement tincluding in this Appeudix) shall be

construed, by virtue of the absence of a specific reference. as relieving either Party of

the responsibility for communicating with the other Party in a manner that will allow
both Parties to operate their respective facilities in @ safc manner consistent with
Dispatch Instructions and Prudent Qperating Practices.

COORDINATING COMMITTLE
Establishment of the Coordinating Commitree

No later than fifteen (13) Days after the date of this Agreement. the Partics shall
establish o Coordinating Committee as contemplated hy (his Agrecment. During the
fime prior to the Operations Effective Date. the Coordinating, Commitlec shall work
fowards putting into place the scheduling arvangements so that the nominations and
other matters handled by the Coordinating Commitiee can handle scamlessly on and
after the oceurrence of the Effective Date.

The Coordinating Commitree shall consist of six (0) members. three (3) members
appointed by Meraleo and three (3) members appointed by Power Supplicr.

Either Party. upon written notice (o the other. may From time to time rewove or replace
any Coordinating Committee member appointed by it Any vacancies that occur within
the membership of the Coordinating Committee shall be immediately tilled by the
appropriate Party.

Meraleo and Pawer Supplier shail each pay the expenses of its respective Coordinating
Committee members.

Al other expenses incurred by the Coordinating Conuniltee and approved by the Parties
shall be shared cqually by Power Supplier and Meraleo. or as deterniined by the
Coordinating Committec.

Dutics of the Coordinating Commnitfee

The duties of the Coordinating Commiitee shall include the following:

.
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oversight of all matters refating o the delivery of cleetricity from the Plant (o the
Delivery Point:

coordination of maintenance schedules:

coordination of short Fange and long range forecasts ol load and capabilities:
reconciliation of Contract Capacity and Associated znergy deliverios prior lo issuance
of a Final lnvoice and paymentz and

consideration of such other Plant operational mallers as may be referred {o the
Coordinating Committee by the mutual agreement of Power Supplicr and Meralco

Deeisions of the Coordinating Cowmmiktee

Decisions of the Coordinating Committee must be unanimous,

II" the Coordinating Committee is unable to veach a unanimous decision on any iatter
within seven (7) Business Davs afler the matter is first raised (o the Coordinafing

Commiltee. such disputed matier shall. at the request of a Party, be referred (o the senior
management of Power Supplier and the senior management of Meraleo for immediare

review. If Power Supplier and Meraleo do not reach a mutual agreement concerning,

the disputed matter within tificen (13) Days after it has been referred 1o the review by
senior management. the dispute shall be resolved in accordance with Article 19.

Communications

Power  Supplier shall maintain  multi-communication  systems  belween Power
Supplier’s Trading Room and appropriate communcation svstems of the Meralco’s
Trading Room. which shall consist of% but not be limited to. () telephone. (b) facsimile.
(¢) email or other agreed electronic communication and {(¢h cellular phone. Hach Party
shall notify the other Party in writing ol its point of contact upon formation ol {he

Coordinating Committee and prior o changing any previously established poinl(s) of

contact. The Parties shall muaintain communications in accordance with Prudent
Operating Practices and. as necessars. shall (without prejudice to the other provisions
of this Agreement) inform the other Party with respect 1o the operating conditions and
requirements of their respective facilittes that may affect the other Party’s operating,
recuirements.
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Year taking into account the scheduled Qutage of the Plant submitted by Power
Supplier. The vear-abead energy nomination schedule shall be based wpon
Meralco's good faith estimates of its energy requirements to serve its customers’
aggregate demand. as such estimales may be revised during the course ol the
Contract Year (as shown in the month-nhead. week-ahead and day-ahead

nominations) to refleet 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 {33 Days afler recgipt of Power
Supplier’s vear-ahead capacity nomination schedule of the Plant.

Upon receipt of the vear-ahead energy nomination schedule subnmitted by
Meralco. Power Supplier shall confirm in writing receipt of such schedule
within tbwenty-lour (2:4) hours.

Month-ahead and Week-aliead Energy Nomination Schedules

When establishing the month-ahead and weeh-ahead energy nomination schedules, the
Coordinating Committee shall Follow the guidelines befow:

(1)

(i)

(iii)

(iv)

(vi

Power Supplier shall Furnish Meraleo the month-ahead capacity nomination
schedule For a Billing Period (in the Form prescribed in Schedule 3 to this
Appendix G) of the Plant on or before [200H of every filteenth ( E5My calendar
Day of the calendar month in which such Bitling Period starts. and for tie week-
ahead capacity nomination schedute tin the form preseribed in Schedule 4 to
this Appendix G) on or before 1200H of every Thursday of the preceding weeh.

The month-ahead capacity nomination scheduale shall indicaie the hourly
estimate of capacity availability (in kW) for cach of hour of the Billing Meriod
{e.g.. 720 hours for a 30-day month) and the schedule ol Seheduled Outages
calendared for the Billing Period as approved by the System Operator. it any.
and changes thereat in the annual capacity nomination schedule submitted for
the Conlract Year,

The week-ahead capacily nomination schedule shall indicate the hourly
estimate of capacity availabitity (in KW) for each of hour of the weel (e.g.. 108
hours) and the schedule of Scheduled Outages calendared Tor the week as
approved by the System Operator. i any. and changes thercat o the month-
ahead capacity nomination schedule submitted foe the Billing Periad.

Meralco shall furnish Power Supplier with the month-ahead coergy nomination
schedule (in the form prescribed in Scheduie 3 (o this Appendis Gy on or before
i200H of the 19th calendar Day of the catendar month in which such 3illing
Periad starts. and for the week-ahead energy nomination schedule (in the form
preseribed in Schedule o o this Appendis (1) oo or hefore 2000 of every
Friday of the preceding week.

When establishing the month-ghead and week-ahead cnergy nomination
schedules., Meraleo shall provide an hourly estimate of energy nennination for
the Plant for cach hour of the Bitling Period or week taking into account any
Scheduled Qutage of the Plant submitted by Power Supplier. The month-ahead
and week-aheusd energy nomination schedules shall be based on Meralea’s good
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faith estimates of ifs energy requirements o serve (s customers” aggregale
demand, as such estimates may be revised during the course ol the Billing
Period. as the case mayv be. to reflect the actual variation in customer demand.

(vi)  Upon receipt of the manth-ahead and weeh-ahead cnergy nomination schedules

submitted by Meraleo. Power Supplier shall send writien confirmation ol
receipt of such schedules by facsimile or any other agreed clectronic mode ol

communication nat fater than 15001 of the same Day of receipl.
Day-Ahead Encrgy Nomination Schedule

In accordance with Section 5.3.1. Meralco shall furnish Power Supplier with binding
day-ahead 24-hour encrgy nominations subject to the Techaical Limits, The following
guidetines shall be foliowed:

Power Supplier shall furmnish Meralco the Plant™s day-ahcad capacity nomination
schedule (DACA) schedule (in the form prescribed in Schedule 7 ro this Appendia ()
before [200H of the preceding Day. The DACA schedule shall indicate the binding 24-
howrly capacity availability (in kW) and the schedute of Scheduled Outages scheduled
for the succeeding Day. if wyv. and changes thereat in the weck-ahead capacily
nomination schedule submitted For the week., I Power Supplier does not furnish
Meralco the Plant’s day-abead capacity nomination schedule. the schedule submiticd
tfor the same Day in the week-ahead capacity nominarion schedule submitted shatl be
deemed as the nomination schedule for the Dav,

Meraleo shall furnish Power Supplfer wilh the day-ahead binding 2d-hour encrgy
nomination schedule (in the form preseribed in Schedule 8 to this Appendix G} betore
L4O0H of the preceding Day. 1t Meralco dees nol turnish Power Supplicr with its day-
ahead energy nomination. the nomination for the samce Day m the week-uhead
nomtination shall be deemed the nominared quantity for the Day,

Upon submission by Meralco. Power Supplier shall send wreitten conlitmation fo

Meralco electronically or by fax (in a form agreed by the Coordinating Commitiect of
the day-ahead binding 24-hour energy nomination sehedule within two {2) hours of

receipl.
Day-After BCQ Declaration with Market QOperator

Power Supplier shall be responsible for declaring BCQ with the Market Operalor no
later than four (4) hours before the deadline set under the WESM Rules. Power Supplicr
shall ensure that such BCQ declaration accurately reflects the dav-ahead binding 24-
hour cnergy nomination for the Day by Meralco except in cases of Force Majeure and
outages within the Fult Load Equivalent Outage Allowance Days.

Power Supplicr shall be responsible for submitling its price and quantity offers and
scheduling the dispateh of the Plant with the Market Operator and the System Operator
in accordance with the WESM Rules and Grid Code. Energy Imbalance Fees resulting
from the actual dispatch of the Plant shall be Tor the account of Puwer Supplier.

3-Yeur and Annual Scheduled Maintenance Qutages

e )
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In accordance with Section 8.3 and Section 8.4 althis Agreement. Power Supplicr shall
furnish Meralco ils propuosed scheduled mainenance outages ioctuding 3-year
provisional maintenance and annual maintenance programs (in the form preseribed in
Schedule 9 to this Appendin G). Power Supplier shall submit to Meraleo said
mainienance programs at least thirty (30) Days prior wo submitting such program (o the
System Operator in compliance with the Grid Code. Such maintenance programs shall
indicate the dates and duration of each proposcd scheduled outage for the relevant
Contract Years. Within Five (31 Davs after the Effective Date. Power Supplicr shall
submit to Meraleo its 3-yewr maintenance and annual maintenance program as approved
by the System Operator, -
Power Supplier shall furnish Meralco a copy ol the d-year and annual maintenancy
programs approved by the System Operator within seven ¢7) Days of receipt from the
System Operator.

Implementation of Scheduled Maintenance Quiage

Power Supplier shall confirm to Meraleo seven (7) Days prior (o the implementation of

a Scheduled Outage the schedule ol activities leading to the implementation of such
maintenance outage from the schedule of shut-down. duration of Scheduled Outage.
and schedule of completion and start-up.

From time-to-time. Power Supplicr shall inform Meraleo ol any changes requested by
Power Supplier in the Scheduled Outage including possible defays in the shut-down
and completion schedules or carly completion of Scheduked Qutage.

Power Supplier shall continue to submit its month-ahead. weck-ahead and day-abead
capacity nomination schedule indicating the capacity availability of’ the Plant and the
Scheduled Qutage to Meraleo in accordance with the procedure above. In the same
mannet, Meralco shall continue (o submit its month-ahead. weeh-ahead and day-abead
energy nemination schedule indicating the appropriate encrgy nomination during the
hours of Scheduled Gutage. -

In cage of delay in the completion of Scheduled Outage. Power Supplicr shall
immediately inform Meralco and advise new schedule ol completion. Power Supplicr
shall submit a revised month-ahead. week-ahead and day-aliead capacity nomination
schedules indicating the revised capacity availability ol the Plant and the revised
Scheduted Qutage to Meraleo in accordance with the procedure above. In the same
manner, Merakco shall revise its month-ahead. week-alhead and day-gshead energy

pomination schedules indicating, the appropriate energy nomination during the hours of’

the revised Scheduled Outage up to the Full Load Equivalent Qutage Allowance Days
for the Contract Year. It the revised Scheduled Oulage excecds the Full Toad
Equivalent Qutage Allowance Days. Power Supplier shall be responsible for providing
Replacement Energy. Meralco shall submit its day-ahead cnergy nomination schedule
indicating its required energy for cach of the 24-hours,

In case of early completion. Power Supplier shall immediately inform Meraleo ol such
evenl and advise Meralco o resumption of delivery of Contract Capacity and
Associated Energy at a time eartier than that originally scheduled for completion ol the
scheduled outage. Power Supplier shall submit a revised month-ahead. week-ahead and
day-ahead capacity nomination schedules indicating (he revised capacity availability ol

Cen -
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the Plant and the revised scheduke completion ol muintenanee outage 1o Meraleo in
accordance with the procedure above. In the same manner. Meraleo shadl revise ies
month-ahead, week-ahead and day-abead energy nomination schedules indicating, s
revised energy nominations during the hours of the revised completion of the scheduled
maintenance outage.

Emergency Maintenance Outages

Power Supplicr may schedule emergency maintenance vutages io ensure the reliability.
efficiency and sufety ol the Plant. Power Supplier shall endeavor to schedule such
emergency maintenance outages during the oft-peak pueried. Such energency vulage
shall be implemented upon request and approval by the System Operaior and in
accordance with the relevant procedures in the Grid Code.

Forced Outages

i in the course of operation ol the Plant. a Foreed Ourage oceurs. the following

procedures shall be followed:

Power Supplier shall immediately inform Meraleo ol such outige oceurrence. nalure
and expected duration of the Forced Outage. informalfy ot first {such as by lelephone.
cellular phone. email. or text message) and fater in the furm of a document (an Incident
Report) signed by the plant shifl manager or a person of equivalent or higher rank at
Power Supplier. This report shall be in conformance with the notification requirements
of the Philippine Grid Code.

As soon as possible alter a Forced Outage has occurred and the duration of such outage
is within the Full Load Equivalent Qurage Allowance Pays. Power Supplier shall
submit a revised day-ahead capacity (RDAC) schedule 1o Meraleo and shall inforan the
Market Operator of such revisions in accordance with the WESM Rules. The hourly
epergy amounts m Meraleo's day-ahead nomination shall be treated as decnmued
delivered up to the trading period that the Markel Operator recognized the revisions
made by Power Supplier,

Upon receipt by Meralco of the RDAC. Meraleo shall have up o six (0) hours (o submit
to Pawer Supplier a correspondingly-revised day-ahead energy nomination.

IF the Foreed Queage was ol o short duration such that the tweniv-lour (24) hourly
capacity nominations to Meralco For the succecding Day can be miet by the Plant. Power
Supplier need not submit a revised dav-ahcad capacity nomination o Meraleo. bul
Power Supplier shall stilf submit an Incident Report 1o Meraleo,

I the entire duration of the Forced Qutage falls within the Full Load Equivalent Qutage
Allowance Days For the Contract Year, Power Supplicr shall be allowed (o declare (o
the Market Operator zero BCOs in respect of this Agreement for all the trading intervals
during which the Plant was subject 1o the Forced Outage.

[T the entire duration of the Forced Outage is in excess ol the Full Load Equivalent
Outage Allowance Days for the Contract Year. Power Supplier shall declare to the
Market Operator as BCOs iv respect of this Agreement the corresponding hourly
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volumes nominated by Meraleo @i the preceding Dy = Day-Ahead Nomination for all
the trading intervals during which the Plant was subject 1o the Foreed Qulage.

I1"a portion of the Forced Outage duration falls within. and the remaining pottion of the
Farced Qutage duration Falls outside (f.e.. in excess) of the Full Load Equivalent Outage
Altowance Davs For the Contract Year. Power Supplier shall be allowed to declare 1o
the Market Operator zero BCQs in respect of this Agreement for all the trading intervals
within the Full Load Equivalent Qutage Allowance Days. and the corresponding hoorly
volumes nominated by Meraleo in the preceding Day’s Day-Ahcad Nomination for all
the trading intervals outside the Full Load Equivalent Outage Allowance Days.

Any Energy Imbalance Fees imposed by the Market Operator as o result of the Foreed
Qutage shall be for the account of Power Supplier.

Following the occurrence ol a Forced Outage Power Supplier shall endeavor to
immediately restore the Plant (v s normal operating condition. Onee the Plant is
restored. Power Supplier shall immediately inform Meraleo and submit o revised day-
ahead capacity nomination schedule o reflect the restored available Dependable
Contraci Capacity ol the Plant.

Power Supplier shall keep track of the cumulative Full Load Equivalent Qulage Days

and shall submit to Meralco such figure in a written report for Meralco’s validation. i

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 lo
resolve the discrepancy in the figures.

The computation of the Full Load Equivalemt OQutage Allowance Days shall be
compuled on an hourly or per frading interval basis.

Reconciliation of Delivered Capacity and Associated Energy

At the end of each Billing Period. the Parties agree to reconcile through actual mecting,
or telephone call the amount of defivered Coneract Capacity and Associaled Encrgy and
the quantities of Contract Capacity and Associated Encrgy nominated by Meralco as
against the energy quantity confirmed and declared by Power Supplicr with (he Market
Operator, and the usage of the Full Load Equivalent Outage Allowance Days. 'The
following procedures shall be tollowed in the reconeiliation process:

On or before 16001 of the twentv-ninth (29¢h) Day of cach month during the Term.
Power Supplicr shall provide Meralco a summary of the hourly capacity nominaied by
Power Supplier for the relevant Billing Period and a summary of the hourly BCO
declared by Power Supplier to the Market Operator wilh respect to Meraleo.

Meralco shall review and subsequently confirm the summary of the hourly capacity
nominated by Power Supplier for the relevant Billing Period and the summary of ihe
hourly BCQ declared by Power Supplier 1o the Market Operator with respeet to Meraleo

I there are no discrepancies in the hourly capacity nominated by Power Supplicr (or
the relevant Billing Period and the hourly BCQ declared by Power Supplicr 1o the

Market Operator with tespect to Meralco. Power Supplier shall proceed with the
preparation of the Preliminary Invoice,

G
H-8 )




{d)

O S

If there are discrepancies in the hourly capacity sominated by Power Supplice for the
velevant Billing Period and the hourly BCQ dectared by Power Supplier (o the Markot
Operator with respect o Meraleo. parties shall meel amd discuss fo resolve ihe
discrepancies before preparation of the Preliminary Tnvoice.

In case the BCQ declared by Puwer Supplier with respeci to Meraleo is fess than whal
has been nominated by Meralco in its binding day-ahead nomination there being no
Force Majeure or outages in excess ol'the Full Load Eqguivalent Outage Allowance Bays.
Power Supplier shall reimburse Meralco for the shortfall in declared BUQ based on the
actual ex-ante WESM nodal prices (ar the Plant) of the affected rading bours,

-0
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SCHEDULE 7

FORM OF POWER SUPPLIER'S DAY-AHEAD CAPACITY NOMINATION

Remark:

SCHEDULE

[NAMIE O POWER SUPPLIER]

frar

Nomination of Day-Ahead Available Capacity Tor MERALUO

LA ([Day o Weel)

Time

Available Capacity (MW)

NOOOH-0] 00

OLOOTE-0200F]

O200k-0300L ]

O300H -0 ]

ool i-tsunl

Q300--06t0

OOHIH A 700

OO -804

OO0 00008

owonl{- oo’

TOO0E -1 oM

TTOOF-120t0 17

1200130017

1 30GH- 110014

101500

I SOUM-Fomi] ]

Lonll-1 700+

Pronli-18o0bl

LRUoEr-fuonr |

JennH-2aon] t

20001-2 Fant i

U2 2000

22001-230011

2300124001

Chieek Sum

NOMINATED BY:

Firstname M. Surname

|Name of Power Suppherf

ACKNOWLEDGED BY:

Firstname M. Surname N : f\\\

i

[Tile] ‘\

NFRALC }
T

H-i8 @
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SCHEDULE S
FORM OF MERALCO'S DAY-AHEAD BCQ NOMINATIONS SCHEDULE

MANILA FLECTRIC COMPANY (MERALCO)

Noemitation of Day-Abcad Laergy Tor fiName of Power Supplier|

i ey ci: eddien

For _ 20 ([Day of Week])

Time fneray (MW
oneH-0 LG
O HH-0200] 1
U2HH-E-0 3001
o3enli-ndonH
QT =050
DRGOE-06001]
067001
R0NI-0800H -
SO0 09001

0l -1 oo
TOO01 -1 TL0EE
1RO -1 200k
120004-1 3004
130001-1donE]
FHI0-1 500k
FA00F-16008
totali-1 70001
F700F-1800H
ISouk-feinl
190082011014
2000821001
2o0r]-22001H
220004238001

23T 1240011

Total
Remark:
NCMINATED BY: ACKNOWLEDGED BY:
i
Firstname M. Surname Firstname M. Surname
| Vit Fride| Y
MERAL (O [Name of Power Supplice| L;; =

G

H-19
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APPENDIX H

INVOICING AND PAYMENT PROCEDURIES

Definitions

All capitalized terms used herein shall have the meanings given o them in Article | off

thix Agreement. except as oftherwise defined herein.

Invoice means any Inveice rendered according o Appendin 12

Final Invoice means any Final Invoice rendered according o Section 2 below,
Payvment Date shall have the meaning given to it i Seetion 3 below,

Provisional Invoice means any Provisional Inveice rendered according o Seetion £
below.

Reeeipt means any Receip issued according to Scetion o befow,
Provisional Invoice

11 Any fovoice rendered by Power Supplier o Meralco pursuant 1o Arlicle [0
hereof shall be rendeved in the fiest instance in the form ol a provisivnal invoice
(the “Provisional Invoice™). Power Supplier shall deliver the Provigronal
Invoice to Meraleo vo fater than the last Day of the calendar month of the Billing
Period.

1.2 Within ten (10) Days alter receipt of the Provisional lnvoice. Meraleo shall
notify Power Supplier in writing of any questions or exceptions il may have
with respect o the Provisional lavoice. Meraleo and Power Supplicr shall
conter within three (3 Davs thereafter o discuss and seek 10 resolve any
diserepancies or disputes in the Provisional [nvoice prior to {he issuance ol the
Final [nvoice.

Pzl Envoice

On the eighteenth (18" day of the immediately succeeding month afier ihe end of the

Billing Period. Power Supplier shall provide Meraleo with a Final Invoice For such

Billing Period, in the same format as the Provisional Invorce (the “Final Invoice™);

provided that the Final Invoice shall reflect any corrections or ml,iusnncnlgzlgl‘ccd o by

the Parties.
Payment Date
Provided thal Meralco receives the Final Invoice within the time sel Torth n Section 2

of this Appendix F. each Final Invoice shall be due and payable not later than the last
Day of the immediately succeeding month after the cnd of the month of the Billing

A

]

sy
L f,_
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Period. provided that i the fast Day is nol a Business Day then the payment shall be
due and payable on the immediacly next Business Day (" Payment Date™).

Withholding Tax

Meralco shall deduct and withhold trom the amounts payvable under a Final Invoice. the
applicable creditable withholding tax and Meraleo shall remit any amounts withheld
for such tax to the relevant tuxing authorities and the corresponding documentation due
to the prevailing regulation ol such withholding to Power Supplier. I Power Supplicr
believes such withholding rax is not applicable 10 it Power Supplier shall provide
Meralco with such documents and evidence aceeptable to Meraleo 1o demonstrate that
paymenis to Power Supplier are not subject (o such withholding ax. Power Supplicr
shall indemnify Meralco for any assessiment. liabilitv. surcharge. interests, penaltics and
other costs or fees arising from Meralco’s non-withholding or tailure (o withhold
creditable withholding tax if Meralco does not withhold such tax upon Power Supplier’s
request, including any change. reversal or ruling affecting Power Supplier’s status or
claim of not being subject to a creditable or withholding tx,

Method of Payment

All payments by Meralco pursuant to this Appendis H shall be made by “wire transler
of cleared funds to such account ar accounts to be specificd in writing by Powoer
Supplier.

Receipt

Power Supplier shall issue a value-added tax-gualilied olTicial receipt o Mueraleo
acknowledging receipt of any payment hereunder on the date ol such payment.






ANNEX™ O =»

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
COMPANY (MERALCO) AND ST.
RAPHAEL POWER GENERATION
CORPORATION (SRPGC), WITH
MOTION FOR CONFIDENTIAL
TREATMENT OF INFORMATION

ERC CASE NO. 2016 - __RC

MANILA ELECTRIC COMPANY
(MERALCO) AND ST. RAPHAEL
POWER GENERATION
CORPORATION,

Applicants.

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
an employee of the Manila Electric Company (“MERALCQ”") as the
Head of the Energy Sourcing Office, was conducted by Atty. Raymond
B. Yap, counsel for the Applicant, at the 7" Floor, Lopez Building,
Ortigas Avenue, Pasig City, this 26 April 2016.

The testimony of Mr. Ciprinilo C. Meneses is being offered to
prove the following:

i He is employed with MERALCO as the Head of the Energy
Sourcing Office;

2. The existence and details of the Power Supply Agreement
(“PSA”) executed between MERALCO and St. Raphael Power
Generation Corporation (“SRPGC”);

8. The necessity for entering into a PSA with SRPGC, to allow
MERALCO to meet customer demand requirements and to
afford MERALCOQO’s customers the full benefits thereof;
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The reasonableness and fairness of the provisions of the PSA,
including the contract price thereunder;

Identification of documents in the course of the hearing; and

All other matters pertinent to this Joint Application.

I, CIPRINILO C. MENESES, of legal age, Filipino, with office

address at 4" Floor, Technical Services Building, MERALCO
Compound, Ortigas Avenue, Pasig City, after being sworn to in
accordance with iaw, hereby depose and state:

Q1:
A1l:

Q2:
A2:

Q3:
A3:

Q4:
Ad:

Q5:

A5:

Q6:
AG6:

What are your educational and professional qualifications?

| have obtained a Bachelor's degree in Electrical 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
Electrical Engineer.

Where are you presently employed?
At present, | am employed at the Manila Electric Company
("MERALCO") as Head of the Energy Sourcing Office.

Since when have you been employed in MERALCO?
| have been employed in 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 the Company’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
between Manila Electric Company (MERALCO) and St. Raphael
Power Generation Corporation (SRPGC), with Motion for
Confidential Treatment of Information” jointly filed by Applicants
MERALCO and SRPGC?

Yes, | am.

Why are you familiar with present case?

| was directly involved in the preparation of the Application and
its Annexes, for submission to the Energy Regulatory
Commission (“ERC”) for approval. Also, as a member of the

2



Q7:
AT:

Q8:

AS:

O O

power supply agreement working team of MERALCO, | am
cognizant of the Power Supply Agreement (PSA) that was
executed between MERALCO and SRPGC.

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 SRPGC and the prayer for the immediate
approval of the same.

What are the salient features of the PSA between MERALCO
and SRPGC?
The salient features of the PSA between MERALCO and SRPGC
are as follows:

‘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.

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 (20) years
and four (4) months thereafter xxx

XXX XXX XXX
3.2 Commencement Date

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

(@) The conditions set out in Section 3.1 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;

(¢) On or before the Longstop Date, the ERC shall have

3
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approved in the ERC Final Approval, this Agreement,
including the pricing structure as set out herein (or as
otherwise acceptable to Power Supplier); and

(d) The Acceptance Date has occurred.

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
Commencement Date has occurred.

3.3 Operations Effective Date

3.3.1 The Operations Effective Date shall occur on the
twenty-sixth (26") Day of the fifty-second (52)
month from the Commencement Date for Unit 1 (the
‘Operations Effective Date (Unit 1)") and four (4)
months thereafter for Unit 2 (the “Operations
Effective Date (Unit 2)") (or collectively,
“‘Operations Effective Date”).

XXX XXX XXX
3.4 Commercial Operations Date

3.4.1 The Plant shall achieve Commercial Operations Date
upon delivery by Power Supplier of the documents
enumerated below, in form and substance satisfactory to
Meralco:"

XXX XXX XXX

3.5. Early Occurrence of the Commercial Operations
Date

3.5.1 Inthe 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, which may
contain a request for early occurrence of the
Operations Effective Date and the intended

! With respect to Commercial Operations Date of each of Unit 1 and Unit 2:

{a) Capacity Test Certificate;

(b} a Net Plant Heat Rate Test Certificate;

{c) all permits, licenses, authorizations and other approvals from all Government
Instrumentalities and third parties needed for the operation of the Plant and the supply of
electricity by Power Supplier to Meralco;

(d) a Commercial Operations Date Certificate; and

(e) Power Supplier certification that the insurances required under this Agreement relevant
for at least the first Contract Year have been obtained.

4
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Operations Effective Date.

3.5.2 Within ten (10) Days from receipt of such written

(a)

(b)

notice, Meralco shali, by written notice:

Inform Power Supplier that it agrees to the early
occurrence of Operations Effective Date and the
revised Operations Effective Date; or

Elect to have Power Supplier deliver, on a non-firm
basis until the occurrence of the Operations Effective
Date, such portion of the Contract Capacity and
Associated Energy required by Meralco, for which it
shall pay the Non-Firm Price.

XXX XXX XXX

Article 5 Sale and Purchase of Contract Capacity and

5.1

Associated Energy

Supply of Power

Subject fo the terms and conditions of this Agreement:

5.1.1 From the Operations Effective Date until the expiration

(@)

(b)

or earlier termination of this Agreement, Power
Supplier shall:

make available to Meralco, and Meralco shall
purchase from Power Supplier, at the Price
determined in accordance with Appendix E, the
Contract Capacity of the Plant; and

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

5.1.2 Unless otherwise expressly permitted by this

(@)

(b)

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

provide Meraico with capacity and/or electrical energy
from any source other than the Plant.



XXX XXX XXX

Article 8 Outages

8.1
8.1.1

Outage Allowances

Power Supplier is allowed Scheduled and Forced
Outages not to exceed an aggregate of forty-five (45)
Full Load Equivalent Days for each Contract Year
(“Full Load Equivalent Outage Allowance Days”)
during the Term, during which times reduced or no
supply of Contract Capacity or Associated Energy will
be available to Meralco. Unutilized Full Load
Equivalent Outage Allowance Days shall not be
carried forward to any subsequent Contract Year.

8.1.2 During the conduct of the Major Maintenance of each

Unit of the Plant which occurs once every five (5)
years reckoned from Commercial Operations Date of
each Unit, the Full Load Equivalent Outage Allowance
Days shall be increased by an additional fifteen (15)
Full Load Equivalent Outage Days; provided that
Power Supplier may only undertake Major
Maintenance for a total of three (3) times during the
Term; provided further that the first Major
Maintenance shall occur no earlier than the fifth (5th)
year after the occurrence of the Commercial
Operations Date.

8.1.3 In case an Event of Force Majeure coincides with a

8.2
8.2.1

Scheduled Outage, any downtime shall be credited
against the Full Load Equivalent Outage Allowance
Days.

Replacement Electrical Output During Outages

During Outages within the Full Load Equivalent
Outage Allowance Days, Power Supplier shall not be
required to supply Meralco with Replacement Energy.
In such circumstances, Meralco, at its own cost, shall
source the Replacement Energy from the WESM.
Power Supplier shall not invoice Meralco for such
portion of Contract Capacity and Associated Energy
that is not made available or supplied for the duration
of Scheduled Outages within the Full Load Equivalent
Outage Aliowance Days. If during any Contract Year,
the Outages exceed the Full Load Equivalent Qutage
Allowance Days, Power Supplier shall procure at
Power Supplier's own cost, such Replacement Energy
and electrical output from third parties (including the

6
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WESM) to satisfy the relevant day-ahead nominations
of Meraico. During such period, Meralco shall pay
Power Supplier the Price. In the event Power Supplier
fails to procure such quantities of electrical energy for
Meralco, Power Supplier shall indemnify and hold
Meralco harmless from any loss, cost, expense or
penalty incurred or paid by Meralco.

XXX XXX XXX
e 9 Assignment or Transfer of Contract Capacity

Meralco shall 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 to any of its business segments or wholly-
owned Affiliates without the prior consent of the Power
Supplier.

Meralco shall also be entitled to Transfer its rights and
obligations to purchase a portion of Contract Capacity
and Associated Energy that is no longer required by
Meralco to any other Person, subject to the consent of
Power Supplier, which consent shall not be
unreasonably withheld, delayed or conditioned, it
being understood that withholding consent would not
be considered unreasonable if the proposed Transfer
would be contrary to the reasonable requirements of
Finance Parties under the Finance Documents, as
evidenced by a written confirmation by the relevant
Finance Parties. xxx

XXX XXX XXX

Article 10 Billing and Payment

10.2
10.2.1

XXX
Payments

Meralco shall pay the entire amount indicated in the
Final Invoice (subject to Appendix H) 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.



XXX XXX XXX

Article 11 Taxes, Fees and Costs

XXX

11.2 Charges Due to Change in Law

(a)

(b)

(c)

If as a result of a Change in Law, 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.

If as a result of a Change in Law (other than a change
in income taxes payable by Power Supplier), Power
Supplier becomes liable to pay New Charges or
Increased Charges with respect to this Agreement,
and such liability materially and adversely affects the
ability of Power Supplier to perform its obligations
under this Agreement, materially and adversely
affects its sale of Contract Capacity and Associated
Energy in accordance with this Agreement, makes the
administration or operational aspects of such
performance materially more burdensome or causes
or may cause serious damage to, or materially and
adversely affects the financial condition of Power
Supplier, Power Supplier shall send a notice of
Change in Law to Meralco and the provisions of
Section 17.6.6 will apply. Provided that if the Change
in Law results in a change in the business taxes
payable by Power Supplier, Power Supplier shall send
notice of such change in business taxes to Meralco
and, if the Parties agree, Meralco shall file the
necessary application with the ERC for the adjustment
of the Price; provided further, that the adjustment shall
only be effective upon approval by the ERC.
Notwithstanding any provision in this Agreement to the
contrary, in no case shall the Power Supplier be
entitled to terminate this Agreement as a result of the
change in its business taxes.

In the event that, as a result of a Change in Law and
pursuant to a corresponding order of the ERC or any
Governmental Instrumentality:

8
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(i)  Meralco is no longer permitted to pass through to its
customers any amounts that it is permitted to pass
through as of the date of this Agreement, including but
not limited to the amounts specified in Section 11.1.2;
or

(iy 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 Law, 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 XXX XXX
Article 13 Covenants
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 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 to file with the ERC a motion
for reconsideration. 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.

13.2.3 Following (i) a written notice of acceptance from
Power Supplier with respect to the ERC Final
Approval (including upon reconsideration under

5
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Section 13.2.2 above), or (ii} 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, in each
case, that 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. xxx

13.2.5 In the event that the Acceptance Date has not
occurred by the Longstop Date, either Party may
terminate this Agreement by serving a thirty (30) Day
written notice to the other.

XXX XXX XXX
Article 16 Force Majeure
XXX
16.5 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 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 within
ninety (90) Days from the end of the 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 XXX XXX
Article 17 Events of Default and Termination
17.1 Power Supplier Events of Defauit

Each of the events described below shall constitute a

10
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Power Supplier Event of Default, provided that such
events (with the exception of Sections 17.1(d) and
Section 17.1(e) (i), (i) and (iii))) results in or is
accompanied by an actual failure by Power Supplier
to make Available the Contract Capacity and/or deliver
the Associated Energy of Meraico in accordance with
the terms of this Agreement: xxx

XXX
17.2 Meralco Events of Default

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

XXX

For the avoidance of doubt, it is understood and
agreed that, subject to Section 16.2(d) being
applicable, the expiration and/or non-renewal of the
Franchise shall not be considered a Meralco Event of
Default.

XXX

A copy of the PSA between MERALCO and SRPGC, including
its attachments, is attached to the Joint Application as Annex “A”.

What is the Contract Capacity and/or Associated Energy
contracted under the PSA with SRPGC?

The PSA is for the purchase of 400 MW Contract Capacity and
Associated Energy.

What is the effective rate under the PSA?
Given a certain set of assumptions, the annual effective rate
under the PSA is PhP3.7549 per kWh.

If approved, how much will be the simulated delivered price
under the PSA?

Given a similar set of certain assumptions provided in getting the
effective rate, the simulated delivered price under the PSA would
result in the reduction of MERALCQO’s generation charge by
about PhP0.2589 per kWh.

11



Q12: How did you derive the effective rate and simulated delivered
rate?
A12: | prepared a Rate Impact for the SRPGC and MERALCO PSA.

Q13: Where is this Rate Impact document that you prepared?
A13: | have it with me and it is attached herein as ANNEX “A.”

Q14: Do you affirm and confirm the truthfulness and veracity of your
answers to the questions asked?
A14: Yes.

IN WITNESS WHEREOF, | have hereunto affixed my signature
this 26 April 2016 at Pasig City, Philippines.

@(_/(/\...-\_,

CIPRINILO C. MENESES
Affiant

ATTESTATION

I, ATTY. RAYMOND B. YAP, of legal age, Filipino, with office
address at 7™ Floor, Lopez Building, MERALCO Compound, Ortigas
Avenue, Pasig City attest to the following that:

1: | am the lawyer who conducted the examination of witness,
Mr. Ciprinilo C. Meneses;

2. | have faithfully recorded or caused to be recorded the
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 26 April 2016 at Pasig City, Philippines.

ATTY. RAYM B. YAP
Affiant

12



SUBSCRIBED AND SWORN TO before me this
APR 27 20is by Engr. Ciprinilo C. Meneses and Atty. Raymond
ap, exhibiting their SSS ID with Nos. 03-6515286-8 and
3411178612, respectively, as proof of their identities.

Doc. No.: /90 ;
Page No.: _37_; ARMEN GRA*"ES RAMOb
Book No.: T NOTARY PUBLIC

H ” , iq, Pat Taquig & San Juan
Series of 2016. Pasig, Pateros, Taguig & oan *He

lssued on July 13, 2015 at Pasig City
until December 31, 2016
Roll No. 55945; IBP No. 1023723; 01/08/16; RSM Chapter
PTR No. 1473409; 01/21/16; Pasig Cif
T Floor, Lopez Bldg., Ortigas Ave., Pasig City
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SRPGC PSA - Rate Impact

A

re

ANNEX
BILLING COMPONENT UNIT BASE RATE ™ | cP1 Adj Factor ™ | BILLING DETERMINANT ! AMOUNT (PHP)
A. Capacity Payment (MCP)
Peso Portion (Php/kw-yr) ® | 14,984.0250 400,000 | (kW) 5,993,610,000.00
. Fixed O&M Payment (MFOM)
US Dollar Portion Escalating (USD/kW-yr) 34.1370 1.000000 400,000 | (kW) 629,076,636.00
Peso Portion Escalating (Php/kw-yr) ! 967.8230 1.000000 400,000 | (kW) 387,129,200.00
. Fuel Payment (MFP)
Peso Portion {Php/kwh) 0.9999 2,803,200,000 | (kwh) 2,803,021,628.43
. Variable O&M Payment (MVOM)
Peso Portion (Php/kWh) 0.0995 1.000000 2,803,200,000 | (kwh) 278,918,400.00
. Reimbursable Cost Payment (RCP) el
Real Property Tax (Php) 293,278,000
Start-up Costs (Php) -
Shutdown Costs (Php) z
Supplemental Payments (Php) 140,713,210
TOTAL PAYMENT (Php) 10,525,747,074.04
Effective Rate at Plant Gate (Php/kWh) 3.7549
WESM Line Rental Rate '/ (Php/KWh) 0.1082
Delivered Rate (Php/kWh) 3.8631
Effective Cost at WESM Price (Php/kWh) 7.0640
Increase / (Decrease) over WESM Price (Php/kWh) (3.2009)
Meralco Captive Energy Demand ®! (kwh) 34,658,621,088
Increase / (Decrease) in Generation Cost (Php) (8,972,765,032.57)
Increase / (Decrease) in Generation Cost (Php/kWh) (0.2589)

NOTE:
[a]

Base Rates as set forth in Schedule 1 of Appendix E of the PSA
) Annual Capacity Rate and Annual Fixed O&M Rate are converted into monthly rates by applying the formulas shown in Appendix E of the PSA

el fel Payment calculated based on Guaranteed Net Plant Heat Rate at 91.25% plant load factor, Newcastle index = USD 50.38/MT, and Forex rate at PhP 46.07/USD (current

prices as of Mar 2016)

4 geimbursable Payments (pass through costs) based on estimated taxes

] Assumed estimated SRPGC line rental rate

" Cost if equivalent volume of SRPGC was sourced from the WESM based on forecast average Jan - Dec 2021 hourly prices

(el

" Assumed no CPI escalation

1 £nergy Payments based on 80.00% plant capacity factor

Meralco Captive Energy Demand based on 2021 forecast

S nd

Prepared by: Ryan S. Morales

@(/L&W"‘

Reviewed by: Ciprinilo C. Meneses



@ ®

R N 0 0000 L o DO X000

- . 2 e, .- . e Tk e p i s a A, » e T ey . LR, . .
> (X IRARESARRRARR RN XN
SOODONOGO! L T AT OOOOOSAOOOGO0O00 000G DODNODNN

G TS
1 ‘: & 9y

e
by

4
e
[ 35

ot
(U

.
5

1
0000000000068

LU

L)

‘ | ANNEX

e

e “ht:ﬁ:thx\
'/ 1»%,%3 %ﬁﬁi"ié 55{’%3\\\
£

s

R

BT I S
REPUBLIC QF FHEPHILIPRINES: \\;—? 5
SECURITIES AND EXCHANGE EOMMISSION

SEC BulldingsEDSA, Grédnilis |

S ST

0OOGEOO0000G00GS

BOOOT
\J

.ft't"&'t'&'
(N

prttt
4

City of Mandaliybng, Metr@Mgnila 1132 =
v R 8 22

PP il B A I T
@&@A@t}’;&g@fy}x@,cszolsl71lo S

S COMBANY HIN008-610-942 =

\\;{‘ h-“-__”) ‘& "_ﬂ

M TE =

CERTIFICATE OF INCORPORATION

N
0

“‘l‘t i‘l 'l“l‘nf“‘f‘f*i “
AOMANN

L e Y Y O R R L o W N R AL YU
f

CUOCOOUOOOUURUOOGOOOOGOOUN 000K

KNOW ALL PERSONS BY THESE PRESENTS:
This is to certify that the Articles of Incorporation and By-Laws of
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ST. RAPHAEL POWER GENERATION CORPORATION

were duly approved by the Commission on this date upon the issuance of this
Certificate of Incorporation in  accordamnce with the Corporation Code of the
Philippines (Batas Pambansa Blg.68), and copies of said Axficles and By-Laws are
bereto attached.
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This Certificate grants juridical personalily to the corpoyation but does mot
authorize it to undertake business activities requixing a Secondary License from this
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Cormmission such as, but not limited to acting as: broker or

dealerin securifies,

goverument securities eligible dealer (GSED),

investment adviser of an investment
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company, close-end or open-end investment company, investment house, transfer
agent, commodity/financial futures exchange/hroker/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 pexmit to undertake activities for which other govemment
agencies requaire a license or permit.
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As a registered corporation, it shall submit annually to this Commission the
reports indicated at the back of this certificate.
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That we, all of legal, age, majority of wiiShra e.zesidertso] the-Philippines, have

this day voluntarily associated ourselves togethé™ fom te. purpose of forming a

corporation under the laws of the Philippines. .

AT
KNOW ALL MEN BY THESE PRESENTS: ! 3 ;..

AND WE HEREBY CERTIFY:
FIRST. ~ That the name of said corporation shall be:
ST. RAPHAEL POWER GEIZfé{;ION CORPORATION
SECOND. - That the purposes for which said Corporation is formed are:

PRIMARY PURPOSE

To acquire, construct, erect, assemble, rehabilitate, expand, commission, operate,
and maintain power-generating plants and related facilities for the generation of
electricity, including facilities to purchase, manufacture, develop or process fuel for the
generation of such electricity; to sell electricity to any persor’or entity through electricity
markets, by trading, or by contract; to administer, conserve and manage the electricity
generated by power-generating plants, owned by the Corporation or by a third party; to
mvest in or acquire corporaﬁo,x}s’ or entities engaged in any of the foregoing activities.

" SECONDARY PURPOSES

1. To the extent permitted by law, to acquire by purchase, lease, contract,
concession or otherwise, any and all real and personal properties of every kind and
description whatsoever, which the Corporation may de‘gﬁi necessary or appropriate in
connection with the conduct of any business in which the Corporation may lawfully
engage, and to own, hold, operate, improve, rehabilitate, develop, manage, grant, lease,
sell, exchange, or otherwise dispose of the whole or any part thereof;

2 To borrow or raise money from not more than nineteen (19) lenders
including its stockholders for any of the oses of the Corporation, and from time to
time to graw, mak%ﬁéééé%t; engoé&' ’E"I;ﬂugfge;'} ?as'g”ignﬁié%{?%@,i mcﬁﬁs&%m&%arﬁ%
notes, drafts, bills of exchange, warrants, bonds, debentures and oth\er negotiable and
transferable instruments and evidence of indebtedness, and for the purpose of securing
any of its obligations or contracts, to convey, transfer, assign, deliver, mortgage and/or
pledge all or any {Jart of the property or assets at any time held or owned by the
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Corporation on such terms and conditions 4g 4]1/8’ dsi;)\f‘D \o%b,f the Corporation
or its duly authorized officers or agents shall;d _ﬁn&as: may*%ﬁpermltted by law;

'.‘2: s‘*
3. To purchase or otherwise! aﬁépme 1(_:._ ' gﬁ]edge and sell or
otherwise dispose of shares of stocks; bonds, \@amhe_s._ o1/ gt‘hﬁr evidences of

indebtedness issued or created by any ofh@ forpor%‘{l%n, p tshlp o1 company,
whether domestic or foreign and while the holdg rhﬁ g suc”’;; sh refbf stock, to exercise

all the rights and privileges of ownership, incl g{jhewgi'ghbto vote without, however/

engaging as a stock broker or dealer in securities; SR

4. To invest and deal with monies and properties of the Corporation in such
manner as may, from time to Hme, be considered wise or expedient for the advancement
of its interest, and to sell or dispose of or transfer the busiress, goodwill, properties and
undertakings of the Corporaton under such terms as it shall deem to accept, in
pazticular, shares or debentures of any other corporations;

5. To the extent permitted by law, to purchase, acquire, manage and take
over all or any part of the business and property of any person, corporation, syndicate or
partniexship, carrying on any business which this Corporation is authorized to carry on,
or possessed of properiy suitable for the purchase of this Corporation, and to pay for the
same in property, cash, checks, bonds, debentures or other obligations of the
Cozporation and to undertake, assume and guarantee the liabiliies of such person,
corporation or partnership whose property or business may be taken over or shares of
whose capital stock may be acquired and owned by the Corporation, without however,
engaging in guaranty or surety business;

6. Insofar as the same may be now or hereafter be permitted by law, to
amalgamate or unite with, manage, or combine into this Corporation, any other
corporation or associatfon or business, whenever formed, for objects similar, analogous,
or subsidiary to any of the objects of this Corporation, carrying on any business capable
of being conducted so as to directly benefit this Corporation, and to acquire, hold and
deal in shares or interest therein;

7. To purchase, hold, sell, exchange or transfer or otherwise deal in shares of
its own capital stock, bonds or other obligations from time to time and to such extent
and in such manner and upon such terms as its Board of Directors shall determine,
provided that the Corporation shall not use any of its funds or property for the purchase
of its own shares of capital stock when such use would cause the impairment of the
capital of the Corporation and provided further that shares of its capital stock belonging
to the Corporation shail not be voted directly or indirectly;

-
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is hereby expressly declared and provided that the Corporation shall have the power to
make and perform contracts of any all kinds and descxiptions with any person, firm or
corporation whether public or private and particularly, but not by way of limitation, to
make and perform contracts creating rights, easement and other privileges msPedinU

W . Sdngiof @lg;pxopﬁg,ti’*owmd by the Corporation, to ligve gneormoredbranch offices in o

1}“\ %h ‘:z. .
out of the Philippines, to conduct its business and exercise its power in any paxt o%tﬁ’é & &
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Philippines or in any other country, and, n‘i{éﬁé "mg(n} its bjl \féag’siand in order to
attain or further its purposes or powers, to oy afﬁy ah;iaji@ttiers a&ts'?%'td things, and to
exercise any and all other powers which aiimdmal‘p&s‘?gﬁ’tould Jofai

: ! and exercise and
which now or hereafter may be auﬁzorjzedi@g law; e
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9. To do all such other things ‘dia‘c_t‘s_;:ﬁ-—_a,i:e,,,n/eeeg’éaﬁry or impliedly
. L . E No BEEGS LU s ey s

included, incidental or conducive to the attaihrf ‘of the _g@ﬁfge‘gﬁzcm or any of thei,
or which may be convenienily carried on or do%f\%éﬁfﬁfﬁbfﬁi&ler’éwith, or which may
directly or indirectly enhance the value of or reﬁ“detwproﬁtéfle any~business of the
Corporation, provided always that nothing shall be done in connection with any of the
above objects of the Corporation which is prohibited by the laws of the Philippines now

or hereafter existing.
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The foregoing clauses shall be construed bot¥ as objects and powers, and it is
hereby expressly provided that the foregoing enumeration of specific powers shall not
be held to limit or restrict in any manner the general powers of the Corporation.

COMMON TO PRIMARY AND SECONDARY PURPOSES

1. To purchase, hold, convey, sell, lease, rent, morigage, encumber or
otherwise deal in such realand personal property in part of the Philippines or elsewhere
as the purposes for which the Corporation is formied may permit and as may be
reasonably and necessarily required for the tra?ﬁi‘on of the lawf(ul business of the
Corporation. '

2. Without in any particular way limiting the powers of the Corporation, it
is hereby expressly declared and provided that the Corporation shall have power to
make and perform coniracts of any and all kinds and descriptions with any persons,
firm or corporation, whether public or private, without limit as to amount and
particularly, but not in any way of limitations, to make and perform contracts Creating
rights, easements and other privileges respecting any of the property, real or personal of
any kind owned by the Corporation. .

3. To invest and deal with the moneys of the Corporation not immediately
required for its business as above specified in such er and for such purposes as
from time to time may be determined.

4. To do all such other things as are incidental or conducive to the statement
of the above objects or any of them, or which may be conveniently carried on and done
In connection therewitk, or which may be consulted directy or indirectly to enhance the

value of or rendevjp_ __%[:iia\bl_g argxbumness 2SSS00 Y, iy .0
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the Co oration, always -,
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provide that nothing < ne in corinection With arly Gf the above objetts whicl is

permitted by any laws of the Republic of the Philippines now or hereafter existing.

THIRD. ~ That the place where the principal office of the Corporation is to be
established is at the Barangay Baclaran, Municipality -of Balayan, Province of Batangas,

k=Y
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from and after the date of incorporation. j &7  TARand’ 3 A
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FIFTH. - That the names and residéiices of @,@?&Q{B@am;f é} 5said corporation
are, as follows: VN LTS s
Names ¢ Nationality W Resdidances

David M. Consunji ¢~ Filipino 2281 Dofitihiing Joced Abentie, Makati City
Isidro A. Consunji - Filipino 2281 Don Clifo-Roces Avenue, Makati City

Victor A. Consunji - Filipino 2281 Don Chino Roces Avenue, Makati City
Jorge A. Consuryji Filipino 2281 Don Chiro Roces Avenue, Makat City
Ma. Cristine C. Filipino 2281 Don Chino Roces Avenue, Makati City
Gotianun

SIXTH. ~ That the mumber of directors of said corporation shall be five () and
that the name, nationalities and residences of the directoxs of the Corporation who are to
serve until their successors are elected and qualified as provided by the By-Laws are as

follows:

Names Nationality Residences
David M. Consunji Filipino 2281 Don Chino Roces Avenue, Makati City
Isidre A. Consumji Filipino 2281 Don Chino Roces Avenue, Makati City
Victor A, Consunji Filipino 2281 Don Chino Roces Avenue, Makati Ci
Jorge A. Consunji Filipino 2281 Don Chinc Roces Avenue, MaM
Ma. Cristina C. Filipino 2281 Don Chino Roces Avenue, Makati City
Gobanun

SEVENTH. - That the authorized capital stock of the Corporation is Fifty Million /’
Pesos (Php50,000,000.00), Philippine Currency, and the said capital stock is divided into
Fifty Million (50,000,000) shares with a par value of One Peso (Php1.00) per share and >
shall be Jisted in the foreign exchanges, if necessary. )

EIGHT - That the amount of said Capital Stock which has been actually
subscribed is Twelve Million Five Hundred Thousand Pesos (Php12,500,000.00),
Philippine Currency, and the following persons have subscribed for the number of .
shares and amount of capital stock indicated opposite their respective names: u/

£

Name Nationality No. of Shares Amg
Subscribed Subscribed
David M. Consunji Filipino 1 1.00
Isidro A. Consunfiyy g, .0, o % <3 Filipinos s o0 gy e o (3 e 77 200
Victor A Commiit @1 L2EER01E Tinde: 9:271%s v
Jorge A. Consurji Filipino 1 1.00
Ma. Cristina C. Gotianun Filipino 1 100
Semirara Mining Corporation Filipino 12,499,995 12,449,995.00
TIN: 000-190-324-000 _
WWW ., 8@, gOv . oh U a250000 mmdzs0 el caxpras 5
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which they have subscribed, the amount se; Jgﬁl affe:f ;g\tﬁg_{i;“ﬁgéégggye names:
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NIXTH. - That the following persor?ﬁ@/ﬁgﬁgégﬂiﬁ%%h res of capital stock for
e
td
)

7 NS

g

e by ’ % Y
Names Nationglit % AnountPalid on

i ' Subscription
David M. Consunji Filipitig HES
Isidro A. Consunji Filipifg;gg\iff; N ”, ,;};g;;;;;oo
Victor A. Consunji Filipi %\\ E8ES ’@W\t,‘l.oo
Jorge A. Consunji FMp$\4f35§%3% 4 7 1.00
Ma. Cristina C. Gotianun Filipino 2 *¥EEIT 1 4p

Semirara Mining Corporation Filipino 3,124,995.,00
TIN: 000-190-324-000
3,125,000.00

TENTH. - That Ma. Cristina C. Gotianun 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 the Corporation and to issue in its name receipt for al
subscriptions paid in by said subscribers.

ELEVENTH. - That no issuance or transfer of shares of stock of the Corporation
which would reduce the stock ownership of Filipino citizens to less than the percentage
of outstanding capital stock required by law to be owned by Filipino citizens shall be
allowed or permitied to be recorded in the books of the Corporation, and this restriction
shall also be indicated in all its stock certificates.

TWELVETH. - No holder of any class of shares of the Corporation shall have, as
such holder, any pre-emptive right to acquire, purchase, or subscribe to any share of the
capital stock of any class of the Corporation which it may issue or sell whether out of the
number of shares authorized by these articles of incorporation as originally filed, or by
any amendment thereof, or out of shares of the capital stock of any class of the
Corporation acquired by it after the issue thereof; nor shall any holder of any class of
shares of the Corporation have, as such shareholder, any pre-emptive right to acquire
purchase, or subscribe to any obligation which the Corporation may issue or sell that
shall be convertible into or exchangeable for any shares of the capital stock of any class
of the Corporation or to which shall be attached or appertain any warrant or instrument
that shall confer upon the owner of such obligation, warrant or instrument the right to
subscribe to, or to acquire or purchase from the Corporation, any share of its capital
stock of any class.
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IN WITNESS WHEREOF, we haje / ere“uﬂ;‘ - sat\\@’\ \hands on this
Q\muJ“’ 45, 3 at Makati City, Phahppmés,zz,gg:;\ “‘“’)
VICTOR A. CONS

-
IDRO A. %z /.
TIN: 100-985 / TIN: 100-985-4

JORGE A.CONS [ 4 MA., CRISTINA C. TIANUN
TIN:  110-929-7, TIN: 163-777-602

SIGNED IN THE PRESENCE OF:

ate: 12-4-2018 Taime: 9:27:58 AyM
WWW . S&C. Gov ., ph Ugar Nams: 4s000mpradss
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Republic of the Philippines) S L1
Makati City, Metro Manila) S.. it
N 7 fg{,f
BEFORE ME, a Notary Public in \ \ﬁoxnglazémg&tf Philippines, this

1 2013, personally appeamﬁ*tfﬁ? foll af?rmgv persons who executed

to me their respective Philippine Passporis, to wit: -
Name Passport No. Expiry Date / Place
Issued
David M. Consunji EB0531746 July 6, 2015/ Manila
Victor A. Consunji EB58%9814 July 10, 2017 / Manila
Isidro A. Consunji EB2033364 March 6, 2016 / Manila
Jorge A. Consunji EB1244862 October 25, 2015/
. Manila
Ma. Cristina C. Gotianun XX3803011 May 26, 2014/ Manila

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 of their own free
will and voluntary act and deed.

IN TESTIMONY WHEREOF, 1 have hereunto set my hand and affixed my notarial seal on
the date and at the place first above-written.

Doc No. } ;

Page No. ;
Book No. ;

Series of 2013.
REDENCIO €. VILLARNE
Roll of Allomey’s No. 45
Appointment No, M-410
Notary Public for Makat] City
Until December 31, 2013
et ‘m} {} {3 Pa4 Floor, Daoon%mldmg. 2281
it Py songTamo Extenbion, MaKatG City €2 nbg
ate: 12 E 1BP NG B&7 140} Jan. 19?0?% e AM
PTR No. 3202168/4an, 20, 2012/Makati City
MCLE Compiiance No. 10017731 une 29,2010
WWW . 50, gov.oh Haar Name: 43e0express
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Republic of the Philippines}
Makati City }SS. .
o EXEHRaN
TREASURER’S ARFIDAVEE S8 )\
0BT g NN
’,/,5{9//" P .- \\%\

I, MA. CRISTINA C. GOTIANUN;’E'Egljymo’,\:&ff ez, with Gffiee address at the 2"

Floor, DMCI Plaza Building, 2281 Don Chind /Roces-Avenug;-Makati, €ity, Metro Manila,

3

Philippines, afier having been duly sworn, défidse and say Ay |
PP & Y i gy

FOR 1Y G- S iF

I. I have been elected by the sub q:‘\[Bel}s:oﬁzStg’R@}{%g} KPower Generation
Carporation, a corporation in the process of incoy oration{the *Corparation™), as Treasurer,
to act as such until my successor has been duly\‘e@é@ Sard-qualifddin accordance with the
by-laws of the Corporation, and that as such Treashrer,HLi?ﬁf,ﬁ*;:dé?tify under oath that the
authorized capital stock of Fifty Million Pesos (Php50,000,000.00), Philippine Currency,
divided into 50,000,000 shares with a par value of Phpl.00 per share, Tweive Million Five
Hundred Thousand (12,500,0600) shares of which has been subscribed, and the amount of
Three Million One Hundred Twenty Five Thousand Pesos {Php3,125,000.00), Philippine
Currency, as payment for the subscription has been paid and received by me, in cash in

accordance with the Corporation Code of the Philippines.

jidhf

2. This is to authorize the Securities and Exchange Comumission and Bangko
Sentraf ng Pilipinas to examine and verify the deposit in the Banco de Oro, Karrivin Plaza,
2316 Chino Roces Avenue, Makati City in my name as treasurer in trust for St. Raphael
Power Generation Corporation, in the amount of Three Million One Hundred Twenty Five
Thousand Pesos (Php3,125,000.00) Phitippine Currency, representing the paid-up capital of
said Corporation which is in the process of incorporation. This authority is valid and
wspection of said deposit may be made even afer 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 al supporting papers to
determine the utilization and disbursement of the said paid-up capital,

3. In case said paid-up capital is not deposited or withdrawn prior to the approval
of the articles of incorporation I, in behalf of the above named Corporation, waive our right to
a notice and hearing in the revocation of our Certificate of Incorporation.

IN WITNESS WHEREOF, [ hereunto affixed my signature this o? day of

ﬁ}%o % 2013,at _okot  Cln
[

/ .
MA. CRISTINA C. G TYIA

Treasurer-in-Trust
TIN: 163-777-502

SUBSCRIBEDAND, SWORN tobefdfe(ié dhis 773 nday of G MB28 0018 myg

2013 at Makati City, atfiant exhibiting to me her Philippine Passport # XX3803011 expiring
on May 06. 2014 issued at Manila City,

Doc., No. :
Page No. : /
Book No. ﬂ_’ P o
9 e A o T, % 3 Urh Lo { bafo a{_ARW aly T by e gl
WYEW . SEHeS of 3017 - 13 ; REDENC %geﬁ!;m MRlecaxprass:

Appointment Mo, M-410
. Notary Public for Makati City
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The principal office of the Corporation shall be located ar the Barangay Baclaran,

Municipality of Balayan, Province of Batangas, Philippines.

ARTICLE

.
pa

SHARES OF STOCK AND THEIR TRANSFER

Section 1. Certificates of Stock. Each stockholder shall be entitled to receive
one or more certificates of stock showing the number of shares registered in his name
upon full payment of his subscription, together with interest and expenses thereon if
any is due. The certificates of stock shall be signed by the President and countersigned
by the Secretary and sealed with its corporate seal. They shall be issued in consecutive
order and be in such form as shall be approved by the Board of Directoss.

Section 2. Transfer of Stock. No wransfer of shares be valid, except as
between the parties, until the transfer is recorded in p{e books of the Corporation by the
holder thereof, or by his duly authorized attorney-in-fact or legal representative, so as 1o
show the names of the parties to the transaction, the date of the transfer, the number of
certificale and the number of shares transferred, and upon such hransfer, the old
certificate shall be surrendered to the Corperation by the delivery thereof properly
endorsed to the person in charge of the stock and transfer books and ledgers, or to such
other person as the Board of Directors may designate, by whom it shall be cancelied, and
a new certificate shall thereupon be issued. The term “person” or “persons” wherever
used herein shall be deemed to include any firm or firms, corporation or corporations,
association or associations.

The Board of Directors may prescribe such rules and regulations as it may deem
expedient to govern the issuance and transfer of certificates of stock of the Corporation.

Section 3. Addresses of Stockholders. Each stackholder shall communicate
to the Secretary of iy Corporation.ar adg,ress,xat,%l-n'_ h notices of meetings and all othey
corporate notices méf%‘ﬁe"servm ed u}%% B“i"‘ﬁﬁ”i'ié;&fogh%n, aﬁg&fﬁﬂaﬁ‘r fstoci’chelde%sﬁa%lffaifa%
to communicate such address, corporate notices may be served by mail directed to him
at his Jast known post office address.

Section 4. Lost, Destroyed and Mutilated Certificates. The holder of any
WY . ok offtheyyCorplration shall immediately notify utheyColfioration sof AN EeSSIE N G B 6
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destruction or mutilation of the certificates tl:’lerefge,«al:t‘e}u%foard of Directors may
cause to be issued to him a new certificate or cerbg‘;séi@;_fﬁfféfo% crupon the surrender of
the mutilated certificate or, in case of Ios}sﬁ/g;ggr égtjﬁu@gtﬁ;é&éf e certificate, upon
compliance with the procedure required un’dgfi‘%ﬁ\ob Z%Z{Q\f the (%fﬁgxaﬁon Code.
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Section 5. Closing of Transfer {Bépks. ! 'I%;’ﬁg“-boaj:d ofg";ectors may, by

resolution, direct that the stock and transtés %ooks@@‘théf&%ﬁorporahgn be closed, for a

28

period not exceeding thirty (30) days prece?q\li;?%\ﬂie- -dé‘lfééfea;fy'{’l}géﬁng; of stockholders,

-
;
I3

or the date for the payment of any dividend).s ‘;,I,\ & datdivhan tHéalidtment of rights or
capital stock shall take effect, as a record date® ék’t@g»deterﬁu?l“%l{ of the stockholders
entitled to notice of, and to vote at any such mee‘ﬁngftﬁi'ié_‘ﬂw&%fg o payment of any such
dividend, or to such allotment of rights in respect of any change, conversion or exchange
of the capital stock, and in each such case only such stockholders as shall be
stockholders of record on the date so fixed shall be entitled to notice of, or to vote at,
such meeting, or fo receive payment of such dividend, or to receive allotment of rights,
or to exercise such rights, as the case may be, notwithstanding any transfer of any stock

on the books of the Corporation after such record date as aforesaid,

Section 6. Subscriptions. Unpaid subscriptions to the capital stock of the
Corporation shall be due and payable at any time or from time to Hime as they shall be
declared due and payable by the Board of Directors. Unless otherwise provided in the
subscription agreement, no interest shall be due on unpaid subscriptons until such
subscriptions are declared delinguent.

ARTICLE 111

MEETING OF STOQCKHOLDERS

Section 1. Place of Meetings. All meetings of stockholders shall be held at
the principal office of the Corporation.

election of directors and for the transaction of suelf other business as may come before
the meeting shall be held on the last Wednesda# of August of every year as determined
by the Board of Directors and at such time as the Board of Directors may determine. If
the election of directors shall not be held on the day designated for thé annual meeting
or at any adjournment of such meeting, the Board of Directors shall cause the election to
be held at a special meeting as soon thereafter as the same may conveniently be held. At
such special meeting, the stockholders may elect the directors and transact other
business as stated in the notice of the meeting with the same force and effect as at an

ting duly called and he]. 7 . " .

sl meeting Ay By 42016 Time: 9:28:7% 2M
Section 3. Special Meetings. Special meetings of the stockholders may be
called at any time by the President and shall be called by the President, or by the

Secretary at the order of the Board of Directors or upon written request of stockholders
registered as owners of at least twenty per cent (20%) of the total outstanding stock

Section 2. Annual Meetings. The a;;?meeﬁng of the stockholders for the

sof T8 wers & £ era Iy st ety o ot ey
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Section 4. Notice of Meetings. E%cgpbgégmgrﬁmp;aqged by law, writie ?
or printed notice of all annual and special Higetings-pf @@t{k@cﬁ%@i’s{ stating the place

and time of the meeting and, if necessary, W&, pencral nanirés

¥ peneral na Qfgf/ the business to be
considered, shall be transmitted by personal deli ébrj?b b;y@ii}:dmg it through the past
In a prepaid letter addressed to each stockholder of rétord éntitled to vote thereat at his
address last known to the Secxetary of the Corporation, at least fourteen (14) days before
the date of the meeting. In the case of stockholder having a registered address outside of
the Philippines, service shall be effected by prepaid air mail post.  Except where
expressly required by law, no publication of any notice of a meeting of stockholders
shall be required. I any stockholder shall, in person or by attorney-in-fact thereunto
authorized, in writing or by telegraph, cable, radio or wireless, waive notice of any
meeting, whether before or after holding of such meeting, notice thereof need not be
given to him. Notice of any adjourmed meeting of the stockholders shall niot be required

to be given, except when expressly required by law.,

Any notice or other document, if served or sent by post, shall be deemed to have
been served or delivered at the time when the letter containing the same is put into the
post, and in proving such service or sending, it shall be sufficient to prove that the letier
containing the notice or document was properly addressed and put into the post office
as a prepaid letter. In case of air mail post, the notice shall be deemed to have been
served 3 days after the same is put into the past. .

Section 5. Quorum. At each meeting of the stockholders, the holders or
holders of at least a majority of the outstanding capital stock of the Corporation having
voting powers, who is or are present in person or represented by proxy, shall constitute
a quorum for the transaction of business, save in those cases where the Corporation code
requires the presence at the meeting, in person or by proxy, of stockholders owning a
greater proportion of the outstanding capital stock. In the absence of a quorum, the
stockholders of the Corporation present in person or represented by proxy and entitled
to vote, by majority vote, or, in the absence of all the stockholders, any officer entitled to
preside or act as Secretary at such meeting, shall have the power to adjourn the meeting

. from time to Hme, until stockhelders holding the requisite amount of stock shall be
present or represented. Amy business which might have been transacted at the
originally called meeting may be transacted at any such adjourned meeting,

Section 6. Chairmarn of the Meeting. At every meeting of the stockholders,

the Chairman of the,Board .of Birectors, or; in his-absence,. the, Pregident, and«in his, .
absence, any persé“%ﬁm%i’by a ﬂi"ajo:%%:y SF ?\egs?mklfblagg P r“eﬁi? ﬁ‘(ﬁjg%sr:)rfur }’;?M
proxy and entitled to vote thereat, shall act as Chairman. The Secretary or Assistant
Secretary shall act as secretary at all meetings of the stockholders. In the absence from
any such meeting of the Secretary or Assistant Secretary, the Chairman may appoint any
person to act as secretary of the meeting,.

. . 9 o o, % Y o . v g " s
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Section 7. Voting. At every mé ﬂfqg/qf; thg%\; --thi\i;é%a}.\each stockholder

shall be entitled to vote in person or by pro&¥ 4nd, &?ﬂés?‘@ﬂg_’*éﬁrwisé}ﬁtéyided by law, he

shall have one vote for each share of stock?é?hﬂedtofégtf}’and stafidihg in his name in
the books of the Corporation at the record date. Atalisnetings of 18 Sstockholders, all
elections and all questions shall be decided, by the stockholdets Wiing'a majority of the
outstanding capital stock present in personféggji\g{axyﬁpjd .e'f’ﬁfgé(df to vote thereat, a

s

quorum being present, except in cases whe}e\aggj(e@ﬁ}i_gﬁmpbéﬁf) 1 of the outstanding
capifal stock is required by satute, the Articles” ﬁﬁ'ﬁmﬁfﬁ%mhon or these By-laws.
Unless required by law or the provisions of thése Bf-laws, or demanded by a
stockholder present in person or by proxy at any meeting, and entitled to vote thereat,
the vote on any question need not be by ballot. On a vote by ballot, each ballot shall be
signed by the stockholder voting or in his name by his proxy if there be such proxy, and
shail state the number of shares voted by him.

Section 8. Proxies. A stockholder entifled to vole at any such stockholders meeting
may be represented and vote thereat by proxy appointed in a written instrument
subscribed to by the stockholder or his duly authorized attorney-infact. The proxy shail
be delivered to the Secretary on or before the meeting or at such time as the Board of
Directors may, by resolution, determine.

ARTICLEIV

BOARD OF DIRECTORS

Secton 1. General Powers. Unless otherwise provided by law, the
powers, business and property of the Corporation shall be exercised, conducted and
controlled by the Board of Directors. There shall be a Chairman of the Board of
Directors elected by the ditectors from among themselves who shall preside at all
meetings of the Board of Directors and of the stockholders and shall exercise such
powers and perform such duties as these By-laws provide and the Board of Directors
may determine, :

Section 2, Number, Qualifications and Term of Office, The number of
directors of the Coxporation shall be as set forth in the Articles of Incorporation. Such .
number, however, may be increased 1o a number not exceeding fifteen (15) at any time
during the existence of the Corporation and i accordance with law. Each director shall
own at least one (1) share of the capital stock of the Corporation which share shall stand
in his name on the books of the Corporation. The directors shall be elected annally in
the manner provided in these By-laws and each director shall hold office until his
successor shall have been elected and shall have qualified, or until his death or until he

shail resign or un%tgg,gk&ﬂ,ceasge ;goxﬁgétgckholder ) g;}e%”(;;rg}t of atéey@oge‘shﬂgre gfk >

stock in the Corpotatiom or shall e Deshrimoved i the mannde herethaffstr's
provided.
Section 3. Election of Directors. At all electons of directors, there must be

present either in person or representative authorized to act by written proxy, the owners
W . Sotdhe qﬁ’fx‘ﬁfﬁﬁfy@{;’!&’fe outstanding capital stock entitled: i vore NTherelecHon :@ggs&bgl}xgggg TS S

~
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ballot if requested by any voting stodchOIde;c //Evexy s}mckho}d Qentlﬂed to vote shall
have the right to vote in person or by pmxy t ﬁ*ﬂf*’shaxes g,gf ‘stock standing in
his own name on the stock books of the \G.?rporanong@nd said sta‘iﬁd‘nolder may vote
such number of shares for as many persogéf‘as Blexq‘hfe"dmctors to! be«electsed or he may
cumulate said shares ard give one candidate’as manyL voks/as the, zgumber of directors
to be elected multiplied by the number of $HAyEsshallegal, orﬁéémay distribute them
on the same principle among as many candlﬁaf??s Y3 &Should\ t; Provided, that the
total number of votes cast by him shall not excee&’&ife mz;z;riber,o shares owned by him
as shown in the books of the Corporation mulhpheﬂ"h‘f“ﬂ"ié whole number of directors
to be elected. The candidates receiving the highest number of votes of the stockholders
owning a majority of the ouvistanding capital stock present in person or by proxy and
entitled to vote, shall be declaxed as directors. In the case of any increase in the number
of directors, the additional directors may be elected by the stockholders (i) at the first

anrual meeting held after such increase has been approved, or (ii) at a special meeting
called for the purpose, or (iii) at the same meeting authorizing the increase of directors if
so stated in the notice of the meeting,

Secton 4. Quorum and Manner of Acting. Except as otherwise
provided by statute, by the Arficles of Incorporation or by these By-Laws, a majority of
the entire number of directors of the Coxporation shall constituie a quoram for the
tramsaction of business at any meeting. The act of a majoxity of the members present at
any meeting at which a quorum is present shall be the act of the Board of Directors. In
the absence of a quorum, a majority of the directors present may adjourn any meeting
from time to time until a gnorum be had. Notice of any adjourned meeting need not be
given.

Section 5. Place of Meetings. The Board of Directors may hold its
meeting at the principal office of the Corporation or at such other places within or
without the Republic of the Philippines as the Board may from time to time determine or
as shall be specified or fixed in the respective notices or waivers of notice thereof.

Section 6. Organizational Meetings.  The Board of Directors shall meet for
the purpose of organization, the election of officers and the transaction of other business
as soon as practicable after each annual election of directors and on the same day, at the
same place at which regular meetings of the Board of Directors are held. Notice of such
meeting need not be given. Such meeting may be held at any other time and place
which shall be specified in a notice given as hereinafter provided for special meetings of
the Board of Directors or in a consent and waiver of nwotice thereof signed by all
directors.

Section 7. kol Re tingss ., otherwise, directe e Board

Directors, revuhr?:ﬁleehnggsh;fl\’&i?: “Board ofy gtﬂ, iréctors shéi'llf "helddg é)rice evéfy
vear on such date as the Board may determine. Written notice of such regu]ar meetings
shall be sent the Secretary to each director at least ten (10) days before the date of the
meeting stating the time and place thereof. Any meeting of the Board shall be a legal
meeting without any notice thereof having been given to any director, if all the directors

]
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Section §. Special Meetings; qug?ef Ejﬁegm ameem'zgrfi%of the Board of

Directors shall be held when called by Chajfrtian, President, of at thel¥Titten request of
at least two (2) directors. Notice of each such meetinBhailhe mailedy registered mail
to each director, addressed to him at his résidence. or usy L-place of business or sent to
him at such place by telegraph, cable, or heit{é‘gi\}\a?lqé}@g@fﬁ}@)}/&éf@ﬁefore the day on

which the meeting is to be held. Every noti@shiall state-téshimé and place of the
g beezsh e e

meeting as well as the purpose or purposes of st ﬁﬁéﬁnﬁﬁd ice of any meeting of

the Board need not be given to any director, however, if &i¢h notice is waived by him in
writing by him in writing or by telephone, telegraph, cable, or telefax whether before or
after such meeting is held or if he shall be present at the meeting. Any meeting of the
Board shall be legal meeting without any notice thereof having been given to any
director, if all the directors shall be present thereat.

Section 9. Resignation. Any director of the Corporation may resign at any
time by giving written notice to the President or the Secretary of the Corporation, The
resignation of ary director shall take effect at the time specified therein and, unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to

make it effective. //

Section10.  Removal of Directors. Any director may be removed, either with
or without cause, at any time, by the affirmative vote of the stockholders holding or
representing at Jeast two-thirds (2/3) of the outstanding capital stock entitled to vote at a
regular meeting or at a special meeting of the stockholdessCalled for the purpose and
held after due notice as provided in SecﬁPn 28 of the @&ﬁ: Code. The vacancy in
the Board caused by any such remoyal may be filled by the stockholders owning a
majority of the outstanding capitalétock at such meeting without further notice, or at
any regular or at any special mieeting called for the purpose after giving notice as
prescribed by the Corporation Code.

Section11.  Vacancies. Any vacancy in the Board of Directors caused by
death, resignation, disqualification, or any other cause;€xcept by removal or expiration
of term of a director, may be filled by the vote ofat least a majority of the remaining
directors if still constituting a quorur, in a spedial meeting duly called for the purpose,
and each director so elected shall hold office éintil his successor shall be duly elected and
qualified, or until his death or until he shéll resign or shall have been removed in the
manner herein provided. Should the number of directors required to constitute a
quorum be not reached due to vacancies, a special stockholders meeting shall be called
by the President for the purpose. Such number of directors as shall be necessary to fill in
all the vacancies shall be elected.

Datg: 12-4-2016 Time: 9:28:5 am
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Section 1. Executive Officers. Theexecufive gfﬁ ersofthe Corporation shall
consist of the Chairman of the Board, Presia\é‘j \Y@c@@%ggépt;(}’fﬁ‘ﬁoﬁal), Secretary and
the Treasurer and such other officers as may’fron e f9.- HAEbe designated by the
Board of Directors. Two or more officers witl @Iipatbie finctions may be held
concurrently by one person provided however, that no-orié shall act as President anid

Secretary, or President and Treasurer at the same tHine.

Section 2. Election, Term of Office and Qualifications. The Chairman of the
Board, President, Vice-President (optional), Secretary and the Treasurer shall be elected
annually by affirmative vote of a majority of all the members of the Board of Directors.
The Board of Directors may by resolution provide the manrier by which other officers
may be appointed. Each officer shall hold office for a period of one year. Such other
officers as may from time to time be elected or appointed by the Board of Directors shall
hold office for such period, have such authority and perform such duties as are
provided in these By-Laws or as the Board of Directoxrs may determine. The President
shall be chosen from among the directors. The Secretary shall be a resident and a citizen
of the Philippines.

Section 3. Removal. Any officer may be removed, either with or without
cause, by the vote of a majority of all the members of the Board of Directors.

Section 4. Resignation. Any officer may resign at nay time by giving written
notice to the Board of Divectors, or the President. Any such resignation shall take effect
on the date of receipt of such notice or at any later time specified therein; and unless
otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effecHve.

Section 5. Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification or any other cause may be filled for the unexpired portion of
the term by a majority of the Board of Directors.

Secton 6. The Chairman of the Board. The Chairman of the Board shall
preside at all meetings of the stockholders and the Board of Directors, and shall have
such other powers and duties as may be delegated to him by the Board of Directors.

Section 7. The President. The President shall be subject to the control of the g

Board of Directorsyand shall have the general care and;supervision of.the-business a

affaixs of the Corpiificn He shgng'peregi“ae AN S o e

Board of Directors in the absence of the Chairman of the Board. He shall sign with the

Secretary any or all certificates of stock of the Corporation; provide the stockholders and

the Board of Directors such repon, memoranda, accounts and data which may be

required of him; appoint such other subordinate officers as may be provided by

| WWW . 5 fsBlutifisFtheBhard; and, in general, perform al{ fitesinciiEntlto the officof e e & ao
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President and such other duties as may f,ffgféi‘f;ﬁéké At’o,,gimeﬁbgh%gﬁgd to him by the
Board of Directors or as presctibed by Hgdd By«lzqﬁs%;:l:he Piggident is given full
authority for the day-fo-day management ahl operatiohy’of the Corpor
Limits of powers and authorities establishedby,the BBIE 6RPjrectofss? |
Lk e | :
Section 8. Vice-President (optia &} S TH APre; ”i%é?f:;t shall act as the

Fresident in the event of absence or inabilitygithe:latier, ~H&-shatl have such powers
and Guties as may be fixed by the Board of Directossor i V. '

A P

Section 9. The Secretary. The Secretary, who must be a citizen and resident
of the Philippines, shall keep or cause to be kept books provided for the purpose of the
minutes of the meetings of the stockholders and of the Board of Directors; shall give, or
cause to be given, notice of all meetings of stockholders and directors and all other
notices required by law or by these By-Laws; and in the case of his absence or refusal or
neglect to do so, any such notice may be given by any person thereunto directed by the
President, or by the directors or stockholders, upon whose request the meeting is called
as provided in these By-Laws; shall, unless otherwise determined by the Board of
Directors, be custodian of the records and of the seal of the Corporation and see that the
seal or a facsimdle thereof is affixed to all documents the execution of which on behalf of -
the Corporation under its seal is duly authorized in accordance with the provisions of
these By-Laws, and shall attest to the same; shall keep a register of the post office
address of each stockholder, and make all proper changes in such register, retaining and
filing his authority for all such entries; sigh with the President any or all certificates of
stock of the Corporation; shall, unless otherwise determined by the Board of Directors,
have charge of the original stock books, transfer books and stock ledgers and act as
transfer agent in respect of the stock and securities of the Corporation and, in general,
shall perform all duties incident to the office of the Secretary, and such other duties as
may from time to time, be assigned to him by the Board of Directors or by the President.

Section10.  The Treasurer. The Treasurer shall have charge and custody of,
and be responsible for, all funds, securities, evidences of indebtedness and other
valuable documents of the Corporation, and deposit all such funds in the name of the
Corporation in such banks, trust companies or other depositories as shall be selected and
designated by the Board of Directors from time to time; at all reasonable times exhibit
his books of account and records to any of the directors of the Corporation where such
books and records are kept; when required by the President or the Board of Directors
render a statement on the condition of the finances of the Corporation; receive and give,
or cause t0 be given, receipts for moneys paid to the Corporation from any source
whatsoever, and authorize the disbursement of funds as the business of. the Corporation
may require; and int general, perform all the duties incident i the office of Treasurer and
such other duties agfipmdime tojtifne.afay. e dosiged o him by the Board:gf Dirpctosy ¢

or by the President. i .

Section 11.  Compensation. All executive officers of the Corporation shall
receive such reasonable salaries or remuneration as may be determined by the Board of

) Directors. , - 7
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INDEMNIFICATION OF DIRECTOR Aﬁﬁ OFFICERS
iad ii ?
L
The Corporation shall indemnify every dltec %‘@m‘ o%f;ncer, ll-usé heus, executor and
administrator, against expenses reasonably;* redwb /sﬁrmechon with any

action, suit or proceeding, civil or criminal, ¢ o@dkh *_my,. dé a party by reason
of his being or having been a director or office of-?hefgo&o?ﬁhan, or at-the request of
any other company of which the Corporation is a“stockholder or creditor and from
which the director or officer in not entitled to be indemnified, except in relation to
matters as to which he shall be finally adjudged i such action, suit or proceeding to be
liable for gross negligence or willful misconduct in the performance of his duty.

In the event of a settlement, indemnification shall be provided only in cormection
with such matters covered by the setlement as to which the Corporation is advised by
counsel that the person to be indemnified acted without gross negligence and that he
did not commit a breach of duty or willful misconduct in the performance of his duties,
The foregoing right of indemnification shall not be exclusive of other rights to which he
be entitled.

The amount payable by way of indemnity shall be determined and paid
pursuant to a resolution adopted by a majority of the members of the Board of Directors.

The costs and expenses incurred in defending the aforementioned action, suit or
proceeding may be paid by the Corporationt in advance of the final disposition of such
acton, suit or proceeding as authorized in the manner provided for in the preceding
paragraph upon receipt of an undertaking by or on behalf of the director or officer to
repay such amount, unless it shall ultimately be determined that he is entitled to be
indemnified by the Corporation as authorized in this Article,

ARTICLE VI

DIVIDENDS AND FINANCE

Section 1. Fiscal Year. The fiscal year of the Corporation shall commence on
January istand end on December 31t of each year.

Section 2. Dividends.  Dividends shail be declared only from the
unrestricted retained earnings and shall be payable at such time and in such manmer and
i such amounts as the Board of Directors shall determine. No dividends shall be

declared which would impair the pital of the, Corporation. Stock c11v1d s shall
declared in accordatiée with law cg s ;’9%(3; g sy U2 g

Section 3. Auditors. Auditors shall be designated by the stockholders prior
to the close of the business in each fiscal year, who shall audit and examine the books of
account of the Corporation, and shall certify to the Board of Directors and the
TEREW L s;;s,_tgc_kboidgws‘;theiqnnual balances of said books whij¢hushell bejprepared.at tljxe,,,elese«»of HO
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the said year under the direction of the Iﬁ;gaf fer—No-dir {6’%@; officer of the

Corporation, and no firm or Corporation gfiév}]ji’ch agpnffagezj,‘oyr di\ie’é:t?r is a membet,
shall be eligible to discharge the duties of Aﬁ&g%@r B B ¢S
g

&
14

The corporate seal of the Corporation shall be in such form and design as may be
directed by the Board of Directors,

ARTICLE IX

AMENDMENT OF BY-LAWS

The By-Laws m#y be amended, repealed, or new By-Laws adopted,'by"ﬂ:fg;ote
of the majority of the Board of Directors and the vote of the stockholders holding at least
a majority of the outstanding capital stock at a regulgz-of special meeting duly called for
the purpose.

The foregoing By-Laws were adopted by the affirmative vote of all the
incorporators of the Corporation on November 10, 2009.

IN WITNESS WHEREOF, the incorporators present at said meeting and voting
threat in favor of the adoption of these By-Laws have affixed their signatures below.

/;AVD M. CONS
TIN: 113-322-093

JORGE a. N MA. CRISTINA'C. G
TIN: 110-929-7 TIN: 163-777-902
Data: 12-4=-2016 Time: $:28:8 2y
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> GENERAL INFORMATION SHEET (GIS)

FOR THE YEAR2015
STOCK CORPORATION

GENERAL. INSTRUCTIONS:

THE ANNUAL STOCKHOLDERS' MEETING,

OCCURRED OR BECAME EFFECTIVE.

(4]

EXACT DATA IN THE HARD COPY.

EXISTING LAWS, RULES AND REGULATIONS

1. FOR USER CORPORATION: THIS GIS SHOULD BE SUBMITTED WITHIN THIRTY {30)-CALENDA]
STOCKHOLDERS' MEETING. DO NOT LEAVE ANY ITEM BLANK. WRITE "N.A" I,Ele:] NF@HMA !0
CORPORATION OR "NONE" {F THE INFORMATION IS NON-EXISTENT. IF THE,A'NNU?\T_ STDCKHG ERS‘

THAN THAT STATED IN THE BY-LAWS, THE GIS SHALL BE SUBMITTED wr r@”r IRTY (30} CAL‘ENC\B? AYS FROM THE ACTUAL DATE OF

. SUBMIT FOUR (4} COPIES OF THE GIS TO THE CENTRAL RECEIVING SECTI
COPIES SHALL UNIFORMLY BE ON A4 OR LETTER-SIZED PAPER WITH A STA DARﬁ?GOVE(R?PALG
ONLY ONE 5IDE. GORPORATIONS SUBMITTING A COPY OF THEIR GIS ONLINE OR\VIAJNT
GIS, TOGETHER WITH A CERTIFICATION UMDER OATH BY 178 CORPORATE SECRETARY THAT THE COPY SUBMITTED ONLINE CONTAINS THE

2. IF NO MEETING IS HELD, THE CORPORATION SHALL SUBMIT THE GIS NoﬁLATER meawq&amo G%Jge FOLLOWING YEAR, HOWEVER,
SHOULD AN ANNUAL STOCKHOLDERS' MEETING BE HELD THEREAFTE]
3. THIS GIS SHALL BE AGCOMPLISHED IN ENGLISH AND CERTIFIED AND SWORN TO BS' 114{-1 g@ﬂPORATE sEch}-:rARY OF THE CORPORATION,
4. THE SEC SHOULD BE TIMELY APPRISED OF RELEVANT CHANGES! ms ] SUBN@
RESULTING FROM ACTIONS THAT ARDSE BETWEEN THE ANNUAL MéE‘ﬁNGS THECOR RPOR
PAGE OF THE GIS THAT RELATES TO THE NEW INFORMATION TOGETHERWVT
OF THE CORPORATION. THE PAGE OF THE GIS AND COVER LETTER sr-m

~GRAVNN:FL.OOR; s%

6. ONLY THE GIS AGCOMPLISHED 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

DAYS FROM THE DATE OF THE ANNUAL
REQUIRED IS NOT APPLICABLE TO THE
A NEW GIS’ SQ’AYt‘BE*SuBMHTﬁEF TEILED,

m{uFORMAT[oN ASITHEY ARISE. FOR CHANGES
RATION SHAEL SUBMIT ONLY THE AFFEGTED

HACﬁVﬁ&LEWéR-SlGNE
E\suamnﬁ-aw f

. THE PAGES OF ALL COPIES SHALL USE
ERNET'$HALL SUBMIT ONE (1) HARD COPY OF THE]

ETING IS HELD ON A DATE OTHER

YTHE CORPORATE SECGRETARY
N'(7) DAYS AFTER SUCH CHANGE]

Bé EDSA, MANDALUYONG GITY. ALL

PLEASE PRINT LEGIBLY
H DATE R ED;
CORPORATE NAME ST. RAPHAEL POWER GENERATION CORPORATION TEREGISTER
£
WBUSINESSITRADE NAM - September 10, 2013
SEC REGISTRATION NUMBER: FISCAL YEAR END:
CS201317110 December 31

DATE OF ANNUAL MEETING PER BY-LAWS:

LastWednesday of August of each year

CORPORATE TAX HIENTIFICATION
Numeer (miny: B08-610-842

ACTUAL DATE OF ANNUAL MEETING:

August 26, 2015

WEBSITERIRL ADDRESS;
NiA

COMPLETE PRINCIPAL UFFICE ADDRESS:

Brgy. Baclaran, Balayan, Batangas

E-MAIL ADDRESS: NIA

COMPLETE BUSINESS ADDRESS:

Brgy. Baclaran, Balayan, Batangas

FAX NUMBER: 888-3355

[NAWE OF EXTERNAL AUDITOR & ITS SIGNING PARTNER: SEC ACCREDITATION NUMBER ({jf [TEREFHONE HUMBER(S):
applicable): NIA
NiA 888-3000
[FRIMARY PURPUSEIACTIVITVANDUSTRY PRESERTLY ERGAGED T INDUSTRY CLASSIFICATION: |GEUGRAPHIGAL CONRE:
Power Generation Power Generation N/A
== INTERCOMPANY AFFILIATIONS
PARENT COMPANY SEC REGISTRATION NO, ADDRESS
Femirara Mining and Power Corporation 0000091447 2/F DMGI Plaza, 2281 Don Chinp Roces Ave., Makali City
—__SUBSIDIARYIAFFILIATE SEC REGISTRATION NO., ADDRESS
NiA (7
NA
[P o £F _*-. 3 5-'7‘“ k»“tgﬂ'{" WA A
Date: | L2~4~Z2016| Tame: $:31:44 AM
NOTE: USE ADDITIONAL SHEET IF NECESSARY
N g, B, TE e o T ite » s £ = o 2,
WEWW . SQC. GOV .5l Jzaer Name: 4300onpnnoss:

GIS_STOCK(v.2013
“ST. RAPHAEL POWER GENERATION CORPORATIC

CERTIFIED TRUE COF%
APR R 6 2016

JOHN RUSADULLO
CORPORATE SECRETARY
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GENERAL INFORMATION SHEET
o == PLEASE PRINT LEGIBLY == S "
Corporate Name: ST. RAPHAEL POWER GENERATION CORPORATION
A. Is the Gorporation a covered person under the Anti Money Launde ing Y '“!'_ -
Act (AMLA), as amended? (Rep. Acts. 9160/9164/110167/103855. 5642, VoS || NO
Please check the appropriate box: A ’\‘v”‘;ﬁ"? TTNINT e N
1. A A
£=1a. Banks Y RTINS A )
{S1b. Offshore Banking Units H 2 m.;]ewelqngdé‘al;ers in precious r_nelals, who, as a
=1 ¢. Quasi-Banks AL y\ buf: %e?_ss, trade in precious metals
£=2d. Trust Entities \ U FAH
LTl e. Non-Stack Savings and Loan Associations VAN 5 j’,:%f%
=1 §. Pawnshops NG NN . ,,/(@s@ Y
I 9. Foreign Exchage Dealers \ R $ Gy g@ﬁ%‘w dealars in precious stones, who, as a
3 h. Money Changers “‘m..‘h_’_*f%,,,w’ business, trade in precious stone
=3 i. Remiltance Agents
£33 |- Electronjc Money Issuers
=3 k. Financial Institutions which Under Special Laws are subject fo
Bangko Sentral ng Pilipinas’ (BSP) supervision andfor regulation, i . )
including their subsidiaries and affiliates. 8. Cornpany service providers which, as a business,
3 provide any of the following services to third parties:
=34. Insurance Campanies
EZ3 b, Insurance Agents 3. acting as a formation agent of juridical persons
{3 C. Insurance Brokers E=Ib. acting as (or arranging for another person to act as)
=3 d. Professional Reinsurers a director or corporate secrefary of a company, a
=1 e. Reinsurance Brokers partner of a partnership, or a similar position in
&= f. Holding Gompanies relation to other juridical persons
{1 4g. Holding Company Systems
=3 h. Pre-need Companies £ c. providing a registered office, business address or
7 i Mutual Benefit Associafion accommodation, correspandence or administrative
£=1 i All Other Persons and entities supervised andfor regulated by address for a company, a parinership or any other
the Insurance Commission {IC) legal person or arrangement
3.
=1 a. Securities Dealers 4. acting as (or arranging for another person to act as)
1 b. Securities Brokers a nominee shareholder for another person
£ ¢. Securities Salesman 7. Persons who provide any of the following services:
= d. Investment Houses I——)a. managing of client money, securities or other assetst
1 e. Invesiment Agents and Consultants
=1 f. Trading Advisors 3 b. management of bank, savings or securities
=2 g. Other entities managing Securities or rendering similar services accounts
£ h. Mutual Funds or Open-end Invesiment Companies L=Jc. organization of contributions for the creation,
L3 i. Ciose-end investment Companies operation or management of companies
L33 j. Common Trust Funds or Issuers and other similar entities
[ k. Transfer Companies and other similar entities 35 d. creation, operation or management of Juridical
[ |. Other entities administering or otherwise dealing in currency, persons of arrangements, and buying and selling
commodities or financial derivatives based there on business entities
=3 m. Entities administering of otherwise dealing in valuable objects 8.62 None of the above
== n. Entilies administering or otherwise dealing in cash Substitutes Describe nature of business: Power (Generation
and other similar monetary instruments or property supervisad
andiorregulated by the Secuigg pBchenge Commissif (f1 € Time: 9:3%:46 AM
B. Has the Corpnﬁ't'fon complied with the requirements on Customer Due Diligence
(CRD) or Know Your Customer (KYC), record-keeping, and submission of Yes Noj v
reporis under the AML A, as amended, since the last filing of its GIS?

i

T

ST.RAPHAEL POWER GENERATION CORPORAT:

v L it vt . 25 £TN Thy ot e e g i
T oNAEMG: 48eceRDranst

GIS_STOCK(\!.Z@'@;{TIFIED TRUE COPy 1-A j N S RN '}: ?.‘,:
e . i , . Ligt
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" - GENERAL INFORMATION SHEET
STOCK CORPORATION' .
o s PLEASE PRINT LEGIBLY
CORPORATE NAME: 5T, RAPHAEL POWER GENERATION CORPORAT!ON By
A ﬁxﬁf%@fgm =
CAPITAL smuc’:r{sﬁ'éf«" SN
AUTHORIZED GAPITAL STOCK zf// S \
Fl ’Q. F ﬁ
NUMBER OF :' S Y21 AMOUNT (PhP)
TYPE OF SHARES * ; ;s \
SHARES «;E it i(Na. iof shares X ParfStated Valua)
_Common__ _._ 50,000,000 {1 i ___ 5000000000
TOTAL 50,000,000 50,000,000.00
SUBSCRIBED CAPITAL
NGMBER OF
NQ. OF SHARES IN .
FILIPINO | STOCK- | TYPE OF SHARES* “‘;ﬂiﬁ‘ég" THE HANDS PA?EES;ED AMGUNT (PhP) ow 'ngg o
HOLOERS OF THE
PUBLIC
cmeme-o B _Commen. | 328000000 .. ————- L0 12,500,000.00] 25.00
________ e T il [T U [ N
———————— -] i a8 b ]y o e ] W e i o e ey e |
TOTAL 12,500,000| TOTAL TOTAL P 12,500,000.00 25.00
NUMBER OF
FOREIGN | NO.OF SHARES IN .
(NDICATEBY | STOCK. | TYPE OF SHARES* "‘éﬁﬁi‘;g F | THE HANDS PATISTITED AMOUNT (PhP) ow;fsg:mp
NATIONALITY) | HOLDERS OF THE
PUBLIC *
e NS e i e | e e e | e e
v | —— ) (SN (SRR U, AW DI DU S
Percontage of Foraign Equily : TOTAL TOTAL TOTAL F )
: TOTAL SUBSCRIBED P 12,500,000.00 25,00
PAID-UP CAPITAL
NO. OF NUMBER OF % OF
FILIPINO | STOCK- | TYPE OF SHARES * PARISTATED VALUE AMDUNT (PhP) °
SHARES OWNERSHIP
HOLDERS
e 8) _Common_ ) 33250000 . _____ (011 312500000 25.00
_____ e e - e~ — o U (Y N -
TOTAL 3,125,000 TOTAL P 3,125,000.00 25.00
FOREIGN | NO.OF
UNDICATE 8Y | stack- | TyPeoF suarms~ | NUMBER OF PAR/STATED VALUE AMOUNT (PhP) W e
NATIONALITY) | HOLDERS :
S, OSSR [RUSTON R N N SRR OSSO I
SR R w?',“'fh%';ic’m?‘l'ia;if@% IR A
0.00 % TQTAL TOTAL P
TOTAL PAID-UP P 3,125,000.00 25,00
NOTE: USE ADDITIONAL SHEET IF NECESSARY
= Common, Preferred or other classificatign. . e "
~¥0ihertan Ditectorsy OfitarerSareRoldars owning 10% of oulstanding sharas. Wabih DNOEED RO e b s
%é%%&)‘ﬁ GENERATION CORPORATIC
aIS_S RS COPY B —

P T R Comtey e
thimh'&q B dbimind BB e e

EPR 26 72016 _ % Prgn g\of p‘:;}:}

JOHN RTBADULLO verihiod v B, ARAT T s

CORPORATESECRETARY
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. GENERAL INFORMATION SHEET

‘ STOCK CORPORATION®

PLEASE PRINT LEGIBLY A
CDRPORATE NAME: ST. RAPHAEL POWER GENERATION CORPORATION -
?%';3

FOR SEX COLUMN, PUT "F' FOR FEMALE, "M FOR ALE.

FOR INC'R COLUMN, PUT "Y" IF AN INCORPORATOR, "N* IF NOT.
FOR STOCKHOLDER COLUMN, PUT *Y™ IF A STOCKHOLDER, "N" IF NOT.

SECRETARY, COMPLIANCE OFFICER AND/OR ASSOCIATED PERSON.

: 7 3 ,f;' "\ 2 e Y
NAME, NATIONALITY AND wer | B0 ARbf :s e gs’q‘g;: sl e, TT“X R ir ICATION NO.
CURRENT RESIDENTIAL ADDRESS Bl HOEDERT -t Comm. | (TN FOR FILIPINOS AND
1. Isidro A. Gonsunii, Filipino Y *g%(z’ s a E¥ 100-985-420
7 Bauhinia cor. Instia Rd., South Forbes Par, 3 ,;\\\ Y sl I ¥, 7
Makafl City__ . AN AP
2. Victor A. Consunji, Filipino Y Mk J\;&% N T Pfesndég:"-" 100-985-438
AB8B Pasay Rd., Dasmarinas Vill., Makati Clty N et 2 @90
G T
3. Jorge A. Consunji, Filipino Y M M Y NIA 110-929-728
1183 Pasay Rd., Dasmarinas Vill., Makati City
4. Maria Crlstina C. Gotianun, Filipino Y ] F Y Treasurer 163-777-902
1286 Gladiola St., Dasmatinas Vill., Makati City
5. John R, Sadullo, Fillpino N M N Corporale 812-207-750
Unit 2515 Bauhinia, Tivoli Gardens, Coronado Secretary
St.. Mandaluyona City
6.
7.
B.
9, -
10.
11.
2.
13.
14.
15.
INSTRUGTIONS:

FOR BOARD COLUMN, PUT “C FOR GHAIRMAR, kDR MEMBER? o mofddbEnforetior e« B0 371 48 g

FOR OFFICER COLUNMN, INDICATE PARTICULAR POSITION IF AN OFFICER, FROM VP UP INCLUDING THE POSITION OF THE TREASURER,

FOR EXECUTIVE COMMITTEE, INDICATE "C" IF MEMBER OF THE COMPENSATION COMMITTEE; "A* FOR AUDIT COMMITTEE; "N" FOR MOMINATION
AND ELECTION COMMITTEE. ADDITIONALLY WRITE "C" AFTER SLASH IF CHAIRMAN AND "M* IF MEMBER,

WWE . S0, OV .00 Ugar Nams: 42e0aupransy

GIS_STOGK M2 beneramion corvonariok
CERTIFIED TRYUE COPY

APR 26 2015

- JOH . SADULLO
CORPORATE SECRETARY
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GENERAL INFORMATION SHEET

STOCK CORPGRATION
g PLEASE PRINT LEGIBL‘K;'J,
CORPORATE NAME: ST. RAPHAEL POWER GENERATION CORPORATION /é;‘géw e
2
RPN Y
TOTAL NUMBER OF STOCKHOLDERS: 6 LO <0F&TOCKHDLDERS ‘(UITH v{t)’ﬂ;UR MORE SHARES EACH: 1
iy
TOTAL ASSETS BASED ON LATEST AUDITED FINANCIAL STATEMENTS: PHP3, 15!,1,52}‘ {as of'Decem‘ber\:i‘lgzﬂM) 0 %
: T
STOCKHOLDER&‘!QJFORM AT HE
SHARES SUBSCRIBEDY. | . i
NAME, NATIONALITY AND % %{\,@ '_:" T o A JOUNT FAID TAX IDENTIFICATION RO.
X 5,08/ A0 i) FOR FILIPINOGS AND
CURRENT RESIDENTIAL ADDRESS S\ AMOUNT: 53¢ I (T N
R NTIAL ADDRES TYPE | NUMBER \'g“{:‘(\p SRy _"9@”%5‘?1 / (PuP) FOREIGNERS
N *"Aﬁ:‘.;:r*..;{«'msgl vl
1. David M. Consunfi Comman i Pl TEHW0 L7000 1.00 113-322-683
Filipine
4688 Pasay Rd., Dastnarinas Vill,, Makati City
TOTAL 1 1.00
2. Isidro A, Consuni Common 1 1.08 0.00 1,00 100-885-420
Filipino
7 Bauhinia cor, instia Rd., Soulh Forbes Park, Makati
City TOTAL 1 160
3. Victor A. Consunji Common 1 1.00 0.00 1.00 100-985-438
Filigino
4688 Pasay Rd., Dasmarinas Vill., Makati Clty
TOTAL 1 1.00
4. Jgrge M. Consunji Common 1 140 0,60 1.00 110-929-728
Filigino . -
1183 Pasay Rd., Dasmarinas Vill., Makati City
TOTAL 1 1.00
5. Maria Cristina C. Golianun Common 1 1.00 0.00 1.00 183-777-802
Fllipino
1206 Gladicla St., Dasmarinas Vill., Makati Cily
TOTAL k] 1.00
6. Semirara Mining and Pawer Corp. Cammon 12,499,995 12,499,995.00 100.00 3,124,995.00 410-000-190-324
Filipino
2/F DMCI Plaza, 2281 Don Chino Roces Ave,,
Makati City TOTAL 12,499,995 12,A99,595.00
7.
F L % . Py TS B o . s oy, g
il?‘ ﬁ:ﬂ I?TAb ﬂ%& 2 = ‘{éﬁ%‘ * mﬂ"’nﬁ i&(a N.i} é {E;’ :.‘ ng%% ?" -3 3 ):EP - ”i?g f% ié,:ié if
TOTAL AMOUNT OF SUBSCRIBED CAPITAL 12,500,000.00 0.00
TOTAL AMOUNT OF PAID-UP CAPITAL 3,125,000.60

Noife: ‘FORROTC Naﬁi?ﬁééfmcludﬁg [ELTS Jrs%}ease indicate further the bencflcial owners ownlid tntre than P%faf,&a};ﬁcf@.s#‘ of wé gmpapg"sgﬁqgr@?'ecuﬁﬂés”& &

GIS_STOKE MRIAEREDNEA GENERATION CORPORATI)

i P2t (LA Ay A foreme puet RV ARA ST s TS s -q--._p.fag.é‘q. .
CERTIFIED TRUE COF * ‘ NS ’f;v:a S47 0 r-_.J £ “\.-.« B - S k '.i E ,
APR 26 2016 1 Pego_ e o _,__,_,,.,7~. nad Jf, 12 206
safiod b D AGAD Dt UM e '.
JOHNRMSADULLO - - N A i

CORPORATESECRETARY
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GENERAL INFORMATION SHEEY
STOCK CORPORATIOR oo,

SIITSITRLIIIToORUIIISIOCINIIEDOSCIIICD PLEASE PRJNWLEGIBL’!“‘%‘*--@RE‘F:==:==:=:=='-'-'-':='-'===:-': ==x=z
CORPORATE NAME: ST. RAPHAEL POWER GENERATIQN/CORPORATIGN . \\*«,@ N
H ‘%5""’/ "'&’/',‘&3‘\\ "’" \" fsn
L, AN !
1. INVESTMENT OF CORPORATE 23 !WOUN 1=DATE OF BOARD RESOLUTION
FUNDS iN ANOTHER CORPORATION : 2
1.1 STOCKS Iy BV N/A
1.2 BONDS/COMMERCIAL PAPER i NiA
(Isstied by Private Corporations)
1.3 LOANS/ CREDITSI ADVANCES NiA
1.4 GOVERNMENT TREASURY BILLS NIA NIA
1.5 OTHERS NIA N/A
2. INVESTMENT OF CORPORATE FUNDS IN ACTIVITIES UNDER TS DATE OF BOARD DATE OF
SECONDARY PURPOSES (PLEASE SPECIFY:) RESOLUTION STOCKHOLDERS
RATIFICATION
NIA
NIA NIA
3. TREASURY SHARES % AS 10 THE TOTAL
NO. OF SHARES NO. OF SHARES
ISSUED
NIA NIA
4. UNRESTRICTED/UNAPPROPRIATED RETAINED EARNINGS AS OF END OF LAST FISCAL YEAR
5. DIVIDENDS DECLARED DURING THE IMMEDIATELY PRECEDING YEAR:
TYPE OF DIVIDEND AMOUNT {PhP) DATE DECGLARED
54 CASH N/A NIA
82 STOCK NIA N/A
53 PROPERTY NA N/A
TOTAL P
6. ADDITIONAL SHARES ISSUED DURING THE PERIOD:
DATE NO. OF SHARES AMOUNT
WA NIA NIA
SECONDARY LICENSE/REGISTRATION WITH SEC AND OTHER GOV'T AGENCY:
NAME OF AGENGY: SEC BSP 1c
TYPE OF
I,
LICENSE/REGN, Nia NIA NiA
DATE ISSUED: A riA NI
DATE STARTED September 10, 201 (:; 1 e e NA - .
OPERATIONS: Date: 12-4=2016 Time: B-31 . 8lA oy
TOTAL ANNUAL COMPENSATION OF |TOTAL NO.OF OFFICERS|[TOTAL NO. OF RANK & TOTAL MANPOWER
DIRECTORS DURING THE PRECEDING FILE EMPLOYEES COMPLEMENT
FISCAL YEAR (in PhP)
L NIA 4 Q 4
‘*;g% - - :;- -J_,, «;; -y sh,;\'_‘sg Y S:;v'::,.:; :-;;wm -Fn i‘;?:,assw—e mwﬂ.«ﬂ& Pt s MLt -n.%i‘
TROTE USE ADDITIONAL SHEETIF NECESSARY "f
Page 5
G[S _ STQEH¢ 2 RENERATION CORPORATION o L e
CERTIFIED TRUE €COPY b *—‘;r;a;; g ; AT Sl
APR 2.6 2016 emji_m
Dol e B ATIAYY adh g
JOI SADULLO

CORPORATE SECRETARY
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I JOHN R. SADULLO, ,e(?gF;@RA’rE SEGRETARY, OF THE ABOVE-MENTIONED
(NAME) 74 & I PSTHONR %&,

A0

CORPORATION DEGLARE UNDER THE PENALTY OF PERJLI’RY TH;&T"AL‘&MMTERSS'@? FORTH IN THIS GENERAL
INFORMATION SHEET WHICH CONSISTSOF (6 ) PAG“ES HAVE BEENIMADE IN Géoo FAITH, DULY VERIFIED BY
ME AND TO THE BEST OF MY KNOWLEDGE AND BELIEF, ARéTRUE Alel; 5 ,@ECT ;

| UNDERSTAND THAT THE FAILURE OF THE CORP@R‘ATI@N T&Hm THIS/C IS FOR FIVE (5) CONSECUTIVE
YEARS SHALL BE CONSTRUED AS NON-OPERATION ok THE ’GURE‘,O’RAJ}G/ ¥, AND A GROUND FOR THE
REVOCATION OF THE CORPORATIONS CERTIFICATE ‘Gﬁ:?\WNGQRFORﬁT[Q\N /N THIS EVENTUALITY, THE
CORPORATION HEREBY WAIVES ITS RIGHT TO A HEARWNG FOR\TQESA@RE\?@’“CATDN

Yt imnit s

DONE THIS 27TH DAY OF AUGUST, 2015 IN MAKATI CITY. .

{SIG R

SUBSCRIBED AND SWORN TO BEFORE ME IN MAKATY CITY CITY/PROVINGCE, PHILIPPINES ON

AUG 28 2015 . AFFIANT PERSONALLY APPEARED BEFORE ME AND EXHIBITED TG ME HIS COMPETENT
EVIDENCE OF IDENTITY THROUGH HiS DRIVER'S LICENSE NO. N01-02-00569 AT LTO, Q.C. AND EXPIRING ON
JULY 22, 2017 BEARING HIS PHOTOGRAPH AND SIGNATURE.

ATTY,REDENCIO €. VILLARIVERA
NP NOTARY PUBLIC FOR Nolap Lﬁ; vl@ kst City
{poc.No: 293 x Natarlal Gommission No. ______ﬁ;%wcmbsrzmj
|PAGE NO. _-"-L’,Z_;_;/- Conmimission expires on December 31, vt T Appomiitent No, M-365
BOOK NO, m . Rolt of Attorney Mumber 7 Eon Bubding , No, 2281
SERIES OF 30 [T PTR No. f“s"mﬂmﬂm City
IBP No. IBF RO 08935 T6MF et 201 5/Makati
- Office Address: PR ““*""WISiMdknn
SI- ' HHEEE-Complimte No-1VE0020719
T
e
Date: 12~4-203% iysme Y3181 AM
WHW . B@C. gov. ph User Wame: 43000K00ess
GIS_ STCERPMERDURGENERATION CORPORATION N 3 i‘f’_ﬁf‘ﬁ
CERTIFIED TRUE COPY P
]. \..ui » } |l au Pt Meera TV um“
r\I‘R A 2016 i Frago 7; 7[}:—"-90. ﬁpg:iz Z&fﬁ,l;;.
e by 0, ADAR [nte A s
JOH ADULLO Y A et

CORPORATE SECRETARY



‘.Dgé" e ANNEX F.f ? | ORIGINAL GOPY-
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fu PR ]

& COVER SHEET..__

' foprsp S0 Wl

™ AUDITED FINANCIAL STATEMENTSIN

Ul f/)fgg ..7;!, .,JA{ . \ :5?:{’9.\\

Wi - Far i Voky T s 7 NAER L

i ;A I 1} BECiReglstration Number

RS
.

SR04

kg 2;?_5\%51317?110
conghyilne 7,7 778/
s|T R|A|P{H[A[E[L o|WiElatltal M e R [a] T X [0]N] [C
O PIOIR T(1 {{A} |W|hijo "Owned Slu
slifdlifalr]|y off Sje|miifr|alr]a Mlilon|i|njg alnid
Plofwle|r Clojr|plojr|alt|ifon

Principal Office (No./Street/Barangay/City/Town/Province)

Blrjgly Blaje|l}a(r|[a]|n], Blaillajy|a|n], Bla|t|a|n
gials
Formn Type Depariment requiiing the report Secondary Llcense Type, if Applicable
AlA|F|S SIE|C .
COMPANY INFORMATION
Company's Emall Address Company's Telephone Mumber/s Moblle Number
N/A 816-7301 to 10 N/A
Annual Mesting Fiscal Year
No. of Stockholders MonihiDay MontvDay
6 8127 12/31

CONTACT PERSON INFORMATION
The designaled conlact person MUST ba an Officer of the Corporation

Nams of Coniact Parson Email Address Telephone Numberfs Mobile Number
% e - LI Ty FEe a vk e N . ; '
Atty. John R. Sadiiio-e jrsaduliS@semirktamge.com]| BV588-3668 * ’T‘iﬁi LN

L]

GContact Person's Address

2/F DMCI Plaza, 2281 Don Chino Roces Avenue, Makati City, 1231

: g k- i ¥ ﬂ Sy ey n 27, 5Ty gy ey e gt ot
W . ‘E\"?N%%:ﬁm sﬁ%ﬁgﬁ reslﬁn%;l%% or cessalion of office af the offiver designated as &gﬁﬁ&m‘&psnﬁﬁﬁﬁ%ﬁmﬁmﬁ{eﬂbﬁ &m’dﬂsﬁo;}, L e

g wilhint thidy {30} calendar days from the occumence thereof with information and oomplel; %ﬁ%&al?%@@ﬁﬂhﬂdﬁﬁﬂﬂu%p v @
81, RAPHAEL POWER GENERATION CORPORATION Poowr (. N /1 7 L |
CERTIFIED TRUE COPY : 2 4

e }
APR 26 2016 ot

sore D enouLic IRUR

CORPORATE SECRETARY : L



STATEMENT OF MANAGEMENT'S msromsm&?ﬁ;iﬁ?iﬁﬁi&}ﬁ@,mv\cm STATEMENTS
¥ ,,’.,,rf——‘"-*-\.._‘:.\ Ny g}

AN

o N
7 é:? ’_a-‘.....-:_;‘\‘;m..,'\ Y X

The management of ST. RAPHAEL POWER GENERATIONGORPC N is responsible for the
preparation and fair presentation of the financial stafgrilents fop4li& years ended December 31, 2014 and
2013, including, the additional components attachied thereimsin: z;ig%ﬁ“q_r,dguc‘:@i;{vﬁi’f Philippine Financial
Reporting Standards. This responsibility includes dég_figgj‘-“g'lgﬁﬁ;igij% ﬁ}; Tg;‘ffﬁfernal controls relevant
to the preparation and fair presentation of the fi azé; I.. 5t t@@iqj_’t;sf; at are free from material
misstatement, whether due to fraud or error, selecting a d4pn M@Eg%ﬁﬁz‘gpﬁdtc accounting policies, and
making accounting estimates that arc reasonable in the circumistances "

The Board of Directors reviews and approves the financial statements and submits the same to the
stockholders.

SyCip Gorres Velayo & Co., the independent auditors, appointed by the stockholders has examined 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 complietion of
such examination.

Signed this §" day of May 2015

L.,

IORO A. CONS MA. CRISTINA C. ¢OTIANUN
Chairman of the BoaMd&: Treasurer
Chief Executive Officer /:tf‘{
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Manila, affiants exhibited me: _
Name Passport/CTC No. Expiry Date/Place Issued
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Opinion

afz?;

peralyd

i + :."1\\ \.\":\::‘— --------- -"/..-"f.e f'f-;: H
In our opinion, the financial statements present fa\n%lih‘-?n.all;m af x:gs}aé(;ﬂffs?f the financial position of

St. Raphael Power Generation Corporation as at De‘%@ &2 3175014 add#0)3 and its financial
performance and its cash flows for the year ended D céﬁlb}vﬂg,‘:?{-[%;? Jatid for the period
September 10, 2013 to December 31, 2013 in accordanc‘*e*xwth_E}.ﬁlipp'iﬁe Financial Reporting
Standards.

Report on the Supplementary Information Required Under Revenue Regulations 15-2010

The supplementary information required under Revenue Regulations 15-2010 for purposes of filing
with the Bureau of Internal Revenue is presented by the management of St. Raphael Power Generation
Corporation in a separate schedule. Revenue Regulations 15-2010 requires the information to be
presented in the notes to financial statements. Such information is not a required part of the basic
financial statements. The information is also not required by Securities Regulation Code Rule 68, as
Amended (2011). Our opinion on the basic financial statements is not affected by the presentation of
the information in a separate schedule.

SYCIP GORRES VELAYOQ & CO.

jﬁaﬂ?&m‘ P, Veloneont
til Jg€min B. Valencia

Partner -
CPA Certificate No. 90787
SEC Accreditation No. 1229-A (Group A),
May 31, 2012, valid until May 30, 2015
Tax Identification No. 162-410-623
BIR Accreditation No. 08-001998-74-2015,
February 27, 2015, valid until February 26, 2018
PTR No. 4751335, January S, 2015, Makati City

March 6, 2015
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INDEPENDENT AUDITORS® REPORT

The Stockholders and the Board of Directors
St. Raphael Power Generation Corporation
Baclaran, Balayan, Batangas

Report on the Financial Statements

We have audited the accompanying financial statements of St. Raphaet Power Generation Corporation
(a wholly owned subsidiary of Semirara Mining and Power Corporation) which comprise the
statements of financial position as at December 31, 2014 and 2013, and the statements of
comprehensive income, statements of changes in equity and statements of cash flows for the year
ended December 31, 2014 and for the period September 10, 2013 to December 31,2013, and a
summary of significant accounting policies and other explanatory information.

Management's Responsibility for the Financial Statemenis

Management is responsible for the preparation and fair presentation of these financiai 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 free
from material misstatement, whether due to fraud or errar.

Audilors' Responsibility .

Our responsibility is to express an opinion on these financial statements based on our audits. We
conducted our audits in accordance with Philippine Standards on Auditing. Those standards require
that we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditor’s judgment, ihcluding the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant fo the entity’s
preparation and fair presentation of the financial 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 contiols An alidfralsefinelités Svaluatifgihvipproprisiencisffaciolintinglv
policies used and the reasonableness of accounting estimates

evaluating the overall presentation of the ﬁnancia\']{?yy :
£
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We believe that the audit evidence we have obtai eq;{j‘é\\g‘uﬁigent and apgﬁg} {
Y

. . . e UREAY 7
our audit gpinion. R INTERp OF 36
W . QG . GOV . iy ® b DR ag

5 e !
%ﬁi Lo
RS LT 5

LRSGO/RDLEB B

1 o 0

ST. RAPHAEL POWER GENERATION CORPORATION 3 CRLAE SOy L i
CERTIFIED TRUE COPY R
ﬂ \ '—--..._}_2\3 LOT . 5%9 A;s-a’ 0 é\
F\P * () 2015 — i y ; 7 B, ant duofl vadh, i

onefbaouiio W T

CORPORATE'SECRETARY

A mumber firm of Emel & Young Globat Uimited



i

iz
s
.Ell

M
Wi
vl
i3

~——

ST. RAPHAEL POWER GENERATION CORPORATI
{A Wholly Owned Subsidiary of Semirara Mmmg a;fdﬁ’owé?“ Co¥

STATEMENTS OF FINANCIAL POSI‘I’;@;I\ Zl ”““““: >

,s‘/ s

"Hﬂ!un;?m wwrar

Decemberyi———

2013
ASSET
Current Asset
Cash and cash equivalents (Notes 4 and 9) £3,150,527 23,127,124
LIABILITY AND EQUITY
Current Liability
Accounts payable and accrued expenses (Notes 5, 7 and 9) £2,060,118 ) 14,391
Lquity
Capital stock (Note 6) 3,125,000 3,125,000
Deficit (2,034,591) (112,767)
Total Equity 1,090,409 3,012,233
£3,150,527 23,127,124

Sce accampanying Notes (o Financial Siatements.
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ST. RAPHAEL POWER GENERATION CORBGB;\\T TON

(A Wholly Owned Subsidiary of Semirara Mmmgaﬁd’Ewaerm(foi"Li‘atlon)

STATEMENTS OF COMPREHENSIVEINCOME, \@
FOR THE YEAR ENDED DECEMBER 31, 2034 AND ., 2 Y%

‘ga \ ‘{""
FOR THE FOUR MONTHS ENDED DDCEMBER 31,_2@3*‘_? I :ﬁ;@
i gl g
AT
\ NEE 2014 2013
r'-*’x;;(@ne’f( ear)  (Four Months)
\\“ W?’?f m\a. wa .
INTEREST INCOME (Note 4) B29,629 £2,655
EXPENSES
Professional fee 1,781,977 27,500
Pre-operating expenses 163,550 87,39
1,945,527 114,891
LOSS BEFORE INCOME TAX (1,915,898) (112,236)
PROVISION FOR FINAL TAX (Note 8) (5,926) (531)
NET LOSS 1,921,824) (112,767)
OTHER COMPREHENSIVE INCOME - -
TOTAL COMPREHENSIVE LOSS (®1,921,824) (®112,767)

*The Company was incorporated and registered with the Securitics and Exchange Commission on Scptember 10, 2013 and

has not yet staried commercinl operations as of December 31, 2014,

See accompanying Notes to Financial Statements,
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ST. RAPHAEL POWER GENERATION C OBPORATION
(A Wholly Owaed Subsidiary of Semirara anbg/.md‘ifo,wer Cﬂ’rporatlon}

'STATEMENTS OF CHANGES IN EQI,QIIY """ RN i"é\
.-m» Vs \\\\’.:{;,\

FOR THE YEAR ENDED DECEMBER 31, ZOiEV

& A014 2013
""i:(%?ng Year)  (Four Months)

- um-""‘

CAPITAL STOCK (Note 6) o -
Comman Stock - £1.00 par value

Authorized - 50,000,000 shares

Issued and outstanding - 12,500,000 shares

{net of subscription receivable of £9,375,000) £3,125,000 23,125,000
DEFICIT
Balance at beginning of year - (112,767) -
Net loss {1,921,824) {112,767)
Balance at end of year (2,034,581) (112,767)
1,096,409 3,012,233

*The Company was incorporated and registered with the Securities and Exchange Commission on Seplember 10, 2013 and
has not yet started commercial operations as of December 31, 2014,

See accampanying Notes to Financial Statements.
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STATEMENTS OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2044 AND s,
FOR THE FOUR MONTHS ENDED DECEM%BR 31 zm ;

/ {.f’:} //"/ ,,,,,,,,, _,A‘

2013
(Four Months)
CASH FLOWS FROM PRE-OPERATING ACTMTIiEé’ -
Loss before final tax (21,915,898) (P112,236)
Interest income (Note 4) (29,629) (2,655)
Operating loss before changes in working capital (1,945,527) (114,891)
Changes in operating liability:

Increase in accounts payable and accrued expenses 1,945,227 114,891
Net cash used in pre-operations (300) -
Interest received 29,629 2,655
Final taxes paid (5,926) (531)
Net cash provided by pre-operating activities 23,403 2,124
CASH FLOW FROM FINANCING ACTIVITY
Proceeds from issuance of capital stock (Note 6) - 3,125,000
NET INCREASE IN CASH AND CASH EQUIVALENTS . 23,403 3,127,124
CASH AND CASH EQUIVALENTS AT BEGINNING

OF YEAR 3,127,124 -
CASH AND CASH EQUIVALENTS AT END

OF YEAR (Note 4) P3,150,527 £3,127,124

F.BEO. GOV, Hh

*The Company was incorporated end registered with the Securities and Exchange Commission on Septerber 10, 2013 and

has not yet started commercial operations ss of December 31, 2014,

See accompanying Notes 1o Financial Statements.
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ST. RAPHAEL POWER GENERATION CORPQRA.TION
(A Wholly Owned Subsidiary of Semirara Mining 45 fgﬁ?ﬁé’q@p@ﬁon)
NOTES TO FINANCIAL STATEMENTS /" oo x N\
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1. Corporate Information i
;.--": 'f’l”{$ ,';
i S:.ﬁfd,@n’{’eé‘ffc’corporation registered
with the Philippine Securities and Exchange Cnfﬁ)&@gibn:( Eélﬁﬁ éptember 10, 2013. The
Company’s primary purpose is to acquire, constrtx‘ct;éfiﬁﬁfﬁ%%geﬁ&b‘l’c, rehabilitate, expand,
commission, operate and maintain electric power plants in the business of Generation Company in
accordance with Republic Act No. 9136, otherwise known as the Electric Power Industry Reform
Act of 2001 (EPIRA); to invest in, operate and engage in missionary clectrification as a qualified
third party under the EPIRA and its implementing rules and regulations; and to design develop,
assemble and operate other power related facilities, appliances and devices.

AR
St, Raphael Power Generation Corporation (‘t?‘!&ébt{l‘flﬁa"

The Company is a wholly owned subsidiary of Semirara Mining and Power Corporation (SMPC
or the Parent Company), a publicly listed entity in the Philippines. The Company’s ultimate
parent is DMCI Holdings, Inc. (DMCI-HI), a publicly listed entity in the Philippines.

As of Deceniber 31, 2014, the Company has not yet started commercial operations. Its registered
principal address, previously in Don Chino Roces Avenue Extension, Makati City, was changed to
Barangay Baclaran, Balayan, Batangas,

The accompanying financial statements of the Company were authorized for issue by the Board of
Directors (BOD) on March 6, 2015. '

2. Summary of Significant Accounting Policies

Basis of Preparation
The financial statements have been prepared using the historical cost basis. The financial

statemnents are preseuted in Philippine Peso (B), which is the Company’s functional currency. All
amounts are rounded off to the nearest peso, except where otherwise indicated.

Statement of Compliance

The accompanying financial statements have been prepared in aceordance with Philippine
Financial Reporting Standards (PFRS). The Company did not adopt the PFRS for Small and
Medium-sized Entities in preparation of its financial statements because the company availed of

exemption as allowed by SEC. The Company is a subsidiary of SMPC, which is reporting under
full PFRS.

pliciestand Disclosures 3 £ £7v 5 yamen, o G AR A Ty
fifst time Sertdin Stdndards and Améhdmerits, Which dre eficctive for
annual periods beginning on or after January 1, 2014. However, they do not impact the anaual
financial statements of the Company.

The nature and impact of each new standard and amendment is described below:

WWW . Q0. GOV, e Uger Name: 435ecexprassd

» Investment Entities (Amendments to PFRS 10, Consolidated Financial Statements, PFRS 12,

[ nterests in Other Entities, and PAS 27, Separate Financial Statements)
§7. RAPHAEL POWER GENE%@W i 5 > P . o
ents provide an exception to the consalidation requirement for entities that
CERTIFIED T R Ea

ition of an investment.entity-under-PERS-10-TheExEeption to consolidation
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requires investment entities to account go};éggbs{djarleg;%af falz‘b\\ug@th;ough profit or loss., The

amendments must be applied retrospectigely, sut;iﬁg@}{fﬁ‘hgﬁa’i}n traﬁ%;!on relief. These

amendments have no impact to the Cospaty, Ei

faidl
o PAS 32, Financial Instruments: Preseig?a{?gfz' ~OffsettingFingneigl Agsets and Financial
T AR RN I« et aiag - ialey
Liabilities (Amendments)

N hd

These amendments clarify the meaning of* '@Q{lﬁl{%&g@;}g@?&%ﬂmseabIe right to set-off’
and the criteria for non-simultancous settlemeta “é“gﬁ';isgn\s?o, clearing houses to qualify for
offsetting and are applied retrospectively. Thesezmendments have no impact on the

Company.

* PAS 39, Financial instrumnents: Recognition and Measurement - Novdtion of Derivatives and
Continuation of Hedge Accounting (Amendments)
These amendments provide relief from discontinuing hedge accounting when novation of a
derivative designated as a hedging instrument meets certain criteria and retrospective
application is required. These amendments have no impact on the Company as the Company
has not novated its derivatives during the current or prior periods.

* PAS 36, Impairment of Assels - Recoverable Amount Disclosures for Non-Financial Assets
{Amendments)
These amendments remove the unintended consequences of PFRS 13, Fair Value
Measurement, on the disclosures required under PAS 36. In addition, these amendments
require disclosure of the recoverable amounts for assets or cash-generating units (CGUs) for
which impairment loss has been recognized or reversed during the period. The application of
these amendments has no material impact on the disclosure in the Company’s financial
statements.

o Philippine Interpretation IFRIC 21, Levies
IFRIC 2] clarifies that an entity recognizes a liability for a levy when the activity that triggers
payment, as identified by the relevant legisiation, occurs. For a levy that is triggered upon
reaching a minimum threshold, the interpretation clarifies that no fiability should be
anticipated before the specified minimum threshold is reached, Retrospective application is
required for [FRIC 21. This interpretation has no impact on the Company as it has applied the
recognition principles under PAS 37, Provisions, Contingent Liabilities and Contingent
Assets, consistent with the requirements of IFRIC 21 in prior years.

Annual Improvements to PFRSs (2010-2012 cycle)
In the 2010 - 2012 annual improvements cycle, seven amendments to six standards were issued,
which included an amendment to PFRS 13, Fair Value Measurement. The amendment to PFRS
13 is effective immediately and it clarifies that short-term receivables and payables with no stated
interest rates can be measured at invoice amounts when the effect of discounting is immaterial.
This amendment Ragniithpact op fheCmpadit L & Timem: Z:44:50 Py
Annual Improvements to PFRSs (2011-2013 cycle)
In the 2011 - 2013 annual improvements cycle, four amendments to four standards were issued,
which included an amendment to PFRS 1, First-time Adoption of Philippine Financial Reporting
Standards. The amendment to PFRS 1 is effective ingxgqﬁgdi}gpite]y. JItclarifies that an g,rlgit;,_g%?;my
applyither a current standard or a new standard it iSHOter 1
early application, provided either standard is applied consistently throughout the periods presented
'ﬁ%ﬂﬁﬁgﬁ% %gﬁs]t PFRS financial statements,  This, am_gr.lﬁf_f.l,@._kﬁ_*.@_sjl@..fmﬂﬂ,%t on the Company as
b
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i The Company has not applied the following RFES, Pg&iS—-;,/gﬁd;}?ﬂjEl‘fpp?ﬁjéﬁ:htgrpretations which are

N not yet effective as of December 31, 2014 This list coiigistsibf Standatdsmnd interpretations
issued, which the Company reasonably expetsito be §qppl“t’;i’§_§%le at a futye date. The Company

intends to adopt those standards when the}%ﬁ’ééé{qe&?f%&@é{réﬁig VA A
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° PFRS 9, Financial Instruments - Classifica %}t

Ny el
@ V}mﬁ;ﬂéﬁ?@;ﬁé})ﬁ{’éﬁﬁl 0 version)
PFRS 9 (2010 version) reflects the first ph&a@ﬁ?@‘;@ﬁ@é‘éﬁiﬁ%t’of PAS 39 and applies to the
classification and measurement of financial asséts-and [iabikities as defined in PAS 39,
Financial Instruments: Recognition and Measurement. PFRS 9 requires all financial assets to
be measured at fair value at initial recognition. A debt financial asset may, if the fair value
option (FVO) is not invoked, be subsequently measured at amortized cost if it is held within a
business model that has the objective to hold the assets to collect the contractual cash flows
and its contractual terms give rise, on specified dates, to cash flows that are solely payments of
principal and interest on the principal outstanding. All other debt instruments are
subsequently measured at fair value through profit or loss. All equity financial assets are
measured at fair value either through other comprehensive income (OCI) or profit or loss.
Equity financial assets held for trading must be measured at fair value through profit or loss.
For FVO liabilities, the amount of change in the fair value of a liability that is attributable to
changes in credit risk must be presented in OCI. The remainder of the change in fair value is
presented in profit or loss, unless presentation of the fair value change in respect of the
liability’s credit risk in OCI would create or enlarge an accounting mismatch in profit or loss.
All other PAS 39 classification and measurement requirements for financial liabilities have
been carried forward into PFRS 9, including the embedded derivative separation rules and the
criteria for using the FVO. The adoption of the first phase of PFRS 9 will have an effect on
the classification and measurement of the Company’s financial assets, but will potentiaily

have no impact on the classification and measurement of financial liabilities.

PFRS 9 (2010 version) is effective for annual periods beginning on or after January 1, 2015.
This mandatory adoption date was moved to January 1, 2018 when the final version of PFRS
9 was adopted by the Philippine Financial Reporting Standards Council (FRSC). Such
adoption, however, is still for approval by the Board of Accountancy (BOA).

In compliance with SEC Memorandum Circular No.3, series of 2012, the Company has
conducted a study on the impact of an early adoption of PFRS 9, After a careful consideration
of the results on the impact evaluation, the Company has decided not to early adopt PFRS 9

for its 2014 annual financial reporting, Therefore, these financial statements do not reflect the .
impact of the said standard.

* Philippine Interpretation IFRIC 15, Agreaments Jor the Construction of Real Estate
This interpretation covers accounting for revenue and associated expenses by entities that
undertake thefbonstrugtion offredl estite-difeBtly ¢f thrgughysuboontraflors The; SEC andiied
FRSC have deferred the effectivity of this interpretation until the final Revenue standard is
issued by the IASB and an evaluation of the requirements of the final Revenue standard
against the practices of the Philippine rea! estate industry is completed. Adoption of the
interpretation when it becomes effective will not have any impact on the financial statements

_  of the Compapy. T e N e £ 1 fon g st s 0 s
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PAS 19, Employee Benefits - Defined B};j’f"%,ﬁ_}\,«.;qn;_w nployee Cofitibutions (Amendments)
PAS 19 requires an entity to consider con iﬁ@_iqﬁifﬁbﬁ"};{?ﬁﬁpl-éfé‘e,s”c;r third parties when
accounting for defined benefit plans. Where~tfj§i‘t:§§ifi‘§";§ﬁ:ﬂ3ﬁ‘§*’ﬁre’linked to service, they
should be attributed to periods of service as a negative-benefit. These amendments clarify
that, if the amount of the contributions is independent of the number of years of service, an
entity is permitted to recognize such contributions as a reduction in the service cost in the
period in which the'service is rendered, instead of allocating the contributions to the periods of
service. This amendment is effective for annual periods beginning on or after January 1,

2015. Itis not expected that this amendment would be relevant to the Company, since the’

Company has no defined benefit plans with contributions from employees or third parties.

Annual Improvements to PFRSs (2010-2012 cycle)

The Annual Improvements to PFRSs (2010-2012 cycle) are effective for annual periods beginning
on or after January 1, 2015 and are not expected to have a material impact on the Company, They
include:

L2

. wh - : .
ey i LEONER ey 1O EY e ony A X g T W T Ty g g
WU, Fad "bﬁ “Fhé reconciliation of segment assets to total g‘sséfs"iszgnly“re‘q’tnfied’to be HidR158Sd P 5 51
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PFRS 2, Share-based Payment - Definition of Vesting Condition

This improvement is applied prospectively and clarifies various issues relating to the

definitions of performance and service conditions which are vesting conditions, including:

a) A performance condition must contain a service condition

b) A performance target must be met while the counterparty is rendering service

¢} A performance target may relate to the operations or activities of an entity, or to those of
another entity in the same group

d) A performance condition may be a market or non-market condition

e} Ifthe counterparty, regardless of the reason, ceases to provide service during the vesting
period, the service condition is not satisfied,

PFRS 3, Business Combinations - Accounting for Contingent Consideration in a Business
Combination

The amendment is applied prospectively for business combinations for-which the acquisition
date is on or after July 1, 2014. It clarifies that a contingent consideration that is not classified
as equity is subsequently measured at fair value through profit or loss whether or not it falls
within the scope of PAS 39, Financial Instruments: Recognition and Measurement. The
Company shall consider this amendment for future business combinations.

PFRS 8, Operating Segments - ;g ggre atifq}n of gggrating Segments and Reconcil faa;g}n of the
Total of the Repriahle Segments “Afsersapthe Entiy T dssars ¢ o - A4 : BY DM
The amendments are applied retrospectively and clarify that:

a) An entity must disclose the judgments made by management in applying the aggregation
criteria in the standard, including a brief description of operating segments that have been
aggregated and the economic characteristics (e.g., sales and gross margins) used to assess

ethey, the segments are ‘similar’. g
recongiliation is reported to the chief <:Jps<:ra§irn_g_(_:}53c}_i§_ig_t_'x__l_n%_x_kg:_r,,_s,imilar..to.the-vequire;t'l-~I
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Ul o PAS 16, Property, Plant and Egu;omenﬁfg‘pﬁ-ﬁl”&&fiS,gffangﬁggﬁqm - Revaluation
) Method - Proportionate Restatement o_zf.;_i;?g@imu@ztég;:ﬂeépéqiaridz};‘_‘&?gc‘{ Amortization
i) The amendment Is applied retrospectively ahd ci:;‘ﬁﬁ?és;‘gﬂ’ﬁs 16 dntbRAS 38 that the asset
may be revalued by reference to the olisgivable d;n;g@'x; :%i%gei the gragsior the net carrying
amount. In addition, the accumulated Eiepg"e,:;clat_igi‘lﬁ amofitizatiosy ié”iﬁe difference between

A

. T AR
the gross and carrying amounts of the asseg}%\
3

* PAS 24, Related Party Disclosures - Keyb& e BErsony
The amendment is applied retrospectively and clarifies-that" management entity, which is an
entity that provides key management personnel services, is a related party subject to the

related party disclosures. In addition, an entity that uses a management entity is required to
disclose the expenses incurred for management services.

Annual Improvements to PFRSs (2011-2013 cycle) -

The Annual Improvements to PFRSs (2011-2013 cycle) are effective for annual periods beginning
on or after January 1, 2015 and are not expected to have a material impact on the Company. They
include:

* PFRS 3, Business Combinations - Scope Exceptions for Joint Arrangements
The amendment is applied prospectively and clarifies the following regarding the scope
exceptions within PFRS 3;
a) Joint arrangements, not just joint ventures, are outside the scope of PFRS 3.
b) This scope exception applies only to the accounting in the financial statements of the joint
arrangement itself,

e PFRS 13, Fair Value Measurement - Portfolio Exception
The amendment is applied prospectively and clarifies that the portfolio exception in PFRS 13
can be applied not only to financial assets and financial liabilitics, but aiso to other confracts
within the scope of PAS 39.

*  PAS 40, Investinent Property
The amendment is applied prospectively and clarifies that PFRS 3, and not the description of
anciflary services in PAS 40, is used to determine if the transaction is the purchase of an asset
or business combination. The deseription of ancillary services in PAS 40 only differentiates
between investment property and owner-occupied property (i.e., property, plant and
equipment).

Effective January 1, 2016

* PAS 16, Property, Plant and Equipment, and PAS 38, Intangible Assets - Clarification of
Acceptable Methods of Depr;gcigtion&amg/ai?zqrt_iz_gliog (Amendments) n e
The amendmehiS:SJafify the priiciplé it BAS I6%and BAS B8%hdt revénteleflottd pattcintst
economic benefits that are generated from operating a business (of which the asset is part)
rather than the economic benefits that are consumed through use of the asset. Asa result, a
revenue-based method cannot be used to depreciate property, plant and equipment and may
ondy be used in very limited circumstances to amortize intangible assets. The amendments are
e am e e CLIGGHVE prospectively for annual periods beginping, or after January, 1, 2016, with earfy . . 5
. W N Bac. gg%'ﬁﬁﬁign ”g%ﬁ%%tted. These amendrflents are r%ot %‘i]%’c?f%d"to ﬁ%%%%ﬁ%{%pacﬁfd?ﬁgzﬁéﬁégg Fassd
given that the Company has not used a revenue-based riethod to-depreciate its .non:current_
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PAS 16, Property, Plant and Eqummeng-,’,gjf’ij PAS4 l'agﬁgr?cg!f\t\%ﬂgarer Plants
(Amendments) PR Y Aot ;

¢ B "‘?,: 5E “:\:ﬁw
The amendments change the accountiq’g{g% a

_ qu;rement% for i‘cft!ogicg?]%}séets that meet the
definition of bearer plants, Under the atiieiidments,biolopical assefsithat meet the definition
of bearer plants will no longer be withii gﬂh“ez-tgg‘gp%i :ﬁ%ﬁﬁ«*ﬂ;jk‘lgs}je;{é: APAS 16 will apply.
After initial recognition, bearer plants will: é:mqaé:ugelﬂ%u:n’giqr%%ﬂ’_g at accumulated cost
(before maturity) and using either the costuaig, 'el@}_'_iq€§¥gé§io fhodel (after maturity). The
amendments also require that produce that groﬁ?@@%@'@@ﬁfiﬁ@ will remain in the scope of
PAS 41 measured at fair value less costs to sell. Forgovemifient grants related to bearer
plants, PAS 20, decounting for Government Grants and Disclosure of Government Assistance
will apply. The amendments are retrospectively effective for annual periods beginning on or
after January 1, 2016, with early adoption permitted. These amendments are not expected to
have any impact to the Company as the Company does not have any bearer plants,

2

PAS 27, Separate Financial Statements - Equity Method in Separate Financial Statements
{(Amendments)

The amendments will allow entities to use the equity method to account for investments in
subsidiaries, joint ventures and agsociates in their separate financial statements. Entities
already applying PFRS and electing to change to the equity method in its separate financial
statements will have to apply that change retrospectively. For first-time adopters of PFRS
electing to use the equity method in its separate financial statements, they will be required to
apply this method from the date of transition to PFRS. The amendments are effective for
annual periods beginning on or after January 1, 2016, with early adoption permitted. These
amendments will not have any impact on the Company’s financial statements.

PFRS 10, Consolidated Financial Statements and PAS 28, Investments in dssociates and Joint
Ventures - Sale or Contribution of Assels between an Invesior and its Associate or Joint
Venture

These amendments address an acknowledged inconsistency between the requirements in
PFRS 10 and those in PAS 28 (2011) in dealing with the sale or contribution of assets between
an investor and its associate or joint venture. The amendments require that a full gain or loss
is recognized when a transaction involves a business (whether it is housed in a subsidiary or
not). A partial gain or loss is recognized when a transaction involves assets that do not
constitute a-business, even if these assets are housed in a subsidiary. These amendments are
offective from annual periods beginning on or afier January 1, 2016.

PFRS 11, Joint Arrangements - Accounting for Acquisitions of Interests in Joint Operations
(Amendments)
The amendments to PFRS 11 require that a joint operator accounting for the acquisition of an
interest in a joint operation, in which the activity of the joint operation constitutes a business
must apply the relevant PFRS 3 principles for business combinations accounting. The
amendments als8idlagify: thatha HrevituslyheldiintoreElnlaTotnt operationtsipot emgasufds
on the acquisition of an additional interest in the same joint operation while joint control is
retained. In addition, a scope exclusion has been added to PFRS 11 to specify that the
amendments do not apply when the parties sharing joint control, including the reporting entity,
are under commen control of the same ultimate controlling party.

Sdniendments apply to both the acquisition o r%}oint%ﬁgr%%ﬁﬁgﬁ%ﬁ?}% -
acquisition of any additional interests, in the same joint operation and are prospectively

ST. RAPHAEL POWER GENER ATIOlﬁfgﬁﬁ ' & B annual periods beginning on or afier January 1, 2016, with carly adoption

CERTIFIED TRUY'C
APR 26 2016

JOHN R.

CORPORATE SEGRETARY

y:

These amendments are not expected to have any impact to the Company.
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regulation, to continue appiymg most of Lits ;.fx;stmg aﬁeeuntmg pohcxe”s‘ for regulatory deferral
account balances upon its first-time ad0pnpn of PFRSErE@S&ues that a‘d%pt PFRS 14 must
present the regulatory deferral accounts s segarate\ me itemhs on tl;lp statement of financial
position and present movements in these acca\m\ ba]ance&as/ se ara;e ¢ line items in the
statement of profit or loss and other compreb\[‘iswthgcome_..n &staﬁdard requires disclosures
on the nature of, and risks associated with, the ent[ é“fé‘fe-x‘eﬁgjatwn and the effects of that
rate-regulation on its financial statements. PFRS “iTis-effective for annual periods beginning
on or after January 1, 2016. Since the Company is an existing PFRS preparer, this standard

would not apply.

Annual Improvements to PFRSs (2012-2014 cycle)

The Annual Improvements to PFRSs (2012-2014 cycle) are effective for annual periods beginning
on or after January 1, 2016 and are not expected to have a material impact on the Company. They
include:

e PFRS S, Non-current Assets Held for Sale and Discontinued Operations - Changes in
Methods of Disposal
The amendment is applied prospectively and clanf“ es that changing from a disposal through
sale to a disposal through distribution to owners and vice-versa should not be considered to be
a new plan of disposal, rather it is a continuation of the original plan. There is, therefore, no
interruption of the application of the requirements in PFRS 5. The amendment also clarifies
that changing the disposal method does not change the date of classification.

o PFRS 7, Financial Instruments: Disclosures - Servicing Contracls
PFRS 7 requires an entity to provide disclosures for any continuing involvement in a
transferred asset that is derecognized in its entirety. The amendment clarifies that a servicing
coniract that includes a fee can constitute continuing involvement in a financial asset. An
entity must assess the nature of the fee and arrangement against the guidance in PFRS 7 in
order o assess whether the disclosures are required. The amendment is to be applied such that
the assessment of which servicing contracts constitute continuing involvement will need to be
done retrospectively. However, comparative disclosures are not required to be provided for
any period beginning before the annual period in which the entity first applies the
amendments.

« PFRS 7 - Applicability of the Amendments to PFRS 7 to Condensed Interim Financial

Statements

This amendment is applicd retrospectively and clarifies that the disclosures on offsetting of
financial assets and financial liabilities are not required in the condensed interim financial
report unless they prowde a s;gruf' cmE upclate fo the information reported i1 the most recent
annual report A TE 1 AS-S&-aULS Wime: 214454 PN

* PAS 19, Employee Benefits - regional market issue regarding discount rate
This amendment is applied prospectively and clarifies that market depth of high quality
corporate bonds is assessed based on the currency in which the obligation is denominated,

TERFE , ey ] rather than the.country where the obligation is located &{ hen;ggxer &%10 deep;ma ketd"or .high
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s PAS 34, Interim Financial Reporting - d[.sclosure O " 0rmamo :émwhere in the interim
Sfinancial report” i
The amendment is applied retrospect[vcly §';‘md clanf igsthat the requli'ed interim disclosures
must either be in the interim financial stfernents oy mtorperated by 6?053 reference betwesn
the mtersm financial statements and whcrevt‘:r theyare mia‘ﬁded W1ﬂ1m the greater interim

d-".d'

Effective January 1, 2018

e PFRS 9, Financial Instruments - Hedge Accounting and amendments to PFRS 9, PFRS 7 and
PAS 39 (2013 version)
PFRS 9 (2013 version) already includes the third phase of the p‘rO_]th to replace PAS 39 which
pertains to hedge accounting. This version of PFRS 9 replaces the rules-based hedge
accounting model of PAS 39 with a more principles-based approach. Changes include
replacing the rules-based hedge effectiveness test with an objectives-based test that focuses on
the economic relationship between the hedged item and the hedging instrument, and the effect
of credit risk on that economic relationship; allowing risk components to be designated as the
hedged item, not only for financial items but also for non-financial items, provided that the
risk component is separately identifiable and reliably measurable; and allowing the time value
of an option, the forward element of a forward contract and any foreign currency basis spread
to be excluded from the designation of a derivative instrument as the hedging instrument and
accounted for as costs of hedging. PFRS 9 also requires more extensive disclosures for hedge
accounting,

* PFRS 9 (2013 version) has no mandatory effective date. The mandatory effective date of
January 1, 2018 was eventually set when the final version of PFRS 9 was adopted by the
FRSC. The adoption of the final version of PFRS 9, however, is still for approval by BOA.

The adoption of PFRS 9 is not expected to have any significant impact on the Company’s
financial statements.

e PFRS 9, Financial Instruments (2014 or final version)
In July 2014, the final version of PFRS 9, Financial Instruments, was issued. PFRS 9 reflects
all phases of the financial instruments project and replaces PAS 39, Financial Instruments:
Recognition and Measurement, and all previous versions of PFRS 9. The standard introduces
new requirements for classification and measurement, impairment, and hedge accounting.
PFRS 9 is effective for annual periods beginning on or after January 1, 2018, with early
application permitted. Retrospective application is required, but comparative information is
not compulsory. Early application of previous versions of PFRS 9 is permitted if the date of
initial application is before February 1, 2015.

The adoptioﬁ%ﬁ?ﬁﬁ% 9 is nﬁt%XﬁEéiEﬂ‘ td have gny s‘;wgmﬁca'ht impaﬁt énzghe‘Cofzﬁﬂé'ny’sE?
financial statements.

The following new standard issued by the IASB has not yet been adopted by the FRSC

pt
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applicable to all entities and wil! super_sgg{tf all curiént.reVente recogition requirements under

IFRS. Either afull or modified retrosp Qi:
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iGlive app:l"gcaaéitjtggs;réquirgﬁl for annual periods
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beginning on or after January 1, 2017 wii ‘ém!y_éd%ptibﬁ}%g@lﬂﬁﬂ.ﬁhe Company is
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Cash and Cash Equivalents e

Cash in bank represents cash deposits in a local bank. Cash equivalents are short-term, highly
liquid investments that are readily convertible to known amounts of cash with original maturities
of three months or less from dates of placements and that are subject to insignificant risk of
changes in value.

Financial Assets and Financial Liabilities

Date of recognition

The Company recognizes a financial asset or a financial liability in the statément of financial
position when it becomes a party to the contractual provisions of the instrument. Purchases or
sales of financial assets that require delivery of assets within the time frame established by
regulation or convention in the marketplace are recognized on the settlement date.

Initial recognition

Financial assets and financial liabilities are recognized initially at fair value. Transaction costs are
included in the initial measurement of all financial assets and financial liabilities, except for
financial instruments measured at fair value through profit or loss (FVPL). Financial assets are
classified as either financial assets at FVPL, loans and receivables, held-ta-maturity (HTM)
financial assets, or available-for-sale {AFS) financial assets, as appropriate. Financial liabilities
are classified as either financial liabilities at FVPL or other financial liabilities.

Financial instruments are ¢lassified as liability or equity in accordance with the substance of the
contractual arrangement. Interest, dividends, gains and losses relating to a financial instrument or
a component that is a financial liability are reported as expense or income. Distributions to
holders of financial instruments classified as equity are charged directly to equity, net of any
related income tax benefits.

As of December 31, 2014, the Company’s financial assets and financial liabilities are of the nature
of loans and receivables and other financial liabilities, respectively.

Determination of fair value
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 ba5ed anheprespior thaft® fabactipritorsell he agsef of fansfirhe T
liability takes place etther:

* In the principal market for the asset or liability, or
* In the absence of a principal market, in thie most advantageous market for the asset or liability

3 prnean e
VT . SIOMES OOV, T THapgman  Nlmwmen o A o oo oo
WY . BEMe g obfost advantageous market must be accessible tp?l}g ithe Gompanyt & S TREERE
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Loans and receivables »’;{ﬁ s \\ %3,
Loans and receivables are non-derivative ﬁ;ig%;lgi 1 assets:

. . HIPN ] i N 5 AR . .
are not quoted in an active market. These af@ript enterediintorwith the jifention of immediate or

' HE S H Wt § 3E ae b .
short-term resale and are not classified as ti'ui?égxal asﬁs\g&}ggggg’gl., H’I;I}égﬁpancial assets or AFS
financial assets. Such assets are carried at 'gr’rfdx"t\izt@ QOSL UsSTRg the efféctive interest rate method
(EIR). y ‘%}\\b-« et Sy
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After initial measurement, loans and recelvablgéxa\re‘@ggﬁg%

went/ysmeasured at amortized cost
using the EIR method, less allowance for impairment-lasse§™Amottized cost is calculated by
taking into account any discount or premium on acquisition and fees that are an integral part of the
EIR. The amortization, if any, is included in “Interest income” in the statement of comprehensive
income. The losses arising from impairment of foans and receivables are recognized in the
company statement of comprehensive income. Included in this category are the Company’s cash

in bank.

Qther finangial liabilities

Other financial liabilities pertain to issued financial instruments that are not classified nor
designated as financial liabilities at FVPL and contain contractual obligations to deliver cash or
other financial assets to the holder or to settle the obligation other than the exchange of a fixed
amount of cash or another financial asset for a fixed number of own equity shares.

Other financial liabilities include accounts payable and accrued expenses.

Impairment of Financial Assets

The Company assesses at each reporting date whether there is objective evidence that 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 has occurred after the initial recognition of the asset (an incurred “loss cvent’)
and that loss event (or events) has an impact on the estimated future cash flows of the financial
asset or the group of financial assets that can be reliably estimated.

Evidence of impairment may include indications that the borrower or a group of borrowers is
experiencing significant financial difficulty, default or delinquency in interest or principal
payments, the probability that they will enter bankruptey or other financial reorganization and
where observable data indicate that there is measurable decrease in the estimated future cash
flows, such as changes in arrears or economic conditions that correlate with defauits,

Loans and receivables

For loans and receivables carried at amortized cost, the Company first asscsses whether objective
evidence of impairment exists individually for financial assets that are individually significant, or
collectively for financial assets that are not individually significant. If the Company determines
fhat 2o objective gyidoneg.of imppimengexists foningividually gssessed finangial asseh avhethary
significant or not, it includes the'asset in a grotip of financial assets with Similat credittisk
characteristics and collectively assessed for impairment. Those characteristics are relevant to the
estimation of future cash flows for groups of such assets by being indicative of the debtors’ ability
to pay all amounts due according to the contractual terms of the assets being evaluated. Assets
that are individually assessed for impairment and for which an impairment loss is, or continues to

WHERE . 2B, régoiiZed diehot included in a collective assessTeRtbIimpaltmBits ¢ 4 BQOSEHIEGE G0
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historical loss experience for assets with credjt §l?c aracteristics sigiilar to those in the group.

Historical loss experience is adjusted on thé bagis of elngitobisrvabletdata to reflect the effects

of current conditions that did not affect the period on%’iﬁfi‘ipx}?gfﬁié”ﬁlistor:‘gé;}il"gss experience is based

and to remove the effects of conditions in @h%‘géfg%stori@a&g}ni‘ed(g@at do hdpexist currently, The

methodology and assumptions used for estim’z}tj‘-“gg\-@h)ﬁé- hflows ate reviewed regularly by the

Company to reduce any differences between, loss/estinateyand qcﬁf'djéglgsé experience.
s L i
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If there is objective evidence that an impainne}bﬁl%hﬁﬁgéﬂﬁéfféiﬁ&zi}éd, the amount of the loss is
measured as the difference between the asset’s carrying-amount-nd the present value of the
estimated future cash flows (excluding future credit losses that have not been incurred) discounted
at the financial assets’ original EIR (i.e., the EIR computed at initial recognition). Ifa loan has a
variable interest rate, the discount rate for measuring any impairment loss is the current EIR.

The carrying amount of the asset is reduced through use of an allowance account and the amount
of loss is charged to the statement of comprehensive income during the period in which it arises.
Interest income continues to be recognized based on the original EIR of the asset, Receivables,
together with the associated allowance accounts, are written off when there is no realistic prospect
of future recovery has been realized and all collateral has been realized or has been transferred to
the Comgpany.

If, in a subsequent year, the amount of the estimated impairment loss decreases because of an
event occurring after the impairment was recognized, the previously recognized impairment loss is
reversed. Any subsequent reversal of an impairment loss is recognized in statement of
comprehensive income, to the extent that the carrying value of the asset does not exceed its
amortized cost at the reversal date.

Derecognition of Financial Assets and Liabiljties

Financial asset

A financial asset (or, where applicable a part of a financial asset or part of a group of financial

assets) is derecognized when:

a. the right to receive cash flows from the asset has expired;

b. the Company retains the right to receive cash flows from the asset, but has assumed as
obligation to pay them in full without material delay to a third party under a “pass-through”
arrangement; or

c. the Company has transferred its rights to receive cash flows from the asset and either (a) has
transferred substantially all the risks and rewards of the asset, or (b) has neither transferred nor
retained the risks and rewards of the asset but has transferred the control of the asset.

Where the Company has transferred its rights to receive cash flows from an asset or has entered
into a pass-through arrangement, and has neither transferred nor retained substantiatly all the risks
and rewards of the asset nor transferred control of the asset, the asset is recognized to the extent of
the Company’s cQfitinuinginvoldeffiont i theiatie}, Contifuinginvolvefient thaf takes the forng

of a guarantee over the transferred asset is measured at the lower of original carrying amount of
the asset and the maximum amount of consideration that the Company could be required to repay.

Financial liability
A financial liability is derecognized when the obligation under the Jiability is discharged,

i

. ; : i i , . . s T sy ats, I g e S b $T 207 fitn, 1 sioe Ay gty e g g A
WHEH . B Qédned[édi St his*expired. When an existing financialigbilifiis }Epfacédf&byranotheﬁfrbfn=ﬁesﬁe§§‘m:@§a«h 24

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

ST. RAPHAEL POWER GENERATIOMCPBRARATINNbN of a new liability, and the difference in the respective carrying amounts is
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Financial assets and financiai liabilities are;é,f;?ée;f anc[;-ﬂ;g;ﬁéjf;-gmg’ﬁnt‘fe‘@%ﬁed in the statement of

financial position if, and only if, there is a ¢yirently etifofgeable-legal fight to offset the recognized
- - - i H ia % HE ig emee ¥

amounts and there is an intention to settle qqg(g%r;et basxs,;érgré realize thefisset and settle the

liability simultaneously. "‘"e N (¥
\\f‘*n\\k’\\b
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Equity \1§<. b R A
The Company records common stocks at par va ug-dind am%@%nc‘)ﬁ\cgntnbuhon in excess of par
value is accousnted for as an additional paid-in capit‘fil:ﬁ'ﬁg,l:a’mentﬁl costs incurred directly

attributable to the issvance of new shares are deducted from proceeds.

Subscription receivable :
Subscription receivable pertains to the uncollected portion of the subscribed shares,

Deficit represents accumulated losses of the Company.

Revenue Recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the
Company and the revenue can be reliably measured regardless of when the-payment is being
made. Revenue is measured at the fair value of the consideration received or receivabie.

Interest income

Interest income is recognized as interest accrues (using the EIR method that is the rate that exactly
discounts estimated future cash receipts through the expected life of the financial instrument to the
net carrying amount of the financial asset).

Expenses

Expenses arise in the course of the ordinary operations of the Company. These usually take the
form of an outflow or decrease of assets or incurrence of liabilities that result in decrease in
equity, other than those relating to distribution to equity participants. Expenses recognized in the
statement of comprehensive income include operating expenses such as registration fees, legal
expenses, professional fees and others.

Income Tax

Current fox

Current tax assets and liabilities for the current period are measured at the amount expected to be
recovered from or paid to the taxation authorities. The tax rates and tax laws used to compute the
amount are those that are enacted or substantially enacted at the reporting date.

Deferred tax
Deferred tax is provided using the balance sheet liability method on all temporary differences,
with ertain cxceptionsyatihe reionng date Bty (pibages of asspisand ibilties andong

£
niiy

their carrying amounts for financial reporting purposes.

Deferred tax liabilities are recognized for all taxable temporary differences with certain exception.
Deferred tax assets are recognized for all deductible temporary differences to the extent that it is
probable that taxable income will be available against which the deductible temporary differences,

NOLCO can be utilized. Deferred income tax, however, is not recognized when it arises from the
initial recognition of an asset or liability in a transaction that is not a business combination and, at

ST. RAPHAEL POWER GERERATIOMGOBPORY IR nsacti on, affects neither the accounting income nor taxable income.
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Provisions and Contingencies
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] The carrying amount of deferred tax assets i’ ggmewed "8t gk repf??t;\ng date and reduced to the
™~ extent that it is no longer probable that suffic Q;en’t taxable'"lﬁmme_wﬂl Bé‘a}vailable to allow all or
g part of the deferred tax assets to be utlllze.cf v B

ejth,at s eercted to apply to the

Provisions are recogmzed when the Company has a present obhgatlon (legal or constructwe) as a
result of a past event, it is probable that an outflow of resources embodying economic benefits will
be required to settle the obligation and a reliable estimate can be made of the amount of the
obligation. Where the Company expects a provision to be reimbursed, the reimbursement is
recognized as a separate asset but only when the reimbursement is virtually certain. If the effect
of the time value of money is material, provisions are determined by discounting the expected
future cash flows at a pre-tax rate that reﬂects current market.assessments of the time value of
money and, where appropnate, the risks specific to the liability. Where discounting is used, the
increase in the provision due to the passage of time is recognized as interest expense. Provisions
are reviewed at each reporting date and adjusted to reflect the current best estimate.

Contingent liabilities are not recognized in the financial statements. These are disclosed unless the
possibility of an outflow of resources embodying economic benefits is remote. Contingent assets
are not recognized in the financial statements but disclosed when an inflow of economic benefits

is probable.

Events after the Reporting Date
Post year-end events up to the date of the auditors® report that provide additional information

about the Company’s position at the reporting date (adjusting events) are reflected in the financial
statements. Any post year-end event that is not an adjusting event is disclosed in the financial

statements.

3. Significant Accounting Judgments and Estimates

The preparation of the accompanying financial statements in conformity with PFRS requires the
Company’s management to make estimates and assumptions that affect the amounts reported in
the financial statements and related notes. The estimates and assumptions used in the financial
statements are based upon management’s evaluation of relevant facts and circumstances as of the
date of the financial statements. Actual results could differ from such estimates,

Judgment
Going Concern 1}

_,..
o o e } ‘} ¥ gy
WE A -:s‘hs":".’!{ﬁ = e r:: Eai § k -

G4 & e ‘:"“17; g

The management of the Company has made an asscssment of its abmty to be. ona gomg concern
and is satisfied that it has the resources o do business for the foreseeable future. Furthermore, the
Company is not aware of any material uncertainties that may cast significant doubts uport the
Company’s ability as going concern. Therefore, the financial statements are prepared on a going

Faar Nams: 45000unrans

concern basis.
W . BRGSOV . ph
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Estimates .
The key assumptions concerning the futuref and etherﬁeyfseurc‘es of esfxrpatton and uncertainty at

the reporting date, that have a significant rxsk af causl’ng amatenal adjiistment to the carryin g
LA
amounts of assets and liabilities within the; rie){tf‘ nanmag{ ea;ﬁg_re dlscusé" cf below.
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Deferred tax assets ‘\j@ N T/ “
The Company reviews the earrying amounts o{‘ﬂ\tf cd 1268 a};;a "?eportmg date and reduces
deferred tax assets to the extent that jt is no long‘eté:obableé}gat{shﬁ' i€ient taxable profit will be
available to allow all or part of the deferred tax asset§to beutilized. The Company looks at its

projected performance in assessing the sufficiency of future taxable income

As of December 31, 2014 and 2013, the Company's unrecognized deferred tax asset on NOLCO
amounted to 618,125 and B34,467, respectively (see Note 8).

Fair value of financial instruments

Where the fair values of financial assets and financial liabilities recorded in the statements of
financial position cannot be derived from active markets, they are determined using internal
valuation techniques using generally accepted market valuation models. The inputs to these
models are taken from observable markets where possible, but where this is not feasible, estimates
are used in establishing fair values. These estimates may include considerations of hquldrry,
volatility, and correlation (see Nate 9).

Cash and Cash Equivalents

2014 2013

Cash in banks £10,002 R3,127,124
Cash equivalents 3,140,525 -

B3,150,527 P3,127,124

Cash in bank eamns interest at the respective bank deposit rates. Cash equivalents include short-
term placements of the Company made for varying periods of up to three months depending on the
immediate cash requirements of the Company and earn interest at the respective prevailing short-
term placements rates.

Interest income eamed from bank deposits and short-term placements amounted to 229,629 and
$2,655 in 2014 and 2013, respectively.
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Accounts Payable and Accrued Expenses
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2014 2013

Accounts payable - related party (Note 7) 21,029,318 £87,391
Accrueed expenses 30,300 27,500

£

Accrued ex&%{ﬁoﬁ include accrual of professional 1%3 +l) %drbyﬂtgjq(:ca;npanyt A
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A Capital stock

of 50, QD mllho : m0n shares with

The authorized capital stock of the Companyécformsted m)
g(ﬁ‘-t‘anff"’aijlfl»3 P1Y 58 jillion of the

a par value of B1.00 per share, Asof Decem erBl

authorized capital stock has been subscribed ang;‘%ﬁ 13 millinu_.gf t}/lg.,1s§ﬁe,d and outstanding
shares are paid for. X .g:&\\\&:}_

\\‘{f@“ foo
Capital Management T

The primary objective of the Company’s capital management is to ensure that it maintains a strong
and healthy statement of financial position to support its current business operations and drive its
expansion and growth in the future.

7. Related Party Transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the
other party in making financial and operating decisions or the parties are subject to commaon
control or common significant influence. Related parties may be individuals or corporate entities.

Except as indicated otherwise, the outstanding accounts with related partiesshall be settled in
cash. The transactions are made at terms and prices agreed upon by the parties.

The Company has payable to its Parent Company, for the pre-operating expenses incurred during
the Company’s incorporation. The amount arising from the foregoing significant related party
transaction follows: 3

2014
Amount/ Due from/
Yolume (Due to} Terms _ Ceonditions
Parent Company
WNon-interest bearing,
Pre-operating expenscs R1,941,927 {¥2,029,318) payable on demand  Unsecured
2013
Amount/ Due from/
Volume {Duc to} Terms  Conditiohs

Parent Company
Non-interest bearing,
Pre-operating expenses P37,3%1 (P87,391) payabie on demand  Unsecured

8. Income Taxes . . e
pate:r 1b5-4-4016 Time: 2:145:1 »M
The reconciliation of the provision for income tax at the statutory income fax rate to the effective
income tax shown in the profit or loss follows:

2014 2013

TIRTTW , GO | I‘\nc Ome: tax-g mputed at statutary income tax rate; m'(93% 671) e g g5
Tax effec Dnglncome subject to final tax LRGSR %&(%53) 4 626 } Teadgd

Change in unrecognized deferred tax assets _ 583 658 34, 467
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i Year Incurred 0 1d Baldrice  Expiry Date
2014 P1,945537 @ PLIGS 2017
2013 114,899 . 6. Y000 1 P57 0 714,891 2016
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As of December 31, 2014 and 2013, deferred tax assstsiavehiétbeen recognized with respect to

‘‘‘‘‘‘ e

the temporary differences arising from NOLCOQ, which are available for offset against future
taxable income and tax payable,

©. Financial Instruments

Fair Value Information

As of December 31, 2014 and 2013, the carrying values of the Company’s financial assets and
financial liabilities consist of cash and cash equivalents and accounts payable and accrued
expenses which approximate their estimated fair values due to their short-term nature.

Financial Risk Management, Objectives and Policy

The Company’s principal financial instruments comprise cash equivalents, jnterest receivables and
accrued expenses. The main objectives of the Company’s financial risk management are as
follows:

* to identify and monitor such risks on an ongoing basis;
= to minimize and mitigate such risks; and
* 1o provide a degree of certainty about costs,

The main risk arising from the Company’s financial statements is identified to be credit risk and
liquidity risk. The BOD reviews and approves policies for managing each of these risks.

Credit risk

Credit risk is the risk that counterparty will not meet its obligations under a financial instrument or
customer contract, leading to a financial loss. Credit risk management involves entering into
financial instruments only with counterparties with acceptable credit standing. The Company
regularly monitors its exposure to credit risks and continually assesses the credit worthiness of
counterparties.

As of December 31, 2014 and 2013, the Company’s maximum exposure to credit risk is limited to
the carrying value of its financial assets as of financial reporting date since it does not hold any
collateral or otheryoygdit eghancemenss.batwilpitiggte crodityisi expostre. i fnancialyyg
assets of the Compary ds of the reporting date pertain to cash and cash equivalents amounting to

£3.15 million and £3.13 million, respectively. -

As of the December 31, 2014 and 2013, these financial assets are viewed by the management as

high grade.
' p g % T o ¥ oo woyen gy Tt s o phy  at ate g gt
WWW . S&C ., JOV.oNn Uaoer Nams: 4 RUBERTGE B

High grade cash equivalents are short-term placements placed in a local banks belonging to top ten
banks in the Philippines in terms of resovrces and profitabilitys, 0. .. L '
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U High grade accounts are considered to be of, e count&?ﬂ%}‘qs have a very remote
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) likelthood of default. ; WEOWEH
Liguidity risk ;iﬁ v,g? :
Liquidity risk is the risk that an entity will &n ‘,,ou‘nter difﬁcu!ty Cinm geﬁng obl:ganons associated
with financial liabilities. The Company mom Brs- "{ .cash- fﬂ}z\hpom on‘,«débt maturity profile and
overall Jiquidity position in assessing its exposufé}totilqm t}{r:s,kf@ e/Company maintains a
level of cash deemed sufficient to finance Operat[on »aud‘i mgétetﬁe effects of fluctuation in
cash flows. e
As of December 31, 2014 and 2013, the Company’s financial assets and liabilities have a matunty-
of less than one year.

Date:r 1E-4-2016 Time: 2:45.3% pym
T . 8@ . GOV, wit Udser Nams: 4secespran
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INDEPENDENT AUDITORS’ REPORT {41
The Stockholders and the Board of Directors
St. Raphael Power Generation Corporation
Baclaran, Balayan, Batangas
We have audited the financial statements of St. Raphacl Power Generation Corporation (the Company)
for the year ended December 31,2014, on which we have rendered the attached report dated
March 6, 2015. : -
In compliance with Securities Regulation Code Rule 68, as Amended (2011), we are stating that the
“ Company is a wholly owned subsidiary of Semirara Mining and Power Corporation and therefore, has
one (1) stockholder owning one hundred (100) or more shares.
SYCIP GORRES VELAYO & CO.,
[y ] '
ril Jadmin B, Valencia
Partner
CPA Certificate No. 90787
SEC Accreditation No. 1229-A (Group A),
May 31, 2012, valid until May 30, 2035
Tax Identification Mo. 162-410-623
BIR Accreditation No. 08-001998-74-20135,
February 27, 2015, valid until February 26, 2018
PTR No. 4751338, January 5, 2015, Makati City
March 6, 2015
Data:r 15-4-2018 Time: 2:4B.4 oM
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ANNEX “ ”

REPUBLIC OF THE PHILIPPINES)
MAKATI CITY }S.S.

SWORN STATEMENT

I, JOHN R. SADULLO, Filipino, of legal age, and with office address at
2/F DMCI Plaza, 2281 Don Chino Roces Avenue, Makati City, after having
been sworn in accordance with law, depose and state:

1. | am the Corporate Secretary/authorized representative and
duly appointed attorney-in-fact of St. Raphael Power Generation
Corporation (“SRPGC”), the Co-Applicant in this case.

2. Based on my own knowledge and belief and based on authentic
documents made available to me in the ordinary course of business of SRPGC,
SRPGC has not applied for registration with the Board of Investments.

IN  WITNESS WHEREOF, | have hereunto set my hand on
APR 782016 in Makati City, Philippines s

R.SADWLO
Affiant

SUBSCRIBED AND SWORN to before me on APR 2 8 20]82016 in
Makati City, affiant exhibiting to me his Driver’s License No. N01-02-005630
valid until 22 July 2017.
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Republic ol the Philippines
Department of Environment and Natural Resources
EMVIRONMENTAL MANAGEMENT BUREAL
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ECC-CQ-1503-0012

Mr. Victor A. Consunji

President and COO

St. Raphael Power Generation Corporation (SRPGC)
Brgy. Baclaran, Balayan, Batangas

SUBJECT: ENVIRONMENTAL COMPLIANCE CERTIFICATE
Dear Sir:

This refers Lo the Environmental Compliance Certificate (ECC) application for
the proposed SRPGC Power Plant Project to be located at Barangays San Rafael
and Dacanlao, Municipality of Calaca and Barangay Baclaran, Municipality of
Balayan, Batangas Province. '

After satisfying the requiremenls of PD No. 1586 and its implemernting rules
and regulations, the Environmental Management Bureau (EMB) of tLhis
Department, has decided to grant an ECC for the above-mentioned projcct.

With the issuance of this ECC, you are expected Lo fully implement the
measures prescnted in the Environmental Impact Statement (EIS) and the
Environmental Management and Monitoring Plan (EMMoP), intended to protect
and miligale the project's adverse impacts on community hecalth, wellare and
the environment. Environmental considerations shall be incorporated in all
phascs and aspects of the project. You may proceed with the praject
implementation after securing all the necessary permits from other pertinent
Government agencies. This Office shall be strictly monitoring the project
periodically to ensure your compliance with stipulations ciled in the attached
ECC.

Please be guided accordingly.,
Very truly yours,

By the Authority of the Secrctary:

2
& ACYMIRLIC 2F 10F FirLIFrgRS
=" DEPARTMEGHT OF EMVIRCHUENT

GUEL T. CUNA == ANDHNATURAL RESGURCES
oo abstan Scoreiary and. |[[[ITHIITINHIION
SENRQY i

concurrent Director

A
46327

i EMIE Regron 1V 4
LGU - Pravinee of Barnngus
14U Mumcipalin of Calacn
LGU Mumeiaphiy of Budayan
LGLU - ey San Radael, Calaeca
LGLU Brpy Dacanlin, Calaca
LGL Brgye, Baclaran, Balayan
nuE
ek
noH
PSALM

Environmenial Complinncs Certificate
SRPGC Pawer Pl Project

1’

&

St Ruplael Power Generatwn Corpodatish ' § e cinvimment . ot e

Repubhc of the Phllippanas
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Cnvironmental Impact Assessment
and Management Division
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Republic of the Philippines
Department of Environment and Natural Resources
CNVIRONMENTAL MANAGEMENT RUREAL

LN Compounid Visayas Seenn Dilmes Do Sl PR
Telephona Mas 477 0 10 0 J060
Email epindemh goy pl

VIS s at hitn rawes ami oy pi

ENVIRONMENTAL COMPLIANCE CERTIFICATE
{lssucd under Presidential Decrec No. 1586)
ECC-CO-1503-0012

THES IS TO CERTIFY THAT THE PROPONENT, St. Raphael Power

Generation Corporation, as rcpresented by President and COO, Mr, Victor A.
Consunji, is granied this Environmental Compliance Certiflicate (ECC) for the
proposcd SRPGC Power Plant Project to be located at Barangays San Ralacl
and Dacanlao, Municipality of Calaca and Barangay Baclaran, Municipality of
Balayan, Batangas Province by the Department of Environment and Natural
Resources (DENR) through the Environmental Management Burcau (EMB).

SUBJECT ONLY to the conditions and restrictions sct in this ECC and in

the altached documents labeled as Annexes A and B.

This Ceriilicale is issued with the following dctails:

Envwomnental Camphance Certflicnie
SRPGC ower Plan Projeet

St Ruplial Power Geaeranon Corpovtion, . 8y cvieninene Proveet iy s
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PROJECT DESCRIPTION

The proposcd Power Plant Project with a (otal rated capacily of one
thousand [ifty megawatls (1050 MW) shall use Pulverized Coal Technology
with the following facilities:

Major Components
7 Boiler System
3 units of boilers each with maximum steam capacity of 1230 tons per
hour
- 3 sets of low NOx burners
- 3 units electrostatic precipitator
3 units scawater fluc gas desullurization
- 3 units 120 meter smokestack with CEMS
~ 3 units steam turbine each’with condensate and leedwater system and
cooling watcr syslem

3 units Generator each with rated capacity of 350 MW

~ Transformers, electrical and Instrumentation and Control systems

~ Seawaler intake and ouifall structures

# Jetty with concrete platform (est. 500m long capable of
accommodaling Panamoax vessels)

» Coal handling facility including unloading facility, stacker and
reclaimer, covered shed storage area, crusher, pulverizer, conveyor,
and silos

~ Ash collection and storage system for cach boiler {est. 24 hrs. storage
capacity each for fly and boltom ash)

v

~ Ash pands for residual {ly and bottom ash (est. 5,000 square meters
or equivalent 1o 27,000 cubic meters capacily lor each unit)

Support Facilities
- Compressed air system, water trcatment plant, Waste water trealment
system, 3Sludge disposal, Fire protection system, Weir and pumping
slation and Noise pollution prevention system
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Annex A
1. CONDITIONS

ENVIRONMENTAL MANAGEMENT

All commitments, mitligating measures and monitoring requircments,
contained in the Environmental Impact Statement (EIS) for the proposed
SRPGC Power Plant Project, particularly in the Environmental Management
and Monitoring Plan (EMMoP}, including the modifications and additional
information as approved by the EMB, shall be instiluted to minimize any

adverse  impact of the project to the envirenment throughowt
irnplementation, including the following:

its

1. Conducl an effective Information, Education and Communication (IEC)

Program to inform and educate all stakeholders, especially

its

contraclors, workers, and local residents about the mitigating measures

embodied in its EIS, the conditions stipulated in this Cerlificate and

the

environmental and human safety features of the project for greater

awareness, understanding and sustained acceptlance of the project;

2. Implement a comprehensive Social Development Program (SDP) and
submit a separate report together with the Compliance Monitoring Report
{CMR) to the EMB Central Office and copy [urnished EMB Region 1V-A on

a scemi-annual basis;

3. Eslablish appropriatc measures and provide a minimuwm of four

{4

mecters bulfer zones along the periphery of the project site wilh
appropriate species/dense vegelation cover lo enhance the condition of

the ccosystems and to serve as noise, vibration and dust buffers
reflected in the final EIS:

as

4. Conduct air dispersion model validalion one month after commereial
operation and every two years thereof until the model and observed value
difference are acceptable. Validation report shall be submitted to EMB
Central Office two (2) months from the conduct of said validation. The

following arc the required activities for the model validation:

4. Use onsile meteorological data in the validation of dispersion

modeling,

b. Install a CEMS lor 802, NQj, PM, CO and CO- as required by the
CAA. For pollutants included in the validation but are not covered
by the CAA, a robust source sampling design for model validation
shall be formulated and implemented. Real time reporting thercof

shall be automatically transmitted to EMB.

c. Formulalc an ambient air quality sampling design solely for modcl

validation,

d. Usc the Air Dispersion Modelling Guidelines of EMB as the main

relerence.

5. Conduct a thermal plume model validation onc month after commercial

operation and cvery two years thereol until the model and obscrved value
difference are acceptable. Validation report shall be submitted o EME
Central Office two (2) months from the conduct oi' said validation The
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This Certificate is issued in compliance with the requirements of
Presidential Decree No. 1586, in accordance with DENR Administrative Qrder
(D.A.Q) No. 2003-30. Non-compliance with any ol the provisions of this
Certificate shall be a sullicient causc for the cancellation of this Certificale
and/or imposilion of a fine in an amounl not w exceed Fifty Thousand Pesos
{(B50,000.00) for every viclation thereofl withoul prejudice to imposilion of fines
and penalties under other environmental laws. The EMB, however, is not
prechuded from reevaluating, and correcting any deficiencies or errors that may
be found after issuance of this Certificate.

[ I -
Issued at DENR, Quezon City, Philippines, this SEP 17 20 1

Recommending Approval;

Recommiending ¢

ATTY. MICHAEL DRAKE P. MATIAS ATTY. IGUEL T, CUNA
OIC Chicl, EIA Management Division DENRUAssistant Seerctary and
concurrent Direclor
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STATEMENT OF ACCOUNTABILITY

I, Mr. Victor A. Consunji, President and COO, representing 8t. Raphacl
Power Generation Corp. with office address located at Brgy. Baclaran, Balayan,

Batangas, (ake full responsibility in complying with all conditions in this
Environmental Compliance Cerlificate (ECC).

VIGIOR A. CONSUNTT

Signage/

100-985-438

TIN

Subscribed and sworn to belore me ths WEP z 20152015 the
above-named affiant taking oath presenting P2SSEO% 5395817
issucd on July 11, 2012 a¢ Manila

/ ‘ NO!’.&I’)VPI.:“‘,")[I'E:' '
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Page No. 0 . |
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following arc the required activities, but not limited to, lor the model
validation:

a. Installation of an automatic temperature senseor at the poinl where
the coeling waler discharge meets the sea. The sensors should be
ablc to measure temperatures over a series ol depths.

b. Formulation of an ambient temperature measurement cdesign
solcly for the mode] validation. The measurements should be able
to capture both scasons.

c. Monitor llow rate of the cooling water discharge

6. Conduct a guantilative risk assessment {QRA} and hazard operability
{(HAZOP) prior Lo commissioning to ensure that hazards and risks are
kept at the minimum. A report shall be submitted to BMB Central Office
and EMB Region IV-A prior 1o commissioning. At the minimum, the QRA
and HAZOP shall be updated every five (5) years, o ensure that hazards
and risks are kept at a minimum;

7. Formulate and submil for approval a reforestation and carbon sink
program using cndcmlc/tndlgcnous species Lo offset greenhouse gas
(GHG) emissions of the project in line with the DENR’s thrust for GHG
cmissions reduction program and the Natlional Greening Program in
coordination with PENRO and the CENRO and submit the program to
EMB (Ceniral and Region IV-A) six {6) months prior to its operalion.
Ilmplementation of the said program shall be reported to EMB (Central
Office and Region IV-A) on a semi-annual basis;

8. Submit a coastal resource management program (CRMP) to EMB Central
Office copy lurnished the EMB Region IV-A within sixty (60) days [rom
start of its construction;

9. Conduct a detailed site investigation which include detailed geotechnical
study and scismic risk analysis of power plant and jetty areas and
submit copy of the studics to EMB Central Office and EMB Region [V-A
within sixty (60) days prior to construction;

10.Conduct a boltom ash analysis alter one {l1) month of commercial
opcration of the plant and submit the reporl to EMB Central Office and
EMB Region IV-A wilhin sixly {60) days prior (o its disposal;

11.Concluct  additional scil sampling for Cadmium confirmation and
IEnvironmental Health Impact Assessment of bottom ash, specifically on
melals, in the project silc and submil copy of the studies to EMB Central
Office and EMB Region IV-A within sixty (60) days prior to construction;

12, Submit a copy ol the Grid Impact Study (GIS)/System Impact Study (S1S)
[or the 3 350 MW unit to EMB Central Office and EMB Region IV-A
wilhin sixty (60} days prior lo its construction;

GENERAL CONDITIONS

13.The plant operations shall conform with the provisions of RA 6969 (Toxic
Substances and Hazardous and Nuclear Wastes Control Act of 1990), RA
8749 (Philippine Clcan Air Act of 1999}, RA 9003 (Ecological Solid Waste
Management Act of 2000), and RA 9275 (Philippine Clean Water Act of
2004} and other relevant policies, rules and regylhtions:

X
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14.The proponent shall sct-up the [ollowing:

14.1 A readily available and replenishable Environmental Guarantee
Fund (EGF) to cover the I[ollowing expenses: for [urther
environmental asscssments; compensations/indemnification for
whatever damages to life and property thal may be caused by the
project; rchabilitation and /or restoration of aveas affected by the
projecl’s implementation; and abandonment/dccommissioning of
the project lacilities related to the prevention ol possible negative
impacts and as a source of [unds for conlingency and clean-up
activilies;

14.2 Consistent with the Procedural Manual for DAO 2003-30, a
clustered or integraicd MMT may be considered for this project.
The existing MMT of Southwest Luzon Power Generation
Corporation (SLPGC) composcd ol representative from  the
proponent, DOE, EMB Region IV-A, local environmenta! Non-
Government Organization (NGO) and the LGUs concerned may
serve as Lhe MMT for this project which shall monitor the
compliance of the SRPGC with the Environmental Management
Plan/ BEnvironmental Monitoring Plan as well as the conditions of
its ECC;

14.3 A replenishable Environmental Monitoring Fund (EMF) to cover all
costs allendant to the operation of the MMT such as Lraining,
sampling and analysis, the hiring of technical experts.
accommeodations and transportation.

The amount and mechanics of the EGF, EMF and the
cstablishment of the MMT shall be determined by the EMB Central
Office and the proponent in consultation with EMB Region IV-A
through a Memorandum of Agreement (MQOA) which shall be
submilted within sixty {(60) days upon receipt of this Certilicate;

- 15.Creation of an Environmental Unit (EU) within sixty (60) days from
receipt of this Certificate that shall competently handle the environment-
related aspects of the project. In addition to the monitoring requirements
as specified in the Environmenial Management and Moniloring Plan
(EMMoP), the EU shall have the lollowing responsibilitics:

a. Monitor actual projecl impacts vis-a-vis the predicted impacts and
managemenl  measures in the ZIS;

b. Recommend revisions to the EMMoP, whenever necessary subject
to the approval of EMB Central Office. Revisions shall also consider
the result of the validation of air dispersion and thermal plume
modeling;

¢. Ensure that data gathered during monitoring aclivities are properly
documented, assessed, cvaluated and reported in accordance with
the standard formats; and

d. Ensurc that monitoring and submissions of reports to EMB
(Central Office and Region IV-A) are carried oul as required;

16.The proponent shall cnsure that its contractors and sub-contraciors

properly comply with the relevant conditions of this Cerlificate;
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17.The proponent shall endeavor Lhal their opcration shall be carbon

neutral by 2020;

II. RESTRICTIONS

18.

19.

21.

22,

Any aclivily involving the propused project shall commence only upon
conflirmation or approval by the Power Scctor Assets Liabilities and
Management Corporation (PSALM) of Sem Calaca Power Corporation’s
agreement Lo sub-lease the project area to SRPGC;

There shall be no extraction of groundwater at any stage during the life of
the project;

.There shall be no coral reef affected during construction and opeadl]on of

intake pipe, discharge canal, and/or jetty;

Activities shall be limited to what were stipulated in the final EIS. Any
expansion ol the project beyond the project description or any change in
the activity or transfer of location shall be subject to a new Environmental
ImpacL Asscssment; and

In casc of wransfer of ownership of this project, these same conditions
and reslrictions shall apply and the transferce shall be required to notify
the EMB Central Office within fifteen (15) days rom the ltransfor of
ownership.

Ok Na 1 6693412

Date

: March 3, 2015

Processing Fee: PhP 6,060.00
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Annex B

PROJECT ASSESSMENT PLANNING TOOL

For the assistance of the Proponent and the Government Agencics
concerned in the management of the Project and lor better coordination in
mitigation of the impacts of the Project on the surrounding areas, the lollowing
arc recommended to the partics and authoritics concerned for appropriate
action.

OTHER REGULATORY CONCERNED GOVERNMENT '’
REQUIREMENTS/CONDITIONS AGENCIES/ENTITIES

1. Compliance with the Sanitation Code of the | DOH and LGU concerned
Philippines; s

2. Compliance with the Labor Code of the|DOLE

_ Philippines; Coe

3. Compliance with the Building Code of theLGU concerned
Philippines o o

4. Ensure compliance with the Eeological | LGU concerned
Solid Waste Management Act;

5. Secure a Foreshore Lease Agreement (FLA); [DENR

6. Secure a tree cutling permit; DENR-FMB

ENVIRONMENTAL PLANNING RECOMMENDATIONS FOR THE
PROPONENT = = —
7. Priorily of employment shall be given to qualified local residents. Adequaie
public information for jobs available to local residents in the affected arcas
shall be provided; and ]
8. An independent third party shall be commissioned to undertake an
environmental audit, including a continuing study of the effects of the!
Project on the health of the workers and affected residents, inctuding
vulnerable groups. The result of the third party environmental audit,
including the auditing of risks and hazards of the Project, shall be
submitted to EMB Central Office, while the result of the continuing health
study shall be submitted to the Department of Heaith (DOH), for
cvaluation every two (2) vears commencing lrom receipt hereof.

-

ATTY. MICHAEL DRAKE P. MATIAS ATTY. JFAN MIGUEL T. CUNA
OIC, Chief EIAM Division DENR fs6istant Sccretary and
concurrent Director
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ANNEX

EXECUTIVE SUMMARY/SALIENT FEATURES OF THE PSA

‘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.

2.2  Term of Agreement

2.21  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 (20) years and four (4) months
thereafter xxx xxx

XXX X000 XXX
3.2 Commencement Date

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

(@)  The conditions set out in Section 3.1 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:

() On or before the Longstop Date, the ERC shall have
approved in the ERC Final Approvai, this Agreement,
including the pricing structure as set out herein (or as
otherwise acceptable to Power Supplier); and

(d)  The Acceptance Date has occurred.

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 Commencement Date has occurred.

1

Iﬁai
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3.3  Operations Effective Date

i. 3.3.1 The Operations Effective Date shall occur on the
twenty-sixth (26%) Day of the fifty-second (52™) month from
the Commencement Date for Unit 1 (the “Operations
Effective Date (Unit 1)") and four (4) months thereafter for
Unit 2 (the “Operations Effective Date (Unit 2)°) (or
collectively, “Operations Effective Date”).

XXX XXX XXX

3.4 Commercial Operations Date

3.4.1 The Plant shall achieve Commercial Operations Date upon
delivery by Power Supplier of the documents enumerated below, in
form and substance satisfactory to Meralco:?

XXX XXX XXX
3.5. Early Occurrence of the Commercial Operations Date

3.5.1 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, which may contain a request for early
occurrence of the Operations Effective Date and the intended
Operations Effective Date.

3.5.2 Within ten (10) Days from receipt of such written. notice,
Meralco shall, by written notice:

(a) Inform Power Supplier that it agrees to the early occurrence of
Operations Effective Date and the revised Operations
Effective Date; or

(b)  Elect to have Power Supplier deliver, on a non-firm basis until
the occurrence of the Operations Effective Date, such portion
of the Contract Capacity and Associated Energy required by
Meralco, for which it shall pay the Non-Firm Price.

! With respect to Commercial Operations Date of each of Unit 1 and Unit 2:

{a) Capacity Test Certificate;

(b) a Net Plant Heat Rate Test Certificate;

(c) all permits, licenses, authorizations and other approvals from all
Government Instrumentalities and third parties needed for the operation of
the Plant and the supply of electricity by Power Supplier o Meralco;

{d) a Commercial Operations Date Certificate; and ,

(e) Power Supplier certification that the insurances required under this
Agreement retevant for at least the first Contract Year have been
obtained.



XXX XXX XXX

Article 5 Sale and Purchase of Contract Capacity and
Associated Energy

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 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 E, the Contract Capacity of the Plant; and

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

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.

XXX XXX XXX
Article 8 Outages
8.1  Outage Allowances

8.1.1 Power Supplier is allowed Scheduled and Forced Outages not
to exceed an aggregate of forty-five (45) Full Load Equivalent
Days for each Contract Year ("Full Load Equivalent Outage
Allowance Days”) during the Term, during which times
reduced or no supply of Contract Capacity or Associated
Energy will be available to Meralco. Unutilized Full Load
Equivalent Outage Allowance Days shall not be carrled
forward to any subsequent Contract Year.



8.1.2

8.1.3

8.2

8.2.1

O O

During the conduct of the Major Maintenance of each Unit of
the Plant which occurs once every five (5) years reckoned
from Commercial Operations Date of each Unit, the Full Load
Equivalent Outage Allowance Days shall be increased by an
additional fifteen (15) Full Load Equivalent Outage Days;
provided that Power Supplier may only undertake Major
Maintenance for a total of three (3) times during the Term;
provided further that the first Major Maintenance shall occur
no earlier than the fifth (5th} year after the occurrence of the
Commercial Operations Date.

In case an Event of Force Majeure coincides with a
Scheduled Outage, any downtime shall be credited against
the Full Load Equivalent Outage Allowance Days.

Replacement Electrical Output During Outages

During Outages within the Full Load Equivalent Outage
Allowance Days, Power Supplier shall not be required to
supply Meralco with Replacement Energy. In such
circumstances, Meralco, at its own cost, shall source the
Replacement Energy from the WESM. Power Supplier shall
not invoice Meralco for such portion of Contract Capacity and
Associated Energy that is not made available or supplied for
the duration of Scheduled Outages within the Full Load
Equivalent Outage Allowance Days. If during any Contract
Year, the Outages exceed the Full Load Equivalent Outage
Allowance Days, Power Supplier shall procure at Power
Supplier's own cost, such Replacement Energy and electrical
output from third parties (including the WESM) to satisfy the
relevant day-ahead nominations of Meralco. During such
period, Meralco shall pay Power Supplier the Price. In the
event Power Supplier fails to procure such quantities of
electrical energy for Meralco, Power Supplier shall indemnify
and hold Meralco harmless from any loss, cost, expense or
penalty incurred or paid by Meralco.

XXX XXX XXX

Article 9 Assignment or Transfer of Contract Capacity

9.1

Meralco shall 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 to any of its business segments or wholly-owned
Affiliates without the prior consent of the Power Supplier.

Meralco shall also be entitled to Transfer its rights and
obligations to purchase a portion of Contract Capacity and
Associated Energy that is no longer required by Meralco to
any other Person, subject to the consent of Power Supplier,

4



which consent shall not be unreasonably withheld, delayed or
conditioned, it being understood that withholding consent
would not be considered unreasonable if the proposed
Transfer would be contrary to the reasonable requirements of
Finance Parties under the Finance Documents, as evidenced
by a written confirmation by the relevant Finance Parties. xxx

XXX XXX XXX

Article 10  Billing and Payment

XXX

10.2

10.2.1

Payments

Meralco shall pay the entire amount indicated in the Final
Invoice (subject to Appendix H) 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.

XXX XXX XXX

Article 11  Taxes, Fees and Costs

XXX

11.2

(a)

(b)

Charges Due to Change in Law

If as a result of a Change in Law, 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.

If as a result of a Change in Law (other than a change in
income taxes payable by Power Supplier), Power Supplier
becomes liable to pay New Charges or Increased Charges
with respect to this Agreement, and such liability materially
and adversely affects the ability of Power Supplier to perform
its obligations under this Agreement, materially and adversely
affects its sale of Contract Capacity and Associated Energy in
accordance with this Agreement, makes the administration or
operational aspects of such performance materially more
burdensome or causes or may cause serious damage to, or

5



materially and adversely affects the financial condition of
Power Supplier, Power Supplier shall send a notice of Change
in Law to Meralco and the provisions of Section 17.6.6 will
apply. Provided that if the Change in Law results in a change
in the business taxes payable by Power Supplier, Power
Supplier shall send notice of such change in business taxes to
Meralco and, if the Parties agree, Meralco shall file the
necessary application with the ERC for the adjustment of the
Price; provided further, that the adjustment shall only be
effective upon approval by the ERC. Notwithstanding any
provision in this Agreement to the contrary, in no case shall
the Power Supplier be entitled to terminate this Agreement as
a result of the change in its business taxes.

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

(i) Meralco is no longer permitted to pass through to its
customers any amounts that it is permitted to pass through as
of the date of this Agreement, including but not limited to the
amounts specified in Section 11.1.2; or

(ii) 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 Law,
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 XXX XXX
Article 13 Covenants
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

6
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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.

13.2.2 In case of Power Supplier's non-acceptance, Power Supplier
shall be free to file with the ERC a motion for
reconsideration. 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.

13.2.3 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, in each case, that
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. Xxx

13.2.5 In the event that the Acceptance Date has not occurred by
the Longstop Date, either Party may terminate this
Agreement by serving a thirty (30) Day written notice to the
other.

XXX XXX XXX
Article 16  Force Majeure
XXX
16.5 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
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.
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[f the Parties do not reach such satisfactory solution within ninety
(90) Days from the end of the 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 XXX XXX

Article 17 Events of Default and Termination

171

XXX

17.2

Power Supplier Events of Default

Each of the events described below shall constitute a Power
Supplier Event of Default, provided that such events (with the
exception of Sections 17.1(d) and Section 17.1(e) (i), (ii) and
(iii}) results in or is accompanied by an actual failure by Power
Supplier to make Available the Contract Capacity and/or
deliver the Associated Energy of Meralco in accordance with
the terms of this Agreement: xxx

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(d)) results to or is accompanied by an actual
failure by Meralco to receive, and pay for, the Contract
Capacity and Associated Energy in accordance with this
Agreement:

XXX

For the avoidance of doubt, it is understood and agreed that,
subject to Section 16.2(d) being applicable, the expiration
and/or non-renewal of the Franchise shall not be considered a
Meralco Event of Default.”
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Payment Structure, as provided in Appendix E of the PSA:

“2 PAYMENT STRUCTURE

The payment to be made in each Billing Period during the Term for
Contract Capacity and Associated Energy shall consist of a Capacity
Payment, Energy Payment, Additional Reimbursable Costs and
applicable value-added tax. The Capacity Payment consists of
Component A (MCP) and Component B (MFOM), the Energy
Payment consists of Component C (FP) and Component D (MVOM),
the Reimbursable Costs consists of Component E (RC), and
Component F (VAT). Thus, the Monthly Power Bill (“MPB") payment
for Contract Capacity and Associated Energy for each Billing Period
shall be equal to:

MPB = MCP + MFOM + FP + MVOM + RC + VAT _

All payments to Power Supplier under this Agreement will be made
in Philippine Pesos (PHP). All computations for payments to Power
Supplier shall not be rounded off, except for the final PHP amount,
which shall be rounded off to the nearest centavo.

XXX XXX XXX
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PROCUREMENT PROCESS
LEADING TO THE EXECUTION OF THE POWER SUPPLY AGREEMENT (PSA)
BETWEEN MANILA ELECTRIC COPY (MERALCO)
AND ST. RAPHAEL POWER GENERATION CORPORATION (SRPGC)

In the latter part of 2014, SRPGC discussed with Manila Electric Company
(MERALCO) for an execution of a Power Supply Agreement. In a letter dated
March 17, 2015, SRPGC presented its proposed terms of reference to MERALCO
for the execution of a PSA.

‘Thereafter, a series of meetings transpired between the Parties as they negotiated the
terms and conditions of the PSA, including the Price.

Following extensive negotiations, on April 26, 2016, the Parties executed the PSA
for the purchase of Contract Capacity and Associated Energy from the 2 x 350 MW
(rated) coal-fired power plant which SRPGC intends to construct, own, operate,
manage and maintain in Calaca, Batangas



Strongor transmission
for a slronger notlon.

NetAcCess/GAP-RRA-2016-04-167
APR 14 2016

CERTIFICATION

conducting the System Impact Sludy for the st, Raphael Power Generation
Corporation (SRPGC) relative to its 2X350Mw Coal-Fired Power Plant Project
located in Calaca, Batangas.

This Certification Is being jssyed fo SRPGC for whatever legal purpose it may
serve.

I TS
FMA. CYNTHIA Y. MANRIQUE

Head, Reven ue and Regulatory Affairs ST. RAPHEL POWER GENERA“UH CORPUR.‘\”UH
RUE cory




- ANNEX *

Certification on Proposed Capacity Relative to DOF’s PDP

On 14 April 2016, Applicant St. Raphael Power Generation Corporation {“SRPGC”)
requested for a certification from the Department of Energy’s (“DOE") stating that the
proposed generation capacity is in accord with the DOE’s Philippine Development Plan
(“PDP”} as required for the application/petition for approval of Bilateral Power Supply
Contracts (“BPSC”} of Distribution Utilities to be submitted to the Energy Regulatory
Commission (“ERC”). Attached hereto is the Letter Request dated 11 April 2016 sent by
Applicant SRPGC to the DOE.

As of the filing of the Application, the request is still pending with the DOE.

Attorney-in-fact
St. Raphael Power Generation Corporation

Date : April 27, 2016

’
A

””
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ST. RAPHAEL POWER GENERATION CORPORATION

April 11, 2016 DOE - RECORDS |

v FV:M& V
By: __ y Jdime: D

HON. MYLENE C. CAPONGCOL
OIC - Undersecretary
Department of Energy
Energy Center, Bonifacio Global City

Taguig City

Attention: MS. IRMA C. EXCONDE .
OIC - Director, Blectric Power Industry Management Bureau

Subject: Certification on Proposed Capacity Relative to DOE’s PDP
Dear OIC-UNDERSECRETARY CAPONGCOL;

With reference to our letter to OIC-Undersecretary Capongcol dated April 08~, 2016, we are
pleased to inform you that St Raphael Power Generation Corporation (SRPGC), a wholly-
onwed subsidiary of Semijrara Mining and Power Corporation will undertake Phage I12x

In this regard, we respectfully request from your good office for a Certification stating the
proposed generation capacity is in accord with the DOE’s Philippine Development Plan
(PDP) as required for the application/petition for approval of Bilateral Power Supply
Contracts (BPSCs) of Distribution Utilities (DUs) to be submitted to the Energy Regulatory

Commission (ERC),
We have attached herewith the following documents for your evaluation:

1. Company Profile
2. Project Background/Description

For any clarification or question about this application, you may get in touch with Mr. Henry
V. Alcalde at 888-3000 local 6155 or hva[calde@dmcinower.com and/or Mr. Ferdinand G.
Fernandez at 888-3000 local 6161 or ﬁqfemandez@dmciuower.com. '

We look forward to your favorable response to this request. Thank you for your continued
support, .

Very tr ours, ST. RAPHAEL POWER GENERATION CORPORATION
CERTIFIED TRUE cory

VICTOR A, CONSU?
President and Chief

of: OIC-Dircctor Irma C. Exconde
Blectric Power Industry Management Bureau
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PLANT DESCRIPTION

Location

SRPGC’s 2 x 350MW Pulverized Coal-fired Power Plant is located along the shorelines
of Balayan Bay, San Rafael, Calaca, Batangas. It is bounded on the north by the
National Highway, on the west by Dacanlao River, on the east by Cawong (Bolboc)

River and Balayan Bay in the south.

Major Components of the Plant

Steam Generator [Unit 1 & 2] Natural Circulation, Reheat-Regenerative, Single

Drum
Steam Turbine [Unit 1 & 2] Tandem Compound, Double-flow, Reheat Turbine
Generator [Unit 1 & 2] 3-Phase, Horizontal Shaft, Direct Water-cooled

Stator, Direct Hydrogen-cooled Rotor )

Condenser [Unit 1 & 2] Divided Water Box-Type Surface Condenser

Point of Interconnection

It is intended to be connected to the Luzon Grid through the proposed 500kv
(energized at 230kV) Calaca-Dasmarifias Transmission Line and Calaca Substation to
be developed by the National Grid Corporation of the Philippines, which projects are

targeted to be completed by 2019.

£ yy
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REPUBLIC OF THE PHILIPPINES) ANNEX —
MAKATI CITY ) S.S.

UNDERTAKING

I, JOHN R. SADULLO, Filipino, of legal age, and with office address at 2F
DMCI Plaza, 2281 Don Chino Roces Avenue, Makati City, after having been
sworn in accordance with law depose and state:

1. 1am the Corporate Secretary and duly appointed attorney-in-fact of St.
Raphael Power Generation Corporation {“SRPGC”), Applicant in the Joint
Application for the approval of the Power Supply Agreement dated 26
April 2016 between SRPGC and Manila Electric Company (the
“Application”).

2. In my capacity as such attorney-in-fact and on behalf of SRPGC, | hereby
undertake to submit the Certificate of Compliance and such other
relevant governmental authorizations and permits of the SRPGC's
2x350MW Pulverized Coal-fired Power Plant as may be required by the
Energy Regulatory Commission in connection with the Application upon
the issuance thereof by the relevant governmental authorities.

IN WlTNESS WHEREOF, | have hereunto set my hand on
APR 2 8 PRI in Makati City, Philippines.

LLO

Affiant

APR 2 6 72018
SUBSCRIBED AND SWORN to before me on in

Makati City, affiant exhibiting to me his Driver’s License with No. NO1-02-
005690 valid until July 22, 2017 bearing his photograph and signature, and
that he is the same person who personall
Undertaking and acknowledged that he exes

- \_\\\\\\\\
...::.‘;_ (.)..{3.’. .E‘S'I}\"\
SRR, Jousey,
ZA ) Compflssion NJ; M-51
DocNo. ®1;  Z&: £ Notay Pdbiic for City of Makag
Rt L2 INOTARY PURT 1 Uatil Docember 31, 2017
Page No. 17 _: ANERN PRSI f,:?;-ic: &7 4" Floor 2MP Bldg,
S S O “ 3
Book No. ¥t - S - 3IA09 Sz 2283 Paz 2 Tl Bt lati City
L B _ s sime PTRNe 6o 18016k Dt Cate
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Form EPIVB-DOE-03-801- (i 4

A1 '
Distribution Development Program 2015 ANNEX - ’

Province/s and Municipality/ies Covered

Areain Sg, Km
Franchise Population

LA R R R S It

Sa Bruef t.:lasc:.'l.puon of methodolo«y used in Ioad for

LNameof UtilityinFuy_~ " UMANILA ELECTRIC cowPAw »IERALCQ T ) e

. |EVanous Resolunon - ff ) B o ) o e e e e - - ——

3 Bne!’Dacr:ps:on afFra chlse Area (?rovmcefs and Mun[Clpalltylles covercd Arez in Sq }x.m.) o = . . —
f T - EEE L w2 - - - | e N, Eoemeren s e WTeTA 2N %, S D -

|Covers the whole of Merro Manila; the whole province of Bulacan, Cavite, and Rizal; 2nd portions of the provinces of Laguna, Balangas, Quezon, and Pampanga.
] .

Laguna: Alarninos, Bay, Bifian, Cabuyao, Calamba, Calauan, Liliw, Los Bafios, Luisiana, Magdalena, Majayjay, Nagearlan, Pila, Rizal, San Pablo City, San Pedro, Sta. Cruz, Sta. Rosa,
Victoria

;Batanges: Batangas City, San Pascual, Sto. Tomas

IQuezan: Candetaria, Dolores, Lucban, Lucena City, Mauban, Pagbilao, Sampaloc, San Antonio, Sariaya, Tayabas, Tizong
Pampanga: barangays of Apalit, Candaba, San Simen

93375 sakm. 4 : O

e, ST SRR UTIEN IITE S T IR T T e TR

ec_qshnv and supply expansmn plan

1
i T, L s e e e g o e o aamn s [P S TOIIEIOLANT at T AT IR AN G LR s Ere TR a “-"""-"‘"*"':
5 I 1. Load Forecasting Mode! using Economemc method, :
. j;’f Supp]y Expanswn Plan Supply Capacsry Forecast Pe.ak Load DSM lmpact+ lS%Capacny Margm_ ) o _ L b e n a s 3 _’
::b Brlefchcnpuon nnd sourccs o{ assumptwns . _‘ Mot e E B P oma i e T o 4 f e A an A BB R e o P SRR S e A b Bt 2o o -
-lPepulatton National Slansncs Oﬂ"xcz: .

ICPI, GDP growth: Economist Intelligence Unit (EILYY

Appendn 1
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Forecast/Planning Resuits
iﬁ@’@,

S.JumbzrafBz N
Gz I\unbe:' of Encrg'xzed B..:angays (On -Grid)
&b \'u""lbcr of r_nercued Ba:zngays (Oft' Gnd)
§ S Nwnber of Waived Barangays
(Serviged by Alierpasive. Sqrv;cc Frovider),

i
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273,067
94,677

figjo

158,787
194,966
543,551

3943

3’
25436

194,059
533336

215,657

94,677

20,109
358 787
194 966

'548 551

- Al

A,

261773 3, ]80 87 337501 3644100634 3,007,888 3200783 3205510
o 176,367 0 2703078 2762802 2397062 2526838 2,519,054
6 23203 2'?;:5_2'4’ 91067 280863 24867 282015 281715
533888 417430 4stds0 503,136 539290 445638 606510 562485
97917 294858 282982 315,304 24092 272,010 1,566 304,901
83,792 59,845 142,226 193,874 200380 166,334 194915 184,383
1$3868 - 171680 200371 194400 200766 194400 176267 170359
161845 i 161,343 180,092+ 1SL812  84346.809 11,033 163,878 174,720
1908127 200,868 3218 214,836 . 188877 211,748 176767 203,543
582135 . 432,761 618,352 659,119 660123.21° 577,934 596,174 575,625
1921 25,997 57610 st 732 ) 56401 861 0,465 . 14,147 21,191
ENE 7,695 5955 5,751 0 0
L g g 638 o 0
' ) ' ) 13625 TN 2,623 8,445
2604 . 13 2709 : 2561 3179332_ 2,236 2224 2041
14,860 %30 desn” 93,0 T8 149837 T 1978 2264
: 00 - 3 2,525,838 2519054_
T 23208 Brie ' ammed  2aén . amols  2817is
533888 417430 450430 3036 S0 a4sgiy : 562,485
LS amdn T gisdos 0 i onsdl
85,7921 59,845 142,226 193,874 200880 194919, 184383
TN :mssu 200371 194400, gnpj_ss' 176267 177,359
61845 | 16L33 180083 iS1giz:  84sde.sdy- R SR
210,663 2:3.'3'ii4 _ 214 836 183877' 175 767 203,548
OS5 S T ST R 17 TH ' Tosrsgs

(57610 -
3 159';

Utility Load Factor i

3145424
2,488,636

280,493
570,671
305,782
179,843
175,425
173,837
7,572
643,876
15,868
]

9

9,208
1,792
124,313

3,488,536
280,492 -

570,671
303,782
179,845
175,42
173,837

2,522

613,87
15,868

3,206,092
2,515,553

262,996
565,479
250,724
185,642
167,488
176,063
184,023
621,834
7,387

0

0

1,400
1891
90,633

2,515,553 -
262,99
565,479

250,724
185,642
167,481

176,063 -

184,023
621,834

737
D .

K

1490 »
L8t
50,633

2,993,928

2,340,700 . .
219873 .
569,311 -
264,994
176,005
152,953
155,397
168,994
555244

3,349
0

0

0
1,843
772,

O-_...,-__J___.- ntets e

+ 2,340,700 l_]

219873
569311 |
264994
176,005
152,993
155,397 |
168,994
555214 !
3349




—
(W% ]
o

é’éf

Projcctcwd £,337,442
ll Lmhlys Monthly Contracted Demand
rom Pouer Supphers

) Quczon Power ?hl'.lppmes Lid.

160000 | 450000
1000000 1,008,000 . 1,000, 200
50000 . 500000 500,000

1006,000 :
soa 000 B

Fxrs| Gas Pow! <t S_m Rita
” Fist Gas Power, San Lorenzo

5o o } SEM—CALACA Po“cr Corparauon .. 2_;0900 )
5 | AES Corp. (Masmlec Power Pargers Co. Ltd) 00 T 230900
Thcrrna L.u.u:r Inc.-Pagbilao Plent ) 250 000 ’ 250 009

o -.ergy Corp. -Sual lel 00 Ly 330 ‘\'}00 - 3;0 000 :
[ Suuﬂ'l temiere Power Corpr Alijan Plant 000, 1065 ooo.' 1065 000 © 1065, 006 * 1055 800 |
i 'Therrna Mabile frc. 1oo ouo : 200, ooo _ 100 ooo

_ 1550 En rgy Corp, -Bavang Planc® | “e000 : " 140,000

Gcncrauon

i -
i Uh]ny s Prulected Monthly Energy Consumphon

it {igiey's Montbly “Fontracted Boeray fram
% Power Supplierss.

P Qe Poveer Philippincs L. ;MW | 63632 ¢ B 264307 266,635 |
, Furst Ges Power, Su. Rita Vi, sthass.  eager  sissL o SaiE 603318
4 " First Gas Poyer, San Lorerzo L Tmezss | wBEET 2608 e 31738
i " 5EM CALACA Power Corporsion it 136477, 184764 154,909 © e8| 138933
¢ Y: Corp (Masinoc Power Parmess O, Lid.) Ev::h" 129,987 ¢ 163,185 . 143,055 157637 . 161,631
Therma Litzon Inc -2agbilso plant e e Mages 1513 169,086 | 170478,

a9t | 203, g5 sl 214,941 ¢
423,861 ° 533667- 417159 374,
G0, 184

s iegn

’ San Mlg-ucl Enargy Corp -Sual Pla.nt

i
]
5
i
H
E
H

South Prcmscre ?wer Corp- Ihjan Plant

T‘nr.rma 9bdc Inc

1590 Encrgy Corp. -Bau.mg Piant®

Embedded Gencrauon
Wholesalc Elccmc!ty Spol Marl».ct

uy Load F;étar

59 128

* Interim Power Supply Agreement

“isbeto

%@%ﬁﬁ ==

6264733.915-

. 460000
1900000
500600

230000
250000
530000
[065000

£28679, 753!.

JEHES 7953

1651
166?25 5564
23138 884'15

2341312942
; 6635197;63_

2566'06=

3,328,

2890 96232 ’

460 000

1 000, ODO
560,000

250,000 °

336,000

1 063, 000
200 ODD

140,000 :
6,362
3.

264,654
561,270
3

160,38

160,231

151,142 .

2!.3 735
609.|44

" 2014

Tads -

330000
1,065,000 ,
200,000 '

iy

263,551

588,15
93327

152,901

160,349 -
165,960

210, 297
603 831

25068 -

460,000
1,000,000 °
500/ ooc :

o3t '

5000
oo
1,065,000
200,000 ¢

259.9
617, 280

349856
52493

164751
170805
205,391 !
611, oss
29438

75309 ¢
PRoptasURIe

1,300,000 '
sou ooo !

460 000

’ 1000 ooo

500 00
250,000
230000

250,000 -

330,000
1,065,000
200,000

6562

3284927

249514470

270,352
577418
267,240
133,496
160,842
163,613 -
118,036
618,198 .

29,530

451 428

460000

1,000,000
500,000

250,000 °
230000,
250,000
330,000 -
1,065,000 _
200,000
s
3,202,651
23753337 12
152,076

599.449
316983
132,949

150,866

153,618

89,616 -

595,056

25,170

59 449

460000

1,600,000

500,000
250,900
230000
250,000
330,000

1,065,000

200,000 ;

6362
3,0_53 40'_.'

129 09
558,577
289,978
101,249
185,847
147,008
179,52
540,980

512

S m A e et e s

*+ Embodded Gengration consists of supply Eom Montalban Methane, Bacavaliey, Pangea and Philpodeco. {Montalban Mothane terminated on Jan 26, 2015)

Note: NSI used for Sysiem Loss computation includes enerEy purchased by customers directly from suppliers.

-
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Supply Expansion Plan:

ihoalied Capadty

iNel Dependable Capacity

[Ne! Production

[Sub Toml {Utility-Crwned RE-based Generating Faciity only)

Usalled Capaclry
1Ne1 Dependable Capaciy

‘Nat Producten
B N LTI L b S Y LTSS L ey et

pt T

= H
PR

XS

Tolal (Utilicy Cvned Pawer Generatng Facilitics)

Installed Capaciy

Net Dependable C:pa:it; B

Met Preducton
bl L= L

L s Sy R

ar s

_EPIM-!. Svpply from NPC:

WameetPa I iEee e e et e e e s
Contragred Demand _ - e e e e ﬂ_.% E 404,398 i T 1
desdPamae - 0T T T T w 1w X s1% Y — e .
;(;on_gu_;wd Energy L ) o o bR LESSOI K 200000 B o2llaTl ) i e i N .
=T
ant_ L NPC-Ecozone - : . .
Commesipamagy = R— L T T = - -
doddFasor ] 1% ] :
Lommacted Boergy L. " S 34510874 3,119,530k B - i

B
N 1 NPC-Sunpower :
31470 130} 20302F 3333 34000 34,000 34,000 34,000 34,000
..... e e SCET LA SNy - = 4
1% 7 sl sl 100%) LO0%: 100% 168%] 100%} i
e e e — L SR L | M. S P L1 L i
© AR AT e ¢ BEed 4 ESrse FIENPA TR FYY: 20a995F 2255070 297340 258,656 297,240 1PRRA0Y 197 &40 e
et A, LAY 5 -
o = NEGCEF (RE-based) Ly e : mmyrzE wn wroT ;
B

.. NPC-Ecozone (RE-bassd)

Con msr.'::i)r:m:nd i

-Leoad Facior

{Genoszied Snegy

S

7

Lowtarier
Lonuacted Enargy

B e D R T e R e e g
S5 0TSl V70041055 55w S 50T S L I0T B O AT, :
L6123 S e i,




tel

i) A
Erele—ma s
1dc. Supply fro
Mame of Plant

,.C_on_mxcd Dc.-na:\&

Now Fasier _. )
Consaced

MNameofPlant
:Contr lcé.DE_':n?_'l_d“

A et S st
£ga3

SO e

i

E

et et I P AT DI
] i
L

fipgsled Capacly

iod Damand

L

T

1
4
b
e
i
Zarmhe

Le e

_fsoﬁﬂ:’; i '
460,000

TE0.0000 . 460,000}
i P S e

460,000 %

e

CHNIEEMEL X B

30796054 314632

Ty
TG00 E 1000

5650504 11189647

]
@

+ —r —— e —— H
iNzme of Swpplier . o _—
[Neme of Supplier . - - g 8 b S e 12 5
jinstafled Capazity 50,000k 500,600 S00.000,000 500,000 500,600 509,000 300,000 %
ipsiallee Lapay). | -
iConracted Derand | $00,000% _ 500,000] 60000 sop00nk 500,000
\Corrasied Enzrgy, 32211801 2746200 T2k 313578814, 2401500
falled Conely .. . AT Qo). -
{Centraciod Domand o 200000 Te0 )| 270.000.09) 250,000 259,000 o

. I A W SRR LR

et erhidhon il S

‘E‘i‘?j&ﬁé?j__md,. .

Contracted Eneri
SRl

S L3 A

PEPPE) Lrmomr
¢ Power Parmers Co. Ltd
DAL

530,000 630,000
400,000 i
2606084 | 2. _1_5@19.0@_ 1,865,609 ]

eme of Supalier S -
{Insafled Cpasity 000 ] 135,068 . :
Cﬂu}ct__c-d Dimand 330,000 250 0001 _
Enmued Erelpy. 1052,529 1213.633
arramenttae b D
e e e =
{Name of Supplier i Gan Miguel Esergy Corp 7
{irstalled Capacty_ N 1218000 ¢ Ta15.000f 12080007 1212000 i
500,000 [ 330,000 ]

.

Ay

2,251,634

{23781
L 3

=t R

O




£Ll

_gpv!’y E:p:msmn Plan:

Name of S3eplict e, i South Premiere Pawer Corp '1}___ . ;
bsdled Capnery _CC T T e O T ¥ 1278000} T375,000.00 1273000 1278,000) 1275,000] 278,000 1278000 § ] : i !
Conmactid Demand Lk . 1,120,006 7,036,000, §i‘ 10650007 1,085,000} LOSS0000 9300001  930000) X :
-fonmled Energy o iMWHE 5889,709 £ 7.120 70158 £.6043 37639107 6038576 4199049h 36024504 | H
iNarre of Supphe: .
—_— e e . = S zeac = rrueSgatasLRATITS
nstalled Capacdey " T i 2E00] 142000080 2420000 2420008 2 o ]
Cantmasted Demand e KW | 100,000 20000008 _ 200000 200,000 i
(Conzaced Epcrgy T ] P L5 T . _ 543311398 91101 L0374 24300 y ; o K
-t ST TR A ETIT SR LRAS RS s P e £ = teminar = ok -
Name at:Sup;-Ii“cr __ :"—-Glm.lk—"! Business Power Corp, [Panay) §
josulledCopaciy T g o 72,000,008
Conmc(c.d Dermand KWE T i R
Conu‘acted Enetgy MWH 13,571,00] i 1 ] i
T . -f
nsialled Capacity 5 40,006,00} i I e :
Conmacted Demand 3 37,000.00; 4 i | i
= LV ot
i 25,904.00] T i
Namc nfSuap!:cr
Insilled Capacity §_msaoo00l . 2331007, o 1
Conmscted Demand | J0.000.00]  1a0.00 og{ . ]
%onlra:l.ed Energy 160.442.45]  1¢9.28) } 5 .
:
i * 4353000]__ 4330007 4550000 435000 253,000} 455,000
i 4 i 4550000 4S5000Y  4sSp00d 455000 455,000 455,000
} 5 33702814 31736747} 3840521 3ag 860l 3z3z3m2] 3377,093 0

Na."ne oi‘SL

|L4e. Local Private Supply

!.nsul!cd Capaclry .

Fiom Conmscted

iuliedCapaiy T ) 3,1 3000 7 2,415,000 1. 2415,000 ) 415,000 |
iConvacied Demand : WET ) 415001 1415000 1415000 )
Contaciod Energy '..H.u?.su; 27_,355171 T TE883, 356 ) 17,091,957 1 19,405,441

: T80 i.150 0300 LISOG0 . LI 1140 0L 1130 O A
I i H ] H q ~
36518 3087 2,367,00] 1908 1 1,908 1,908 L9081 1908 E D T
A
3325 3,325 3,3235.00) , i L -
L ; PR, 5 -
3 t 2 r
20,563 1480210 19.345.06] ] 1 ; i
¥
42124 ARl __ a0 d._gu:- 4212} 7 ey ———
i — ¥ i3 ;
6284 ¢ 45899 20822 932 § : § f~ H
R i T l‘zo_oar D A Al o S
!. I : )
[ 4032 4,6-1.721‘___ 199 N o [




Supply E:gzminn Plan:

Sub Tolal {Embedded RE-based generating facility)

Tatal {AII_E:mbeédcﬁL

=fns'.all_=d Capac

s

e

Fi

 Conracted Capacity
gy Sup?lv

s

x Tk
g T

i

TET, TOTAL SUPPLY
Total Supply from RE-Based Generation Facilities only
© Capamty
_ Energy

kit -

e TCIEY et A ST EALSEpe LAl
Tatal Supply from All Ceneration Facilities
| Capatity

Tl R e D

DA et EREY 8%

'i X L R a T
AW H AR 60280 17,579 .'12!883_,3;)_ 1

RN A T e e LT OXR CE A
e L iATWHERHOLH, o T e a0 TE e I 01 e anso0,0 s AR AU

M4, Owned Production Facilities (See flem 142,)

[ __Plant Name — ﬂ Operate! Plant Type Year Installed Fucl Type Contraet Effectivily Contraci Exgiralion
o E =S i
:
i3 i
t e
[, Supply (rom othier sources (See ftem 144, and 14e) . 3
S Planttame . R Qperator Plant Type Year lastalled Fuel Type Contrast Effecttity { . Conmal Expingtien
il_Quezon Powsr Philippines Lid Loal pMay 2000 Mav 2025 _._’:
E First Gas Power, Sta, Rita Natural Ga_s QOcteber 2002 Oclobes 1025 3
— 13, First Gas Power, San Lozenzo - Narral Gas August 2000 August 2027 4
‘:",._._" ?:1 SEM-CALACA Power Cotporuion _ Coat December 2011 Detember 2013 H
ffls.\ ES Corp. (Masinlec Powver Parmecs Co. Ltd) _ _' T Coal December 2012 Dreenber 2019
5. Themna Luzea an.—P;gbiho Plant ] - _ Coad December 2012 Deecmber 2019
._3__’ an Miguel Enetgy Corp.-Sual Flant - — Coal Deccmber 2012 Decebsr 201% 3
9, South Premiers Powst Cog-llijan?l:m ’ Natural Gas Drecember 2012 December 2009
9. Therma Mobile Iné. ] Dissel November 203 _ Tune 25, 2017
1.0. Global Business Power Corp. - Panay Flant Bunker Oif November 4, 2014 :__ .luizzﬁ. 20s
T1. Global Business Power Corp. - Toledo Plant Bunker Ot T Hovember 14, 2014 July 25,2015
12. 1590 Eacrgy Corp, -Bauang Plant Dieset Mav 12, 2014 ] July 23,2013
Ll;hilgodc:u Hydso Mav 16, 2014 May 16, 2019
14 Montalban Methane® Biomass Tune 2009 September 2016*
15, Bauvalley Blomass Waseh 16, 2013 March 16,2016 || C
16, Pangca Biomass March 15, 2013 Fehreary 29, 2016 !
M‘n__.g;u__v_ﬁﬁ__m_l pawer, fnggh&us:rsfpro@icsgs‘.’ (YESMO) ~ |

Al [f yes in Hem (above guestion), please answer the fo

llowing, clse 2o lo Hew (next).

PName of Customer, _
Compieic Address of Customer, -
Capacioy o be wheoled___
Encegy to e whedled
Conmact Terms ln years

MWH

et e

iole Conlrael lermarated on Jontwary 16, 2015
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Supply Expansion Pian
2015 20t6
13a. Utility Owned Power generating Facilities
Name;
Status:
Fuel Requirement {liters, tons, etc }
‘Installed Capaciy K
Net Dependable Capacity KW
1Net Production MWH

Sl b S

3Net Producr en

iLoad Facior ""Z. T -2
lc_ah:r;é.;é'&"é;éﬁl—y“:' ." ."' ".'::.';2-"".:‘ (T o i TSN R P’IWH =
ilotal (NPC):

Contracted Dem'a;nd_ __

iLoagl_Facfo';m:- T T

G

2017

2018

Supply Forceast

2019 2020 2021 2022 2023 2024

|13c. Supp[y from NPC's Transition Supply Contract
Name of Plant

Contracted Demand

Load Load Factor e
Coatracted Ené;é;r. o

Total (NPC's TSC):
Contracted Demand
Load Factor
Contracted Energy




Supply Expansion Plan

H]
2015 _ A

,'13d Ut:hty Flrm Coniract Sup_ply frurn others (Pls use addmona! sheet for o
Name ofSuppher s
;Instailed Capacuy o )

,Centraczcd E?emand ) ) ' ) P i
'Centracted Erermy . e S R

-Name of Supplier
lnstalled: Capacny o
Contrac.ed Demand ’
Contracied Enercy

cSub Total (RE—based generating facility}
?Installed Capaelty

'Cq_nuacted Demand

Contracted E.nergy

'Total

sInstalled Capacny

Comracled Demand

Comrac‘ed Eneroy

:13—e: Local Brivate éubgly: (i‘,mbc'c.‘n'd'ed Generatian) ‘
;Narnc of Suppher
11.nslalled Capamty .
iCapacny Used for Own Load
;Enerey U Use Own Load
Contracted Demand
I‘_(_Surglus of embedded Generators)

9‘[,1

Sub Total (Embedded RE-based generating facility)

nswlled Copacity . e e K

‘Firm Contracted Capacity
Energy Supply

Total (All Embedded)
1nstallcd ‘Capacity

Power Supnly Acrreemem E:uensmns -

ther Eower sgpyhers )

{Fiom Contracted Capaclty

|Energy Supply

450,000
654,899

450,000

LTRSS

Supp]y Fo:-ecast

5 e TR SIS

2020 i i

R TESR A N FE T R

818,624,

550,000
818,624

550,000

550,000

2,203,548

550,000

2,203,548,

4893314

£80,000
5309,569

50,000
5,309,569

170,000-

0,000 £80,000
1,330,216

5,309,569

880,000
5,309,569

550, 000
3,565, 099

1,550,000
7,376,760

1,830,000

830, 2,000,000
7,712,066

8,321,963

2,300,000
9,007,667

720,000

3,180,000
14317239

2,880,000
13631531

2,730,000
243,001,634

2,430,000
12,686,32

£80.000 %
5,309,569 :,

2,550,000 .
9,638,194

3,430,000
14,947,762 ;

w -




Lel

X Supply Expansion Plan Supply Forecast
] 015 2016 2017 202§ 2019 2020 2021 2022 20123 2024
13 TOTAL SUPPLY ' . " '

#Total Supply from RE-Based Gencration Facilities only

T+ Capacity KW - - .

Supply from Al Generation Facilities
. KW . 450,000 550,000 550,000 720,000 2,430,000 2,730,000 2,880,000 3,180,000 3,430,000
RS 1) . 654,899 818,624 2203548 4895314 12686329 13,021,634 13,631,531 14317236 14947762

135, Supply-Demand Surplusiesieiny 0 T T T e e :
. Cepacity . Kw (6277,871) (6,056,076) (6,176,859) (6,414,269) (6,492,108) (5,060,860) (5,047,457) 5,200,735y  [5,221,731) (5,311,445).
, Capacity Margin - -100% 93% -592% 92% 50% -68% £5% 64% £2% 61%
R A (38,503,803) (39,248 ,540) (40,438,937 (40,510,110) (39,338,403)"-(33,257,636) (34 ), (35,929,700) (37,212,743), (3866577

o
i

}13h._Owned Proguction Fagilities (See liem 132.) - e ‘ U . L
: Plant Name Operator Plant Type . Year Instatied . Fue] Type
| L
2.
3. . _ B
:131. Supply from other sources e e i
. Plant Name

~ Plamtfype 1 Yearlnswfled” T T FuelType

Lafftair—~

13k ifyes in Item (above question), please answer the following, else go to Item (next). __. -

Name of Customer . e — .

Compleie Address of Cusiomer o

Capacity io be wheeled o . — Ly

Energy to be wheeled L .._ —___ MWH ‘/)
Conteact Terms in vears o b




get

Forceast/Planning Results “ W %,%_:‘@g%,ﬁﬁ@ﬁ%‘@*ﬁ@%& iﬁéﬁ%{; ! Forecast
e ol 2012 2013 2014 3015 206 2007 208 209 20 208 a2 W3 202
Subiransmission Faciiidies: (Acqsisition and Exp
15a, SubtransmiSsion lines (CUMULATIVE TOTAL) (ANNUALY
Voliage, 2305V T ke 200, 2700
Voltzl,: uaw and ':e.ssﬂm 7:0&\:'. ) -..I ckt-hm '
Volizge, 115KV and less then 138KV CPowhm  7masr masss 786310 79121 700 34700 0508 42600 18700 47000 49400 16000 21400 50800 48300
Voliage, 69KV znd Tess then 115KV Cokckm 52299 92299 50846 105294 106169 25200 9500 2000 0300 2000 0000 0000 5000 0000 0.000
o N e 513 s 837 897 89 & 70 4 19 & % 6 26 51 49
Subtransmission Facilities: (Replacement and Rehabilitation) !
15b. Subtransmission lings . (CUMULATIVE TOTAL} (ANNUAL)
Vouage, 230kV oo ekt ' '
{oliage, 138K and fess than 230KV C T e . .
Valiage, 115KV and less G 1380V okikm  717.900 723900 75300 7560 75000 20810 19.000 14500 46600 8700 34900 16300 26400 28800 13000
Valiage, S9K nd less than 115KV U7 Gkekmo 92300 280 52500 94500, %6300 Lébe 1000 LI 1400 40 2000 2400 2300 2500 2.500
_ R 510 817 318 £30 &1 24 20 16 48 1€ 37 18 29 31 16
Disu:iimtion Fac;ili:ieS‘ (Acci'uisigi(;n andExp—au;wn). B C
15¢. Distribution lines R (CUMULATIVE TOTAL} (ANNUAL)
Valiage, 345KV and fess then 65KV Cldkekm 1414440 JLST66S 1207999 1225566 125071 2240 l6Los 20377 26050 24884 25226 28348 11670 9240 3630
Volisge, 138KV and less than 34,5V U ldkm 35301 381527 3947 3sEES M7 2005 1930  -6200 10180 36507 10560 -168.10  -32.10 810 0.00
Voliage, 6.2k and less than 13, GVGP) okkm 54436 ST 4040 4383 f0043 4585 5077 4689 5206 -8640 5024 928 . 2880 000 610
(VPrs)  lcktkm :
. =l v .
o T - L 16,510 156 91 95 107 76 % . 8% 56 101 40
Distiibution Faciities: (Replacement and Rehabilitaton)
15d. Distribution lines ) (CUMULATIVE TOTAL} {ANNUAL)
Voliage, 34.5KV and less than 69KV Cen 229300 243822 260620 284795 311617 o0s6 6718 76073 088 100023 71338 80188 4082 sese BA2ED
Voliage, 138KV and less than 345KV elckm 300 92629 96050 101443 106532 ar 173y 21780 26507 28586 20393 20926 24035 24491 24086
Volage, GZLV and iess than 13 SkV (3 Phase) ; cﬁ.—k_rg 217.00 220.36 234,12 243,40 25219
(VPhase) ek
g Lt

1,083

IR
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Units
Forecast/Plaaning Results

6. Substation Capacity, MYA (Additionat)

Transfonmer Capacity, 100 and up MVA

No. of Units

Transformer Capeacily, 50 and less than 100 MVA

No of Unhs

Transfon‘ner Capacm' 25 and less than 56 MYA

No of Unns

Transfomler Capacity, 10 apd less than 25 MVYA

No, of Umr.s ‘

Transformcr Capacny, Icss than IO . MVA

No of Umu S
) Total Capacity MVA

16b, Substation Capacity, MVA (Uprating)

Trans]’onner Ca_p_af:izy, 140 and up MVA

No of UI'IIlS

Transr’ormcr Capamty, 50 and Iess than 100 T;rﬂ’f\

Transf'ormer Capacwy, 25 and lcss than 50 h-Ii;A

No ofUm:s . e

Transformer Capacity, 10 and Jess tan25 MyA~

No ofUn:t.s T '_" )

Tra‘n;f:c;z:r;;:éapaclw?lcss than 10 Y M‘;’A—

Ne. of Units R

e ... Total Uprating i Mva "

16e. Substation Capacity, MVA (Retirement/Staaby)
MVA

2010

196.97
2
32.63
103
33.33
18
15.38
6i
5.29
i7
14,478

64.67

Transformer Capacny 100and lup v

No. of Units T
“Transformer Capacity, 50 andw[”e:s"ﬁa_ar; 105“ o i m.:.‘ '
"No, of Units o
“Transformer Capecity, 25 and less thanso 'ILI—\."ru o
“Noa. of Units ) ) ¢

- Translormer Capacity, 10 and less than 25

+No. of Units
“Transformer Capacity, less than 10

MVA S

MVA L

#No. of Units

Total Retirerent

MVA B

Historical |

2011 2012 2013

(CUMULATIVE TOTAL)
20000 21212 21594
2 22 i
82.40 82.16 §2.20
108 1i4 HES
3326 33.26 33.19
18 18 19
15,35 15.35 15.47
56 56 50
529 4,99 359
17 P i0
14,647 15,561 16,110

{CUMULATIVE TOTAL)
8333 83.33 83.33
! i !

32.00

l -
20,00
]
‘B3 us g

(CUMULATIVE TOTAL),
133, 33« 133, 33 1;0._00f
L L L
£33 833
N

2014

215.94
3
82,49
120
3326
19
15,56
5l
3.9¢9
i6
16,331

50.00

50

2015

$3.00
b4

664

2016

300.00
3
83.00
4
33,00

1

1,265

33.00

07

300.00

-

3
g3.00
4
33.00
]

1,265

2018

365

':-O *

Foerecast
2019 2020
{ANNUAL)
300.00 250,00
2 3
33.00 33.00
4 7
33.00
2
998 1,331
(ANNUAL)
33.00
1
B8 o

{ANNUAL)

2021

83.00
6

498

2022

150.00
2

8300
5
33.00
1

748

2023

300.00
4
83.00
5
33.00
1

1,648

33.00

33

2024

300.00

83,00
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Forecast/Pianning Results

}‘J Reacm’e Pou er Cumpensatzon Plan

172, Reantwc Power Compensanon Plan: Substatwn
Reactive Caplacuy ' \IVKR:
Rated \"ollage . o ] k\-’
Type of Equipment -

Shunt Indueior

'Shum Capacitor

Operation Control
Fixed I ) i
Variable ' o . ]
Automatic . L
Manual . . ) )

17h. Reactive Power Cumpensamn Plan: Dnsmbutmn Lme

Reactive Capacity \‘W_ALR
Rated Voliage TRV
Type of Equipment :

Shunt Inductor
Shunt Capacitor

Operativn Control
) Fixed
) Variébl:
Automatic
Manual

Units &

2-144
5-7.2

13.20
20/34.5

7-1.8

t-06

S o bt
_ zou 2013

(CUMULATIVE TOTAL)
8640, 11520 15840
3 345 34.5
1144 | 2- 144
1-72  4-72  2-12
y 4. ¥
19.20 23.40 79.50
20865 20345 20845
118 2-18  31-18
1.06  1-06  1-08
J ) \{

172,80 11520
345 34.5

1-144  6-lad

4-72
¥ v
§1.00 12900

200345 200345

n-LE
1-1.2 1-12

2016

64,80
13.8734.5

3-144
2-72
1-36

170,40
20/34.5

G4-1.8
1-1.2

2017

54.00
13.8/34.5

3-144
1-72
1-3.6

135.00
200345

74-18
1-1.2
1-0.6

2018

3960
13.8134.5

1-14.4
3-72
1-36

130.20
201345

Forecast
2019 2020
{ANNUAL}
57.60 79.20
13.8034.5 ) 345
2-144 4-14.4
3-72 3.72
2-3.6
X ¥
107,46 106,80
20/34.5 30/34.5
9. 1.8 59-1.8
1-1.2
1-06
{ ¥
{ ¥

12021

64.80
34.5

I-td4
3-72

100,80
20/34.5

61.20
13.8/34.5

3- 144

2-72.

1-3.6

115.2¢
20/34.5

64-1.8

2023

57.60
13,8734.5

2- 144
3.72
2-36

111.60
20/34.5

61-1.8

j-0.6

1024

50.40
345

1144
3-12

108.60
20/34.5

60-1.8

1-0.6
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Forecast/Planning Resulis

I T 2 L T 20m
ey Caplml Expenditures: B (COMULATIVE TOTAL)

18z, Netwark Projects
Subtransmission (Acquisition/Expansion)
_ Local (in Million)
Foreign {in Miilion')' .
Subtransrmssmn (Rebab:ixtat:anmp;a-dmg)
Local (:n Ml]hon) i
Forelgn {in Nb-!ﬁ;n); T
“Distribution (Expansion)
. Loc:_al (i_n_MiHion)
'E;cs;n (i;}"ﬁ?ﬁ;ﬁ T

ol G on)
_Foreign (in.}Ji-ilﬁt;r:) o
Substation (Additiooal)
nhlion) "

Local

Sui;-stahon (Upratmg)
Local (m M:llton)
Forclgn (m Mllhon)

Substﬁtlon (Retlrc cnt!S;-nh )

Local (m Mjlhon}
Foreagn (n M.:Ihun)
. Elcclr:ﬁmuon

Fcrclgn (t-n.ﬁllh-nn)
C___)‘Eher Network Assct.s
_Local (in Million)
Forcign (n Miton)

.l_ﬁl:ll._l\'o_n-fetwork Projects

P _n-'?p.gr_:yf;"qxip;;nuoﬁé;s -

. _Lolczal__{inﬁi—]‘li;;)w - '—" T
Foi e

Gmr[d Totr 18at1st)
Local (in Million) oo Peso

Forcwn {in Mxllw';) " Peso

8.:1658
iy 8_:16 58

Note; Breakdown of 2014 CAPEX per RDWR Assed Category can be found in Appendix 2.

2,889.07 } 480 52

(265040 174881 "

236072 1 424937

14 951 60 2:_487 7
l‘i 95! 60 2.1 437 74

Forecast -
2017 2018 2019 2029 2021 2022 2023 2024
. - e - - . T e s
{ANNUAL)

62367, sism

10287 50829 3743 4T3

_ é_:i:i_z.z's v 4 391, 20= 3999.71 3,828.04

4, 097 770 415861+

e

4 5307
439907 523087

g e

65’31448386& 485098 481130 -
431331 467314 483861  4,85098 4,81(’3

a9ty dofase, 220430, 487567 241053
| 429737 20858 222439 457567 . 241053

ST - :
7741 -

3 £4577 147691 528 176978
265040  L74R81 221043 179900 163457 147691 i57228 176078

2
351338
3.513.35

3,56197, 331203 4ilossE

4088 s 410037 s
3,361.97 331211 4 075,28 41198.‘:
1

177026 4,102.37

1947797 17,5259 2021953 % 19779 14£.17,08925 1747082, 20,1174 . 1745516
1947797 12,525.59 2021953 19,7 1701925 A8 0N 1745516

- - - - - - -
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19. information 00 Distribution Impact & Study, Made . . L e
Thema Moblle Inc. (TNO) 247 MW Daesei Power Plam J an 2(}!2 Navotas F15‘1 Port Complex, North Harbor I\.avolas Metro M amla ‘ ) )

Matb..rara Gemhe-rnal Inc. (MG[) 0 MW Steam Turbne Sep. 2012 Brgv. San Rafel Sto Tomes, Ba.tanaas

%lte"uerﬂ) Wmd One Corpo‘auo'l (AWOC} 67 5 ’VLW Wmd Turbme Aug 2 3011 - TSitio Bucann Brzy Haia\‘ﬁayn f’zh!la, Rlzal

Calamba Aero  Power Corporauon (CAPC) Ji72 MW xesel Power Plant - July ZOﬁ - Ca.rme‘ray Indt.sLnal Pa:L il (CIP I[) Brw —Pun'ta..—CaiaJ:nba, L.a.ot_na

Umled Pulp and Paper Co., Inc. (UFPC) 30 W Combmed Heat & Power PP - Apnl ’JOH km 48T Toa Este, Calumpm, Buiaca'\ ) _
JG Summn Pehochemical Corporatmn (JGSPC) Sl 75 MW Dlesei Power P!ant May 201; Brgy S:mlo-w Ba_anaa.s Crv Batanoas

t\estle Cabuy_vao - 1: 3‘ VW Ap_nl 2013 Brm; Nlugan, Cabuyao Calambe., Lagu.na

San Mla'uel Yamamura Asia Corp. - 782 MW - 0012012 - km 27 Auumaldo Hi_hway, Anabu 11, fmus, Cavite vile
lAn’ quulde Plpehne Utilities Semoes, Inc. - 13 MW - May 2012 - Calarnba Premiete Indusmal Pa:k (CP[P) Calamba, Laguna

Pao Asa Sleel Work_s Inc. - 72 MW Ma:eh 2012 Smdovai Ave, Nagpayon Srgy Pmaabuhatan Pasta Czrv

Trusly Steel Plant 55 M’W Feb ?012 Mounmew [ndusme.l Compiex, Carmona, Cavne

de\and Sleel Corporauon 703 MW Dec 2012 St Amhony Subd1v151on Brgy San Iuan, Cau-na1 fhial o
Mctrodraoon SLeeI Corporauon 40 MW Dec 2011 MGM Industnal Cornpound Caloocan Cil‘_‘,’ o
SOlld Cement - 15.9 MW Jun 2013 - Teresa, R\zal o e e
.s:ao]e cSmen{@ay{ 1) 6 1 MW Juﬁ .2013 Brn‘y -Ak-le San [ldefonso, Bulacan i T o o T o — o “ '_ . .

‘EaOIe Cement (Part 2) - 60 MW - Nov 2013 Brgy. "A¥e, San lidefonso, Bulacan

Pthpmas Shell-Pelroleum Corporauon 443MW Dlesei Power?lam DecZGB Ambulono Tabancao B‘a_tanoas Clty Batanges .. _“_“‘_ _: e T
NG Baf.anoas Ear])l Power - 120 MW Feb 2014 Bgy Tabangao Bafangas Clty, Batangas

il

Allemergy Sembrang Wind Corporation - 72 MW - May 3014 - Bgy. Niogen, Pilifie, R Rizel o T T

;Metrodragon Steel Corporauon (MSC) and ANK Steel Corporation - 60 MW - May 2014 - Smo  Gitna, Kaybmga, Caloocan City -

I1L'NG Batangas Early Powe: (Addendum) - 72 MW - Sep 2014 - Bgy. Tabangao, Batanges City, Batangas

e e vmmnta et 4 P oty = fA8 ST e reeant ———— s R T T RPN

ECalambz Aero -ro Power Corporanon (CAPC) (Re-study) - 144 MW Diesel Power Plant - Oct 2014 E;r-m:h;y [ndustx_ié Parﬁi ((.ZIP_ﬁ,"lé;gy.‘Punta, Calamba, I:Egu_r?a: ‘ _:_:_p:__ ..:._:__.:_—._._:.-: _jf
llMﬁle:l‘L;;r{-E;e}%" II-E:TO MW Diesel Power Plant- Nov 2014 - Navotas Fishport Complex . .._:_,..“__. : ~ _ "___: I —. N :: __—.'_ __—__: e "__
'iSoler Philippines CommercTai_ .R—ogﬁop Projects, ~ots, Inc. - 21 MW Solar Power Plant- Nov ‘1014 Asxé l_3.r—e1;e\ty, Cabuyao, L;g—u'ﬁa. — _ ) o ___" T ~ _-_" e ¥
i.uﬂ:sxa Brewery [nc. - 24 MW Diesel Power Plan-DecEOM Asia Brewery, Cabuyao, Laguna _ . __‘_"—_ ) ) ST o B i

\Dacky'ung Enertech Inc - 125 MW Combined Heat Power Plaat- Feb 2015 - San Pascual, Batangas } ) ]
1Momalba.n Melhane Power Corporahon ~ Montalban Methane Recovery and Electricity Generation CDM Project - May 21, 2007 -Rodriguez, Rizal ) i

'lFR Cement Corp oration - Synch.romz.ation of Priority Loads

+

-.CIP i Power Corperatzon 21 MW Diesel Power Plant - June 23, 2009 e
1Bacava.¥iey Energy Inc.- 4 MW San Pedro Landfill Methans Recovery and Electricity Generation Project - April 7, 20 10 - Brgy. San Antonio, San Pedro, Laguna
zﬁ‘ransnattonal Rengwable Ener«y Corposation - 200 W NYK - TDG Maritime Academy Solar Power Plant - October 23, 2011 - Canlubang, Calamba City, Laguna - -_ __‘f]
l‘Farst Philec Solar Sulutmns 2 MW PV Power Plant (PV Depot) - August 1, 2011 - Brgy, Maguyam, Silang, Cavite

lP‘a.nc'ea Green Energy 1 MY MW Waste-to-Enercry Pover Plant - January 24, 2012 - Brgy. Payatas, Quezon _.(._Tz_y___

Al . -

e bt b it e e T -

mm Philec Solar Solutions - 3 MW PV System in First Philec Solar Corp. - - August 1, 2012 ) T o T

i e — e}

'!Sohd Cement Corporauon 345 kV Interconsection  Parallel Operation of a EMW Waste Heat Recovery System January 29 2014 - Smo Tagbak, Brgy. - San Jose Anttpolo Cxty Rizal

'ATN Phlhppmes Solar Enercy Group inc. (ATN) - 34.5kV Interconnection 30 MW Solar PV Pro_\ect Decembes 26 7013 Barangay Ma_c_a_g_k_l_d Rodrtgucz, Rizal
Sola: Philippines Commercial Roofiop Projects [nc. - 700 47 KW Cenirel Mall Bifian (Load Dlsplacemenz) Solar Generator Pro;ect Ju_ly L, 2014 - Malvar St., Comer National nghway, Bman 61ty, Laguna |
-Solar Philippines Commercial Rooftop Pro;ects Ine. - L, 22 MW SM North EDSA Solar Project - July 14, 2014 - SM City North EDSA, Quezon City

Royal Cargo Combined Logjstics, ine. - 205 W Solar PV Project (Load Displacement) - October 2014 - Star Avenue, Laguna I.ntemauonal Industrial Park,_tv_i-a_mpkasan, Bifian City, Laguna

liSola; Phl.ltppmes Commercxal Rooftop Prq]ects Inc. - 800 kW sM Dasmarmas Solar Generator Project - December 3,2014 - SM Dasmarmas Cavite i

@




<
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Solar Philippines Commercial Roofiop Projects, Inc. - 9,720 kW Asia Brewery [re. Solar Projes - Febroary §, 2015 - Km 43 National Highway, Brgy. Sata, Cabuyao, Laguna
Solar Philippines Corumerci_al‘ Rooftob Projécts, Inc. - 6,080 kW Yazaki-Torres Manufacturing Inc. Solar Project - March 4, 2015 - Brgy. Makiling, Caiémba, Lagunz
So[ar.Phil.j;pi;ixlcs an@efbia] f{opf.toé-}’r'oééét.s, Inc - 2,2 15 kW SM i\/iali of Asia Solar Project'- M'arch 4,' 2015 - March 4,2015 - SM Mali of Aéié,_f’agay City

“Majeyjay Hydropawer Company, Inc. 2,760 KW sjyjey Hydropowes Prjes - Masch 18, 2015 - Brgy: Teyang Banga, Majeyjy, Lagurs

20. Supply Demand Highlights et e e e e

Total energy sales for 2014 reached 33,649 GWh_ 2.8% higher than 2013 levels, Thé main growth driver was the commercial segment. Consumption growth was hampered by lower average lemperature in the first
quarter of the year, and the weather disturbances that affected the franchise area, specially typhoon Glenda in July. The seid typhoon destroyed distribusion and transmission facilities that Jed o extended period of
load dropping, The number of Meraleo customers increased by 3.5% in 2014, With regards to forecasted sales, average growth rate from 2015 to 2024 is projecied at 3,7%, while customers count is forecasted 1o
increase at an average of 3.0%. The supply outlook for MERALCO during the fong-term 2015-2024 is the result of its franchise demand growth rate, load contestability imptementation by ERC and expiration of
iits existing PSAs and PPAs power supply contracts. Reduction in MERALCO's contracted capacities starts at around 2017 when its PSA with TMO expires, followed by the termination of its PSA with SEM-
sCalaca by end of 2018. The remaining PSAs with AES-Masinloc, SMEC-Sual, SPPC-Tijjan and TLI-Pagbilac will all expire by end of 2019, while its PPAs with FGPC-Sta Rita and QPPL will terminate on 2025 :
sand that with FGP-San Lorenzo on 2027. Note that the said PSAs may be extended up to additional term of 3 years upoen mutual agreement by parties, otherwise, the supply requirement of MERALCO is expected i
3to increase starting 2017,

Zla:_?r.e"ia}}‘ca. ;);..:.- L I A S T R R v T R Y S X THL TR -.-i-'l.b..z A:—.- -'- I. - -“:-z:: B ]
Mame:  Roberto D, Isip, Ir ;;!_N__quf‘: . ... ‘Ronnie L. Aperoch

EPo.sjitio:} ‘Manager, Network Asset Planning i"Po“sitiqn _ FVP and Head, Networks

Dae: | March 20,2015 Daer  cApdl§201S
:;22;'-90'}“‘“.#.;}::'5.6“. SOTIN M ML I resre I, b omrreiiapLor in Gpaeemieen, vapom e, P YRS !

MName: Roberto D. Isip, Ir

_ i—;_Pp_s.i_ligq: L 'M;_a_r_ia‘%ol_e;,_ 't}l.crwork_ Asset Planning
& iCompany; | MERALCO
#Address:  -5th Floor, Technical Services Bidg, Meratco Center, Ortigas Avenue, Pasig City
Telephone: [ 1622-6535
Fax No “1632-6484

rd_'ié'i pir@merateo.com.ph .

Note: Please address your submission to;
Mylene C. Caponggol, Direetor

Eleciric Power Industry Management Bureau
Department of Energy

Energy Center, Merit Road, Fort Bonifacio
Tuguig, Metro Manila, Philippines

For inquiries;

TELNO.  §40-2123

840-14-01 loc 264 t0 312
FAX NO. 840.21-73
E-mal: mycaps@dos.pov.oh
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ANNEX { : CAPEX PROJECTS

HERALCO
YEAR 2015 - 2024
pPROJECT | PROJECT o jobdl Badats TIHELINE
TPE | CATEGORY RAHE CONPLETON| . eosT 1 2t w0 e i P i ) un )
o Schstaton Exosmsionol TWiban 5K+ o con aucodlaled SOADA 10 . o "
G |ipddfona g.i.i:;vcls B | leetve s as well 25 015 267,132,824 267,132,674
wopurienant dstibufin fnes.
Insialiation of 1-53 MuA powet
. Irznslomer with associated SCADA
. Dove® t ol Oda 115%V - o y s -
Capasity ? e p quipment 05 315510084 316,910,034
Fuddnzl) 3451 Sibsteian 5 wall as apporienant sublransmission
and dishivetion fings.
)
|Instaliation of 2-£3 VA power '
Substation Gevtispment of PAGCOR-S 155[lanslommer wiy amsecialed SCADA,
Capssity (& aional V348 kv GIS Subsiation [isl ication andprateciive equipment 0i5 1,185803757F §,155.903.717
J and Zndbank) a% well as appurienint slansmisicn
and disrizclon lings.
- Irnstalafion of §-8IKVA power
0 lswssion [ERdnolFAGCAVSEY: honponar with pssoslaled SCADA , -
Capadily (rcbliena) :\:w 615 Substation [2nd oinchve equipenan as well as 05 253529258 53528,%69
! apurenan) slibation Fas.
Instaitation ol 453 MVA powet
ooy (S |Deegocelaf Banave 15V anslome: wilh ssockied SCADA 0is o715.00 §77.455.20
: [Addtionat} - 34,5k GIS Subslation :smilas wﬂmlumﬁsﬁm b e
and dislibotion Bnes,
insalation of 345+ Melaictad Lﬁmg‘g‘bf\,‘h‘:‘"'ﬁm
e tichoeat 3t Dasmarh v 7.2 capset
Capasity A e willy SCADA and proiecive 018 8,164,025 8,161,085
(Ftional} ﬁﬂ;ﬁnﬂmﬂ ownedby scqipmant as well a3 consuction ol tvo
12) edstional feadus,
Instaltation of I4E RV metalslad
pelats Insialtaton of 34,54V Melalclad {ewilchgear, 7,2 SVAR capaciter bank
Cappilty (hessteral) Swiichgear aLIP d EJAVA [with associaled SCADA Bnd prokeclive 2015 48085694 48,085,691
ona Powet Translommer acpdpmenl as wellas consinzclion of wo
(o) acksliona! leedars.
Hinstatiafon of 1-63 VA power
. Sudstation Spansion of Mazinag 115 1W- Sormer with associiled SCADA and
G [oparons)  [25 Subsialion (and Bark]  Lprtecle ecuipment a3 e as R na g0 eE203
: aopurienant stutlon fines.
P . {Ingtaltation of 183 MVA powar
 lshetaien  [ComsnmolBagbaguin U5 beopgocn iy sssactated SCADA and
Cagasity (At} aé\a';‘gd.swsmasonczm prolecive equipmenl at well as A5 162,550,218 162,580,218
aoourenan distibution fings.
" Mation 6l 15KV sub Jesi
. ' Devel I of Sie Gitna 115 p; :
Capasily : ¥ fines vith associsted SCADA ang 015 154,081,384 154,091,344
[Bhsonel) KV Swilehing Station relelve e
instatiation of §-83 MVA powet
| \ransforme: with associaled SCADA,
" Substafion Gevek lof A Y :
Capacity 2 " . o and qipmment ol 435,765,836 425,768,636
[Addifienal) 115 V-5V G5 Subsiation 5 et 15 appudenant subtransission
and dislibution fines,
instaliaion of 3451V melalelad
Substalio IelaTation of 34 5/ Melaldad iswitchgear, 7.2 MVAR capaciior bank
Capasity ahon Suilebpear 8l HGCP-San Jose [wih asseeiated SCADA nd peotective 2% 63,122,508 5312250
{Addilendl) E3KEVA Poweer i Las well a5 o0 of twa
[12) addtional feeders,
nstatiation of 133 10VA power
- Substalion Eioansion of Tabang 3 kVe  {Uanslomer with sesaciated SCADA and
L R e TS E4Y Subsialon (el Bark) |prolective ecuipmant as well as 0 162052.8¢3 5208288
2npuriehant distibution linss.
Instaiztion of 163 VA pawer
Iranslommet with asspciated SCAD:
Gepasiy :‘ ! ;swswsi':m".mm 115KV - . and prelestive o4 '?' 204 BB 78.911.54
Alonl) - aen 25 well &3 appurienan subltansaission
and distoution lines.
;‘ Substation Upealiog of San Miguel 20 WVA [InslaSation of 1:33 [4VA poveer
Capacly upratng] Poveet Transk Bank ne. 1 4 wih fated SCRDA end 206 SB.345E03 SB.24B803

lo 33 KVA Powet Translonner

prateclive equiptment.

N
‘\._/

O
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ANNEX «V »

See Confidential Documents



O ® ‘
ANNEX *

Additional information Re: Net Heat Rate, Potential Cost, and MEOT

Applicant St. Raphael Power Generation Corporation’s (“SRPGC”) 2x350MW Pulverized
Coal-fired Power Plant is targeted to attain commercial operations by 2021. Prior to the
construction and commissioning of the Power Plant, Applicant SPRGC is unable to provide
a certification on the net heat rate, and the Potential Cost (absolute amounts and
PhP/kWh} of Ancillary Services.

Further, there is no the Minimum Energy Off-take {“MEOT”) under the Power Supply
Agreement dated 26 April 2016 subject of the present Application.

Althorizgd Répresentative/
Attorney-in-fact
St. Raphael Power Generation Corporation

Date: April 27, 2016
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PROCUREMENT PROCESS
LEADING TO THE EXECUTION OF THE POWER SUPPLY AGREEMENT (PSA)
BETWEEN MANILA ELECTRIC COPY (MERALCO)
AND ST. RAPHAEL POWER GENERATION CORPORATION (SRPGC)

. In the latter part of 2014, SRPGC discussed with Manila Electric Company
(MERALCO) for an execution of a Power Supply Agreement. In a letter dated
March 17, 2015, SRPGC presented its proposed terms of reference to MERALCO
for the execution of a PSA.

Thereafter, a series of meetings transpired between the Parties as they negotiated the
terms and conditions of the PSA, including the Price.

Following extensive negotiations, on April 26, 2016, the Parties executed the PSA
for the purchase of Contract Capacity and Associated Energy from the 2 x 350 MW
(rated) coal-fired power plant which SRPGC intends to construct, own, operate,
manage and maintain in Calaca, Batangas



ANNEX » Y .

Demand-Side Management Plan

submitted to

Energy Regulatory Board
Philippines

by

MERALCO

PASIG CITY, MANILA
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EXECUTIVE SUMMARY

{ntroduction

It Docember 1996, the Energy Regulatory Board (ERB) approved the
Framework for Demand Side Management (DSM) in the Philippines, in
compliance with Section III of the Departmeont of Energy (DOE) Circular
No: 95-09-007 as amended per ERB Case No: 96-23. Under the
frarnework, each distribution utility was required to submit 2 DSM Plan
within one year from the effective date. This DSM Plan by Manila
Bleetric Company (MERALCO) is in compliance with the requirenients of
the DS framework.

MERALCO was one af 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 prepared by
MERALCO with assistance from the consultants appainted for the task,
SRC International (SRCI) from Melbourne, Australia as sub-consultants
to Resource Management International (RMI).

Utility Overview

MERALCO is the largest electricity distribution company in the
Philippines. Its sales account for approximately 60% of national
electricity consumption. It has a franchise area covering 9 328 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 azea is responsible for 50% of
the national Gross Domestic Product (GDP), 30% coming solely from
Metro Manila. It has - approximately 8000 employees spread
throughout its 35 branches and operating centers

At present, MERALCO has just over 3 million customers, growing at a
compounded annual rate of 6%. The residential sector is by far the
largest accounting for 90.5% in 1996. 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 two thirds are
shared almost equally by commercial and residential customers.
Blectrification level in the franchise area is 92 percent.

In February, 1995, the Energy Regulatory Board (E&B) autharized the
National _Power Corporation {¥PC) to implement a new power riate
schedule in the Luzon erid. This Order also directed all NPC urilicy

customers to restructure thelr rates based on NPC's approved rato
schedule, MERALCO's apphication for rate restruccuring was granted a
vrovisional approval in March. 1897, The subsequen: effece on its
customers bDillings were made scaving Aprid 1 1897 The new raze

srrierars v ~vasdAdsas apn ineenfise  far maoara armann Qnnnoptyw
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wilization not only on the bulk sale or generation Jevel but as well as
on the retail level.

Phe new rute strdeture provides incentives for customers Lo imMprove
foad Tactor. Only those with demand meters, namely, the Industrial‘
and Non-[ndustrial customers which aceounted for more than 60% of
total salos folt the impact of the restructuring. A cuskomer with a load
Factoe higher than 96.6% will experience 8 decline in the average rate
while 1 customer with a load factor lower than 36.6% will be adversely
alfected with an incrense in its rate. Demand-Side Management
proygrams dirccted to this group of customers will also Belp cushion the
impact of the restructuring.

psw Objectives

The proposed Omnibus Electric Industry Bill will ereate fundamental
changes in regulation of electric utilities a5 well as the industry
structure itself. Initially, there will be competition in the wholesale
market and will eventually move towards retail competition.

In ovder to face the challenges and new market conditions, MERALCO
will focus on the needs of its customers. Our mission is to serve our
customers by providing efficient, adequate and reliable electric service
at reasonable cost.Improving customer service is considered to be
AMERALCO's primary objective of Demand Side Management (DSM).

It has established the gccount management” approach and taken more
aggressive DSM activities with its customers. It is within this
environment that D3M can be offered to customers as a package of
services aimed at providing solutions to customers’ needs.

\ERALCO has undertaken a program of continuous system upgrading to
improve the quality and reliability of the electricity delivered to the
customers. 1t believes that through efficiencies and productivity gains,
lower price of electricity can also be achieved.

Programs and Activities Selected

f’\‘ total of eight programs and supporting activites were selected for

arr.!plementatmn over the first twa years of the Plan. Mostc programs

will be undertaken initially on a pilot seale and cover all the custwomer

sectorz. The following programs have heen selectadk

1. Compact Fluorescent Lighting Program - promotion of
cres through trade allies and offering incentiv
it instalments though electricicy bills:

) (reen Buildings Program - prict ener:

mall and g odie burlding u

a3 for raparmeni

3 3houpmnyg

DSM Frameweri Faleraace
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4. Industria} Demonstration Program — demonstration of
high efficiency, motors, variable speed drives and efficient
lighting; _

5. Power TFactor Correction Program - installation of
capacitor banks to improve power factor;

6. Load Factor Improvement Program — promotion of cost-
elfective opportunities for load management and cnergy
efficiency improvement, regardless of the end use; and

7. Streetlight Conversion Program — replacement of Mercury
Vapor (MV) 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, Industrial Efficiency and Strest Lighting
Programs. ’

Cost Effectiveness
Proposal for Cost Recovery

implementation

Considering the available resources, of the eight programs that have
initially been identified, MERALCO proposes to undertake seven DSM
programs in the first year (1998) 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 1998.

The following programs have been scheduled to be implemented in
1958:-
+ Compact Fluorescent Lighting Program
Green Buildings Program
+ Industrial Efficiency Program
[ndustrial Demonstration Program

Powar Factor Correction Prosram

. Load Factor [mprovement Program

i

treaglizhe Conversion Program

na pasn Bugidoags and Indusonal T8eener Prowgrams o wl oe
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pseo has been included in the scheduls, The programs will he subject
o an evaluation at the end of the year and based on the sutcowmes, a
duecision Lo cense, medify or continue the programs will be made.

In addition to programs from 1993 that conlinue, the following
activitics ara scheduled to be implemented in 1999 :-

* Load Research

. Major Program Review

The major program review would in¢lude all nine programs and the
outvomes will be included in e revised plan to be fled for 2000

onwards.
Monitoring and Evaluation

All programs will be monitored throughout and evaluated upon
comr-pletion, except in the case of the CFL Program which would be also
evaluated midway when any revisions to program dalivery would be
made. As required by the DSM Framework the programs will also be
subjeet to an annusl evaluation.

The outcome of the major program yeview will be included in che
revised plan for 2000 onwards.
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1. UTILITY SITUATION / BACKGROUND

1.4 Overview of the Company

Histonr

The Manila Blectric Railroad and Light Company, forming the acronym
“MERALCO", was established in 1903. That year, the Municipal Board of
Manile granted to Charles M. Swift of Detroit a franchise “to operate
an electric street railway service and io furnish electric current for
light, heat and power in the city and its suburbs for a period of fifty
years.” The MERALCO tranvia or electric streetcar was inaugurated in

1906,

Although better known in earlier years for its transportakion service,
MERALCO also established its electric service. It bought the La
Electricista in 1904. In 1919, the Manila Electric Railroad and Light
Compsany and its affiliate, the Manila Electric Suburban Railways
Company, merged to form the Manila Electric Company. Although the
acronym MECO was more accurake, MERALCO was what the Company
was called and continues to be called to this day.

When MERALCO beeame part of the US-based giant Associated Gas and -
Electric System in 1925, the Company expanded services fo

municipalities in Rizal and other parts of Luzon mainly by purchasing

the franchises and plants of the small provincial electric companies.

The Botocan hydrostation in Majayjay, Laguna was built by MERALCO
and added to the generating system in 1930 to meet 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
§5-mile long 115 000-volt transmission line linked the new plant with
the equally new substation in Sta. Mesa.

MERALCO's electric service area eventually coverad, aside from Manila,
94 municipalities 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
Bve provinces which were linked to the integrated "Manila system” fad
by Bla:sdell and Botocan stations, the provincial areas were served by
separate relatively small diesel plants. )

- A 1 . . . o
[n Ogaber 1945, just after che war. the 10 000 kW vruz ae the Caliravs
hydeoelecrric station was in operation und voniwected o tne i
gstem. On November I 1045, MERALCO resuing e
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the provincial areas served bY isointed diesel generauiug jrlants nud
concentrating on the integrated Manila system. This gystem over the
next faw vears ingluded 40 cities and municipalities from as far north
a3 Malolos to as far south as Lucena in Quezon province.

sold its 122 buses o Fortunato Halill This

In May 1948, the Company
£ MERALCO'S transportation service.

breught to a close four decades 0

at rebuilding and expanding its electric systein made

MERALCO's efforts
the country's pestwar and post-independence industrialization eflorts

possible. In 1959, MERALCO was supplying all its customers with more
than four times as much electric enevgy as 1849, Residential and
comnmercial customers were consitming about three times as much, but
the industrial sector was consuming about 13 times as much.

During the Martial Law regime, Presidential Decree No. 40 declared it
an ultimate objective of the state that the governmcnt-owned NPG
ghould own aml operate & single integrated system of all generating
facilities supplying power 0 the entire area embraced by any grid sei
up by NPC. Fventually by 1979, MERALCO sold all its generating plants
to NAPOCOR, with the exception of Rockwell Station. From then on,
MERALCO became mainly a distributor of electricity purchased in hulk
from NAPOCOR. A newly established MERALCO Foundation eventually
became the sole owner of MERALCO comimon stock in 1977.

A revival of the MERALCO tranvia took place in 1984 when Manila's
elevated Light Rail Transit (LRT) began plying sts first route from
Caloocan City to Baclavan.

ver the Edsa Revolution, contrel of the company was regained by the
Lopezes. Mr. Manuel Lopez, son of Don Eugenio was appointed
prusident of the company and remains in that position up to the
prosent,

MERALCO Today -

Today, MERALCC is the largest electricity distribution company”in the
Philippines. TIts sales account for about 60% of national electricity
c?rlsumption. Tt has a franchise area covering 9 328 km?, including 14
cities and 97 municipalities in Metro Manila, Bulacan, Rizal, and
Cavite, parts of Laguna, Quezon, and Batanegas, and L4 barangays in
Pampanga. This franchise area is responsibla for 50% of the nzu..ional
Cross Domestic Produet (GDP), 30% coming solely from Matro Manila,

A: prasant, MEIRALCO has 3 million  customars  erewing s
™ - 1 - 3 3 * " 2 - X
CUIRHOU ad rare of 6% annualy,  Abour 9% o0 i

3 euEatamers
< o tne residencial sector The remaninn M ounsisis i
2 41 and business astablishments. i RSO w

== a0 5 total snerey sakes d

Yle anmbar asesnns

DSM Eramework Helerency
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remaining two thirds are shared almosi equally by commercial and
residential customers.  Electrification level in the franchise 1Is

92 percent. -

In 1996, MERALCO ranked as the second biggest company in the
country, next only to the National Power Corporation, in terms of gross
revenuss., During this year, it was also awarded as the Best Managed
Company in the Philippines by the Asiamoncy Magazine.

Through strategic alliances and subsidiaries, the Company has
diversified into power generation, business reengineering and
information technology consultancy. and real estate development. Its
core business, however, remains to be eleetric distribution. [t has
approximately 8 000 employees spread throughout its 35 branches and

operating centers.

1.2 Overview of Operational Issues

Rate Restructuring

In an order dated Februaxy 27, 1995, the Energy Regulatory Board
authorized the National Power Corporation to implement a new power
rate schedule in the Luzon grid. This Order also directed all NPC utility
customers to restructure their rates based on NPC's approved rate
schedule.

MERALCO's  application for rate restructuring followed NPC's
vestructuring and was granted a provisional approval in March 26,
1997, The subsequent effect on its customers’ billings were made
starting April 1, 1997.

Prior ta the implementation of the new rate structure, NPC's billing to

MERALCO was on a straight energy basis which did not provide any

signal un the expensive nature of generation capacity nor any incentive
for higher capacity utilization. - Consequently, MERALCO's Gencration
Charge, that component of the bill which recovers purchased power
cost, was also purely energy charge. Thus, MERALCO's previous
generacion charge hardly provided any incentive towards ecanomic
efficiency through the promotion of high load factor.

With the rate restructuring. MERALCO's bill also shifted to a simpler
format consisting of the following components: Basic Charge, Currency
Exchange Rate Adjustment and the Purchazed Power .—\djustmen.c
(PPA). Tha Basic Charge incorporates the Generacion and Dise-ibution

1 . . " . Ve .
Charges. the portion of the bill which recovars MEEALCO's cost of
cperating 2nd maintaining irs distribudion systam.
£apiur: any cpangsa in the pursnased oower cost :inc
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Tha impact of AMERALEOD's rate rostructnring differad depending nn tha
customer's load factor However, customers with no demand maoters
were nob affected by the rostructuring.  Only those with demnnd
meters, namely, “he Industrial and Non-Industrial eustomers whieh
accounted for move than 60% of total sales felt the impact of the
restructuring. A customer with a load factor higher than 36.6% will
expericnce a decline in his average rate while a customer with a Joad
factor lower than 36.6% will be adversely affected with an incrcase in

ity rake.

Paking note of the implication of the restructuring on low load factor
customers, the restructuring was undertaken in three steps over a
period of 18 months, with the full impact to be felt on April 1, 1998
Demand-Side Management programs directed to these pgroup of
customers will also help cushion the impact of the restructuring.

Tha new rate structure now provides an incentive for more efficient
capacity utilization not only on the bulk sale or generation level hut as
well as on the retail level.

1.3 Customer Mix

In 1996, MERALCO had a total of 2 869 532 consumers. The consumers
are catergorised into six customer segments, namely, Residential,
Commercial, Industrial, Govermment Hospitals & Metered Streetlighting
and Flat Streetlighting Service. The Residential segment is by far the
larzest segment and account for 90.5% of the total consumers. The
Commercial category is the second largest accounting for 8.9% of the total
consumers, followed by Tndustrial consumers (0.5%) and Other {0.1%).
Shown below in Table 1 is the actual pumber of connections per
customer classification and its coeresponding kWh consumption for 1996,

Cutslomer Classification No. of % of Toial MWh % of Tolal
Connections Consumption

Residential Customer 2 536 687 90.5% 5975 600 33.6%

Commercial Customer 255 640 B.9% 5805 1C0 32.6%

Indusirial Cusiomes 13073 0.5% 5909 200 33.2%

Cthers 4132 1% 120 4C0 0.7%

TOrAaL 2869 532 17 810 400

1.4 Trends

1.4.14 Customers

1, ' iy g . - .
Thz numbor of MZRALCO customars NAd NCransed sicud

ar an averazing rage 6f Bl per year.

acrmunsizons as well os customer

rocind cuzTMOERE Il

Table 1 Customrer
Numbers and
Consumption by
Customer Ciass
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from ‘rommercial to industria! service was made, thus the 137.3%
increase in industrial customers in that year. Figure 1 below shows the

‘trend in customer.numbers since 1987.
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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 earlier years was only
minimal, and exceptional growth had been registered only during the
past three years. In 1994, total sales exhibited a high growth rate of
18.8%, due to recovery from the 1993 power crisis. The trends in
historical sales is shown in Figure 2.
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1.4.3 Peak Load

Paak lead arew at an average of 6% 2very vzar
exczpoony! inerease al 12.0% was aoted in 1994, awan

resovary DOm Lhe power orisis. (o D208, anathar e

[T
SUILAN Ao o

Sy was porad rerisornins

:I“

Figura 1 Historica!
Growih in Customor
Nurmbers

Figure 2 Historical
Energy Sales
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2. LoAD FORECAST

Nember of customers is forecast to increase by 8.3% in 1997, but after
this, the customer count will slow down significantly to average about
1.7% per year growth rate. The slump is attributed to the end of the
‘DAEP / REPY program of the company, which was actually the main
source of significant growth rates in customer count in the past years.
Consequently, the residential enstomer class will only grow by around
1.6% after 1997. Commerecial customers are projected to show 2
tapered growth rate averaging 2.6% per Year while industrial
customers are expected to increase by 3.9% per year a5 & resuli of the
intensive campaign to industrial customers. The gales and demand

{orecasts are based on these customer growth projections.

21 Energy Sales and Demand

Energy sales is forecast to grow at an average of §.5% every year for the
next 15 vears. As a consequence of the restructured rates, the
industrial customer class is expected to grow faster compared to
PrevIOUs years. Commercial sales is also expected to grow faster at an
average af 3.7% per year. In contrast, residential sales will only
achieve minimal growth due o the poor incentives accorded by the
rescructurad rates, Asa result of these major developments, the share
of residential sales to total sales is expected to decline to slightly below
:‘30%. the excess being picked up mostly by industrial sales whose shaes
iz expecied o increase 10 close to -10%.

Derauls of 1 z enargy sales in cach customsy clazs

- g - : M H
“ion 5.1 and shown in Digars o

Figura 3 Historical
Paak Load
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Peak demand is projected to grow by an average of 8.2% per vear.
Hopefully, with load management efforts, the 10% growth rate in 1997
will slowly taper off to about 8% growth per year. In the year 2011,
peak demand is projected to reach 10 554 MW.
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2.2 Qverview of Alterhative Forecastssns

This document proposes a set of pilot DSM programs before full-scale
implementation, which is consistent with the DS framework. Future
loads which differ from the load forecast will have no effect on the pulot
stage of the DSM programs. The main effect of future loads beinw
different from those forecast is in the total magnitude of energy ;uu:i
demand savings available. Provided a DSM program can achieve a high
R0Ugh leve! of participation to cover its fved costs. varcion of future
loads irom those forecast is rot likely to be a signiccan

Alrernutive forecasts have therefors rot :

decuniant,

Figure & Etecincity
Sales Forecast {S.wa)

Figure 5 Eleclr.:'-ci!y
Demand Forecast
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3. OBJECTIVES

3.1 Corpérate Objectives

Company FPhilosopfy
Qu -vice With Integrity

Company Visien

MERALCO aims to be a world class electric utility fiem by year 2000 and

to be amoeny the best, if not the best, in the Asian region.

MERALCO i3 undergoing o self-initinted complete transformation of
buginess pProcesses, prganization, corporate culture, information
technology, telecommunications and facilities to be more customer-

focusad.

For its investors and shareholders, MERALCO will remain a blue-chip
company of viable, long term investment. For employees, it will
continue to be the best employer where opportunities for personal and

prafessional grow th thrive.

For customers, MERALCO is changing to serve west by delighiing
consumers. For the eotntry, MERALCO will remain an industry leader
and a responsible corperate citizen that fuels progress as the
Philippines emezges as Asia's newest tiger economy.

Changes in Utility Regulation

The proposed Omnibus Flectric Industry Bill pending in both Houses of
Cengress will create fundamental changes in regulation of electric
ut lities as well as the industry structure itself. Initially, there will be
competition in the wholesale market, meaning competition among
various sources of generation. This means distributors will have a
choice of where to source their power requirements. The market will
eventually move towards retail competition, which basically means that
customers will have a choice of which provider they wish to source their
porwer.

na bazie directions of taxiff regulations will be townrd cost-raflective
eh will eliminate cross-subsidles. Charg:s will be wnbungdizd,

wirs charges and other charges

ra b peaulatesd
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The focus is evident in the strategies the Company has heen taking i in
all these years. First, is the continuous system upgrading to improve

the quality and reliability of the electricity delivered to the customars.
It is believed that through efficiencies and produciivity gains, lower
price of electiicity can also be achieved.

The Company has been taking not only a very proactive stance but also
a most innovative approach to this emerging market conditions. Aside
from the system upgrading, it has established the “account
management” approach and taken more aggressive demand-side
management activities with its customers. It is within this
environment that Demand-Side Management programs can be affared
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 rather than the commodity or kWh, solutions-focused
and dvnamic in the development of new products and services.

Company Mission

Our mission is to serve our customers by providing efficient, adequate
and reliable electrie service at reasonable cost

Company Objectives

In fultilment of this mission and guided by the Compam philosophy, we
shall pursue the following objectives:

1. We shall provide a quality of service within standards acceptable
internationally.

2. We shall strive to bring the benefits of electrification to the
greatest possible number of people and businesses within our
franchise area.

3. We shall strive to seek and adopt a reasonable rate structure that
viould truly reflect the cost of providing the desired level of
electric service.

4. We shall maintain adequate return to ensure our financial
viability and standing in the business community.

3. We shall remain steadfast in our commitment o enhange the
productivity of our resources.

6. W2 oshall provide our emplovees with uveyportuuites fo
i erowth and advancement 3 the  Caswe

Feviormance. iategricy and lovaley 2o the Com
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Wa shail provide our cmployees with juat amd  reasonable
contpensntion and benefits and attend to their personal well-

buin.

We shall uphold and maintain at all times high standards of
Lusiness cthica, [n our endeavors, we shall be guided primarily
iy Llie hasic principle that the Company's interests and those of
the puldic nre complementary and inseparable.

Wwe shall fulfil with dedication and commitment our soeial
vesponsibilities.
We shall undartake, by ourselves and through subsidiaries,

activities which support and complement our pperations, enhance
the use of our resources and contribute to the econorie and soclal

development of our country.

3.2 Dsm Objectives

3.2.4 Load-Shape Related Objectives

Typical system daily load praofiles for the year 1996 is shown in Figure 6
below. The profile indicates a base load of around 1600 MW and a
peak period starting around 10 am and extending to around 9 pm.

3000 I__ - T j

2500

£ . . [ ety I
{ —o—Weekday ;

; 1000 ’ | g Weekend '

e e et

Thers are several’ DSM options that address specific lowd shapz

objectives. These include:

. peak elipping - the reduction-of urirs
ceriods of peak damand:

igud shifting ~ =

nAownl

Lead primandy duen

DS\ Framawork Felerarce

s()1d
5()2¢

Figure & Typical Daily
Load Proffles in 1996
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periods. Lead shilting typically does not substantinily alter
tatal electricity sales;
conservation — the reduction of utility loads, more or less
equally, during all or most hours of the day:
. load building — the increase of utility loads, more or less
equally, during all or most hours of the day; and
provision of a more flexible utility load shape - programs
that set up utility options to alter customer energy
consumption on an as-needed basis, as in interruptible /
curtailable arcangements.

The DSM 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 Objectivesgnvy

MERALCO's non-load-shape related objectives for DSM are 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 of
reducing the impact that electricity services have on the environment.

MERALCO's DSM strategies focus on the enhancement of customer
service to manifest the Company's concern by providing service bevond
the customers' electricity meter. Aectivities include visits to customers'
sites to educate them on basic energy management and energy
efficiency, The customer contact is also used to reach gut to meat
custermers’ needs and solve their problems. Eventually, DSM can be
transformed into the provision of energy services tailored to customers’
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
industry. By showing genuine customer care, the Cempany is able to
foster better relationships and consequently customer loyalty.

As an aliernative to supply-side resources, DSM mneasuves promoting
energy efficiency have greac potential for the reduction of greenhouse
g3s emissions. By helping customers w be more effivient 1 their
enargy us2, less power generarion is needead, leading o decrease! ur
avoicad crugsions of carbon dioxidr and  wither e icuemsncs

o this wav, MERALCY is abie

natural  envisennoing oaned
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4 RECOMMENDED DSM OPTIONS,
proGRAMS & PLAN

41 Options/ Technologies

The system load profile indicates three peaks - two during daytime
(11am and 2pm) caused by industrial / commercinl sectar activity ond
an avening peald with the residential sector being the main contributor.
The daytime peak could be ateributed primarily to the air conditioning
load while the evening peak primarily due to lighting.

A9 Rationale for selection of customer
groups targeted

In order to achieve the DSM objectives, vrograms in all customer
segments have to be targeted as their contribution 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 greater in the
weekdays and the evening peak being greater in the weekends. The
larze jndustrial customers appear to be the major contributors to the
system base Joad considering their relatively flat Ioad profile and 24
hour operation. Programs in this sector, primarily in efficient end use
technalogies, would also make 2 major contribution towards achieving

the DSM objectives.

4.3 Programs

4.3.1 Qverview

The following programs and activities have been selected and included
in the Plan:
. Compact Fhiorescent Lighting Program

. Green Buildings Program

1

3

5. Industrial Efficiency Program

1. Industrial Demonstration Program
3. Power Factor Corvection Program
5 Load Fastor Improvement Program
7. Sypeonlizhin Conversion Frogram

T T ]
L Lot Pasnaven

[SM Framewoik Refergncs
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Oveiview of Load Shape Objectives

The load shape objectivels of ¢ach of the proposed programs .are
outlined in Table'2. The detailed program descriptions in subseguent

secticns

Program Load Shape Commenis
Objectivels i
Compact Fluorescent Peak Clipping The residentiat lighting end use load

Lighting Program

shape is highly coincident with the utilily
syslem peak, so improving lhe
efficiency of this parficular end use
tends to reduce the system peak

Green Buildings Program

Peak Clipping &
Slrategic .
Conservalion

Most commercizal end uses are highly
coincident wilh the daylime peak, so
improving the efficiency of primacily air
conditioning and lighling tends lo reduce
the syslem peak

Industrial Efficiency
Program

Peak Clipping,
lL.oad Shifting &
Stralegic
Conservation

Most Industrial cuslomers operate 2 or 3
shifts and are major contributors la the
systern base foad.. Improving the
efficiency of end uses primarily motors
and drives, and load management will
assist in reducing system peak.

Industrial Demonsiration
Program

Peak Clipping &
Strategic
Gonservalion

The end uses demonstrated are motors
and lighling which contribute 1o the
syslem peak

Power Factor Correclion
Program

Pezk Clipping
{KVA)

This program reduces apparenl power
{kVA) therefore reducing lransformer
capacity requirementls and hence
ngtwork capital costs for the same real
power (kW) and therefore level of
enargy service.

Load Factor Improvement
Progran

Peak Clipping and
L.oad Shifling

The intreduction of more cost-reflective
pricing wili provide customers with fow
load factors to improve them. This
pragram will help provide those
customers wilh ways {o respond to the
price signal by decreasing lheir peak
demand or increasing loads al other
times or both.

Streetlight Conversion
Program

Sirategic
Conservation

The street lighting end use lead shape
is highly coincident with the ulility
syslem peak, so improving the
efficiency of this parifcular end usz
tends ta reduce the system peak

Overview of End Usa Technologies

The end use rechnologiss promoted by the pros
Tahle 3.

Table 2 Customer
Segmenis Targeted
by the Programs
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Campact Flucrascent Lighting incandascant tamp compact fuarascent

Lightiag Prograim

Greon Buildings Prograd

Ind gatial Edficiency

Prograin

Ind astrial Demonsgtralion
Pregram

Pawar Factor Correction
Program

Laad Facior improvement
Program

Straallight Conversion
Pragram

All cansigered Standard

~ sile specific technologies and
praclices

Al considered Standard

- site specific \achnolagies and
praclices

Motors and Standard molors

lighting and Mercury Vapor
tamps

All Financial penalties
for lowr pawer
factor

Al considered Standard operation

_ site specific practices

Lighting High Pressure
Mercury lamps

l[amp

Energy efficient
technologies and
improved practices
Energy efiicient
lechnologies and
impraved praclices
High efiiciency
motors, variable
speed diives and HP
Sodium {amps
Capacilor banks to
improve power faclor

Improved operation
praclices

High Pressure
Sedium lamps

Overview of Customer Segments

Tte programs apply to the customer segments a8 jndicated in Table 4.

Program

Residential

Commercial

Industial - -

Cther

Compact Flyarescent
Lighting Pragram

Green Buildings Program
tndustrial Efficiency
Prograrm

Industrial Demonsteation
Pregram .

power Factor Correction
Program

Load Facter Improvemnent
Pregram

Straetlight Conversion
Pregram

Lead Research

v

v

v

LU N A

v

4.3.2 Compact Fluorescent Lighting Program

Custorner Segment Targeted

2 affarad @ wagidsnzinl and o2

aemnd pustomaIrs

DSM Framawork Relerence

Tmbln 52 et
Segments Targelsy
by the Programs

pre el

Table 4 Customar
Segments Targeled
by the Programs
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End Use and Technology

This program tayrgets the lghting end use, which is a significant
contributor to the MERALCO system peak during the evening. Compact
Fluorescent lamps (CFLs) are able to provide the same light output as
an insandescent lamp with considerably less energy input

Key Barrier/s

In the medium term the energy savings from using a CFL in place of an
incandescent lamp are greater than the higher cost of the incandescant
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 lamnp.

Program Objective

This program aims to encourage customers to imstall compact
fluorescent lamps (CFLs) to replace existing incandescent lamps, by
providing customers with the lamp(s) and the opportunity to pay in
instalments. One of the main barriers to the installation of CFLs is
their high cost, compared with the cost of a standard incandescent
lamp. Allowing customers to pay for the lamp in instalments, will help
to overcome this barrier,

Program Description

A CFL uses approximately one-quarter the energy of a 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 tvpes of ballasts -
electra-magnetic and electronic. The electro-magnetic lamps are
heavier but moere robust and can withstand voltage fluctuations than
the electronic lamps. This is an important consideration in the
Philippines where power quality is an issue in most utilities,

There are several brands of electro-magnetic CFLs available i1n the
Philippines, the most common Deing the Philips SL2000 seriss £13 W,

133, LYY and 23 W) which are manuiactured locallv, tn faer. oo

21 W lamp 13 designed tor a wide voltage wolerunes 1150V on 200 U7

hzs peen moczlizd on the bosie shuis o o

he Lot B 0 ¥ 2 ;lppro\'r}d vorailoer uni N D
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2 period of 18 manths. MERALCO will refmburse the retudlers wo Legwlar

intervals,
Tha matn ['catu:-c.é of the program are 18 follows:

. Lamp manufacturers will be requested to pravide details ol thelr
range of CFLs - technical specifications, program price and
warranty periods.

. MERALCO will prepare 2 list of CFLs that they wish to promote -
based on power factor, suitability under supply conditions, cost

and warranty provided. The warranty period need Lo he at least
the duration of the repayment period.

. MERALCO will eall i'or.registrntion of interest from retailers
wishing to participate in the program and select the retailers.
Advice from the lamp manufacturers will be sought durinyg this

process.

. Agreement is reached with the retailers on the selling price of the
selected CFLs - the aim will be to have the same solling priee for
all the CFLs uhder the program. ‘The selling price would include
MERALCO'S administration and finance costs.

. The participating retailers will be briefed on the program
clements - responsibilities, program duration, reimbursement
procedures ete.

- 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 from the approved retailers and
sign an agreement to pay in instalments. Customers will be
required to produce a €opy 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 sales and copies of the
customer agreements to MERALCO at regular intervals (once 2
month) for processing.

' wERaieo will send a letter of confirmation £a rh2 cusipmer At the
puroiise amd the dage of inclusion of the fr insealmeantan the

euszomer’s 2lecricisy Bal).

DSM Framewerk Rofersnce
e e
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. The program will initially run for a period of 3 months and
cvaluated. The program will then continue for another 3 months
following any revisions to the original approach,

Tl costy associated with this program include:
. Set- Up Costs - Financing costs, Billing system modifications,
retaid staff training.
. Advertising - posters, media advertising
. Administration - coordination with lamp manufacturers and
retailers, processing payments, monitering, evaluation

4.3.3 Green Buildings Program

Customer Segment Targeted

This program targets large commercial buildings, including office
buildings, retail shopping malls, hotels, hospitals and uaiversity
campuses.

End Uge and Technology

The program is aimed at all cosi-effective opportunities for energy
efficiency improvement, regardless of the end use.

Key Barrier/s

Opportunities for energy efficiency 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
investments;

- customers do not have the resources to project manage energy
efficiency improvement projects through the long process from
the identification of epportunities through obtaining finance to
installing the equipment and measuring the results; and

- customers are not prepared to take the risk of savings noc
eventuating.

ESCO services are designed to overcome all of these bacriers to gneryy
efficiericy improvements by providing 2 full service from identification
ot oppertunities to arcanging off-balunce sheet financing, manaeics cie

wstatlanen of squipmen: and bearng the risk by a performanes

1 \
HUAEARI2S S0 tha 3Avings.

Program Qbjective
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called Green dalls, will involve a shopping mall and is atmed at
demonstrating high efficiency, mainly lighting and air conditioning,
technologies in the shopping malls of Metvo Manila

Program Description

In 1096, the commercial sector accounted for 33% of the total sales and
offar significant p_otential for cost effective energy conservation.
Shopping Malls because of its sheer size arve one of the most energy
intensive segments in the commercial sector. Since 1985 the power
demand of the shopping malls sub-sector in Metro Manila alone has
increased by 15% per year and accounted for 7.5% of the entire
commercial sector's consumption in 1906. It was on this basis that a
shopping mall was selected for the first pilot project.

The pilot project (Green Malls) will be implemented in association with

the International Institute for Energy Conservation (1i8C). Preparatory

work on this project commenced in April 1997 and the following

milestones have been achieved fo date:

. Completion of preliminary energy gurveys in three shopping
malls

. A five day Green Nalls Seminar conducted for shopping mall
management/ 0WNers.

. Selection of the site for the pilot project and a letter of intent
for participation obtained from the owners.

The next step would be the selection of an ESCO fo wndertake the
implementation of the project and finalising the financing and
implementation agreements. Upen finalization of this project it i3
proposed to implement a similar project in an office building for
evaluation. The MERALCO Headquarters building has been earmarked
for this project.

Fcllowing the completion of the two pilot projects and uporn
establishment of a credible ESCO(s), the program will be promoted an &
large scale (Green Buildings Program) to the relevant segments in the
commercial sector.

4.3.4 Industrial Efficiency Program
Customer Segment Targeted

cmats barze industrial customars oF mors than MW
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[n the industrial sector it is normal to focus efficiency gains on process
related improvements rather than energy. In most cases, the cost of
energy is only a minor component of the overall costs. As a result there
is a tendency to divert scarce capital resources lowards process
improvements rather than on energy.

In addition, most industries have limited technical resources wlho are
normally preoccupied in plant operation and maintenance that they
have little time spend on improvements sutside the core business.

Pragram Objective

The objective of this program is to provide value added services to large
industrial and commercial customers to ensure that they are operating
at maximum cost-effective efficiency levels. The main objective is to
minimize electricity costs. However, opportunities to improve quality
and reliability of supply will also be considered. The value added
services would include load management, enexgy audits, power quality /
reliability audits and assistance with implementation through ESCOs,

Pragram Description

This program aims to increase the level of services to MERALCO's
customers. A recent survey amongst the large industrial and
commercial customers has identified several key areas where the
service could be improved. The three main areas were :

electricity costs;

reliability.

MERALCO proposas to take a customized approach with its customers in
addressing these issues because the priorities and requirements vary
from ¢ne customer to another,

MERALCO proposes to conduct lvad management studies and energy
audits in order to minimize the customer’s energy costs throuzh the
implemeniation of energy efficiency measures. In addition, it is
proposed to conduct interviews with selected customers to determine
their level of satisfaction with MERALCO's service and identify arens
where they think the service could be improved. This would be followed
up with an in depth technical evatuation to determine che causes, the
solutivus aud Costs 0 rectify any service problems such as power

GUatirs and reliabliy,
{2 is progozed that the improvements be

= would adéress the Xev parmers - o

o g -
. — N _
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4.3.5 Industrial Demonstration Prograim

Customefr Segment Targetad

‘Phiy pragram is foeused on four customers in the Industrial sector

End Use and Technology

Tha end uses are motor drives and lighting. The technologies to be
demonstrated are High Bfficiency Motars (HEM), Variable Speed Drives
(vsD) and High Pressure Sedium (HPS) lamps.

Key Barrier/s

The hardware is funded by the Philippines DSM Project and it is the
responsibility of the Companies to mect the installation costs. The only
harrier appears o be the agreement by the recipients to meet the

inctailation costs.
Program Objective

Under the Philippine Demand Side Management Project, several
demonatration projects have been jdentified for implementation in
1998, The objective of this programt is to monitor the performance of
the technologies following implementation. The results of this progran
will be used in the promotion of HEMS and vsDs in 1999 / 2000.

Program Description

The following projects have been identified in MERALCO's service
territory:

1. Vitarich Corporation : Installation of Variable Speed Drives in
the hammer mill and the pellet mill to regulate the speed of 2
125 hp and 220 hp motors respectively. In addition, the
installation ol a central air plant with station control to operate 3
base load units, 1 swing load and 1 stand-by unit during perieds
of high load.

I

AZKON Group of Companies : Replacement of an existing
rewound motor with an high efficiency motor; installation of
pressura control device in the air compressor plant to provide
effective load contral and discharge pressure; an retrofit of the hot
faee of an electric oven with ceramic fber hlanket to reducs heat-

up Enad

3 fihey
51 sulangion pump ar

oy Matar Bl aw
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4. Coulinential Steel Cerporvation : Replacement of existing
Mervcury Vapour (MV) lamps with High Pressure Sodium (HPS)
lampa. '

MERALCO i3 intending fo install equipment for pre installation
maonitoring. The monitoring will be continued for at least six months
after installation prior to evaluating the results.

The ceaty associated with this program ave as follows:

. BEquipment - monitoring equipment
Administration - co-ordination, monitoring and evaluation

4.3.6 Power Factor Correction Program

Customer Segment Targeted

This program js focused on MERALCOs lzrge industrial and commercial
cuskomers

End Use and Technology

Power factor is improved through the installation of capacitor banks at
customer's load sides.

Key Barrier

Although MERALCG is initially intending to meet the up front costs of 20
pilot projects 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:
. Lack of technical information
Lack of customer resources to undertake or manage
installation.

Program Objective
The program objectives are:

. to improve the average power factor of Industrial Service (15) and
Non-Industrial Service (NIS) accounts to 96%;

- provide for a rapid implementation of the capacitor tnsiallation
program fo reduce MERALCO's capical requirement in the
upzrading of its diatribution factlities; and

. o improve customer service and custommr riizuoes st
z » uzilipy-facilice owners co-operaivn.
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Program Description

The program i3 directed ot power factor metered customers whose
hilling demand is’in excess of 100 kW. In Angust 1997, 1364 customers
registered power factors of less than §5%. MERALCO's tariff structure
levias a surcharge on accounts with registered average monthly power
factors of less than 85% while discounts are given to those accounts
with registered demands of more than 55%.

The regional Gales offices of MERALCO are already advising customers of
the merits of improving their power {actors ta more than 83%. 1n 199G,
out of a total of 994 accounts that were advised only 16% of the
acenunts were convinced to inatall capacitors on their load sides. The
installation was carried oub by contractors on a performance contract
for improvement of power factor to 96%.

The program will be implemented in two phases. Phase 1 will be a pilot
prozram which would include two geminars for representatives of 200
accounts. The participants for the seminars will be selected on the
basis of the lowest power factor but with high registered demands.
Twanty participating companies will be selected for a pilot capacitor
insallatinn program. The supply and installation will be carried out by
performance 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 electricicy bills.

Phase 2 will be a full scale program based on the results of the pilot
program and will cover the rest of the targeted CuStOMETS.

4.3.7 Load Factor Improvement Program
Customer Segment‘Targeted

Incustrial and commercial custonier segments — particularly those with
load factors less than 3%5% who will experience bill increase under the
restructured rates explained below if they do not improve their load
factor — ave targeted in this program.

End Use and Technology
The program is aimed at all cost-effective ppyortunities for load

management and energy efficiency lnprovement, ragardiess of tha end

AAETIN

Key Barrier/s
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seren ciyplal resources towardyg process improvements rather thun on
CICTEY,
o suldition, most industeies have limited technical resources who are

aormzlly prececupied in plant operation and mainienance that they
have little Lime spend on improvements outside the core business.

Lowd Mannprement most often involve changes to plané operation
prowsiures that have beea used for a long period and convineing the

employees requires a lot of effort.
Program Objective

The progeam iy aimed at assisting customers with low load factors to
butter manuge clectrical ‘loads to benefit from the rate restructure

tngenlives,
Program Description

Last blarch 26, 1997, the Energy Regulatory Board (ERB) provisionally
approved MERALCO's petition to restructure ifs rates. MERALCO 13

restructuring its rates to take into account changes in the National

Power Covporation's (NPC) Luzon Grid rate structure. Before April
1995, NPC billings to MERALCO were computed using a straight energy
charge of B 1.8435 kWi Starting April 1995, the NPC billed MERALCO
on a demand and energy rate system, charging B 290.14 kW of
maxirnum demand and P 1.2829/kWh of energy consumption.
Consequently, the ERB ordered “all NPC utility customers (in Luzon) to
cause the restructuring of their rates based on NPC’s approved {Luzon
Grid) rate structure™.

Complying with the ERB order, MERALCO proposed to restructure its
Generation Charge, from a straight energy rate of 2 2.33 /kWh to a
demand and energy rate of 2 195.00 /kW and 2 1.60 /kWh, respectively.

¥With ERB's approval, there will be an increase in the demand charge of
non-rzsidential customers with menthly demand greater than 3 kW,
from the previous R 25.00/kW in the Distribution Charge wo
R 220,00 /LW (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 pew rate structure is intended to give customers a
bettar aporeciation of the costs associated with providing electrical
power lfor cthe end-user by providing: (1) a price signal at least parely
reflectingz the cost of generating capacity, and {2} an incentive to
improve thgir electricicy ucilizacion rutes, us mensured throwsh cheir
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cuslomers. owever, depending o= their load nclovs, these customers
may be adversely affected by ov benefit from the rabe restructuring.
[ond factor refers.to the ratio of the average demand within a specific
puriod to the high'es't. demand registered wikthin the same period. Since
connection capacity is usually based on the peak demand of a facilicy, it
dnwsribes the clficiency of capacity use. if the customers joad tacior is
below 37%, then under the rate restructuring they will experience an
incrense in average olectrieity rates (BflkWh). Conversely, if thetr Tomd
Lactor is anbove 37%, they will experience 2 decline in electricity rates.

Bocause MERALCO recognizes the potentially adverse cffect of the ratc
spgoructuring oo its low load factor NS and IS customers, AMERALCO will
phuse-in the new rate structure to these customers over 4 periad of
tweive months. The first phase began last April 1997, the second on
October 1997, and the final phase on April 1998, with the demand
cherge inereasing Lo 90 B/kW, 165 BW, and 220 PW, respectively.

Amrong MERALCO'S customers, manufactures of food, beverages; textiles,
paper, plastics, cement, glass and electronics; private hospitals and
hotels will benefit from the restructuring hecause of their typically high
foad factors. On the other hand, low load factor customers will have to
manage their electrical consumption to avail themselves of the new
incentivesiSavs that are provided in the restructured rates. For its
part, MERALCO will direct Demand gide Management (DSM) programs
to these customers to help cushion the impact of the restructuring.
With DeM, all customers have the potential to improve their energy
efficiencies and bring up their load factors. [S3WE)

The program will initially include a pilot program sovering about 40
customers in various industrial and commarcial segments with lead
factors below 37% and would include workshops, seminars, replacement
of existing kWh meters with digital meters, walk-through audits and
assistance with implementation. A full scale program will be destgned
based on the lessons learnt from the pilot project.

4.3.8 Streetlight Conversion Program
customer Segment Targeted

The customer group tarceted is loeal government units.

grd Use and Technology

=Ty AT H
aneowpal hizh

w would replace gxisting MER

sur strest lzhies wicly nizh

I I L b Sage aewA gt Trra = aa P

Loauandard dIaEn B aproey Lol o AT E
M

wTInie

J1Eany arnch pow nan g
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Kay Barrior/s

The sireet fights are owned by MERALCO. The lighling is paid for by
local povernments on o flat fee basis. This is known as a "chaufage"
areappement; the customer is buying an energy service from the utility
~ whizh provides hoth the encegy and the equipment — rather than
buying anits of energy. Under this program MERALCO will provide the
same {or better) eneryy service with high capital cosk, low energ
consumption laompys rather than low capital cost, high energy
consumption lamps.

Program Obfective

The program aims to:

. optimise the encrgy efficiency of street lighting,
to contribute to a reduction of the evening peak;
to minimise the cost of street 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

There are currently around 178 000 high pressure mercury (HPM) street
light installations in MERALCO's franchise area. The program proposes
to replace these lamps with energy efficient high pressure sodium (HFs)
lamps over a 10 year period. For the first seven years of the program
priority will be given to streetlights within Metro Manila covering
97 142 installations.

The cost of installation per streetlight varies depending on the road
classidication, type of construction and lamp wattage. The maintenance
costs of the HPS lamps are higher than the existing HPM lamps
primarily due to higher costs of same parts of the HPS fixture. The
effectiveness of the program will be monitored and evaluated during the

program period.

In addition to the demand and energy savings the program offers other
non quantifiable benefits to society, primarily in reduction of night time
road accidents and crima.

A pilot program was implemented from 1993 o 1995 cavering a weal of
3 925 70 W HPS Axtures.

WA 00 Al intends 10 sandardise the desin o arewst bhone {or

AL

both axxstizy and new installations.

T p3aTs ass
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4,3.9 Load Reséarcﬁ

Customer Segme_nr Targereq ;

All customet segmenés will be targeted

End Use and Tec_hn.ology

Most end uses especially lighting, air conditioning and motor drives.

Key Barrier/s

This is not a DSM prograim as such, it is a research activity to support

DSM programs.
Research Objective

T develop an end-use load shape database for estimating end-use
demand and designing and evaluating DSM programs.

Research Description

Load research is the measurement and evaluation of the utility's
electrie load characteristies. Data used to characterize loads can be
gathered by metering, conducting energy-use surveys and reviewing
billing information. Load research parameters that are determined
usually include system peak and average loads, customer’s coincident
and non-coincident demand and the simultaneous demand of 2
customer group. Factors that characterize loads can then be derived for
a system or specified subsystem.

The ynajn objective of a load research project is to produce cost-effective,
statistically sound, detailed databases necessary for resource planning,
pual program design and evaluation, cost allocation and tariff design,
and load forecasting. Specifieally, from the load research results, load
profiles wilt be created and broken down into identifiable end-uses.
This is essential for determining the patterns of energy usnge and
maximum demand af individual customer EToUps. Load research data
also aid in the development of a daily, weekly or monthly pattern of
ccnsumption which will be able to pinpoint how specific end-uses
comtribute to this pattern. Thus, the vital information collected from
load research becomes & valuable input rot only in the planning,
designing and evaluation of DSM programs3 but in the forzcasting of
customer’s load as well.

coh can be a complex and axpenstys LRl :

ca sample sizes

- paquiris. Toe 3773
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. preparation of sampling and metering plan;
. field instalilation and data collection;
datubase development and analysis of researched data;
duvelopment of end-use forgeasting model/s and

. preparation of demand projections; and documentation.
The wethocdology may employ a combination of statistical and
cngineering techniques using customer billing data and the more
expensive metered end-use data.  Another optton is to consider a
combination of whole building metering and simple end-use technigues
using end-use loggers. This can provide levels of confidence and
precis.on without complicated and intrusive comprehensive end-use

meter.ng methods.

.

Initiul activities of MERALCO will be mostly in support of load research
efforts. of organizations such as the APEC Inter-Utility DSM Liaison
Working Group and the National Load Research Association of the -
Philippines which is being organized under the leadership of National
Power Corporation. In the medium-to-long term, MERALCO may
congider adopting a phased approach and to hire a competent
consuting fArm to ensure effective project plabning and
implementation. Under this approach, load research will be first
conducted on a specific customer group. Preliminary results shall serve
as reference in proceeding with a class-wide (industrial, commereial,
residential classes of customers) to a franchise-wide load research. In
essence, experience gained from the initial phase will be leveraged for
the succeeding load research activities on the rest of the customers.

4.4 Avoidable Costs and Externalities

Energy and Demand Avoidable Costs

NPC is MERALC(O's marginal supplier.isswi] 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 resource or societal avoidable
costs of energy and generation capacity. The true values would be the
energy and generation costs that would be avoided by NPC due to
marginal reductions in energy and demand at the MZRALCO bulk supply
points. These numbers were not available to MERALCO wichin the cil:r.je
and resource constraints of chis submission,

“avoidable costa” used in this DSM analvsis reoc2sent the vl o

shar would be aveided by MERaLCO fus
romt the agupment and pelaviee
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MEUALCO makes to the National Power Corporation (weC) under its
enecgy supply contract, provided that those savings do not take
MERALCO's total _purchases below the take-or-pay “contract demand”
threshold for energy andfor demand. The current MERALCO contract
with NPC is structured to:[s3ws]
aveid paying for unused supply via a margin for demand and
energy being below what is projected; and to
avoid penalty maximum demand payments via a margin for
maximum demand poing above what is projected; as well as to
provide some flexibility by allowing two alterations to the
“contracted demand’ level in each calendar year.

The analysis in this document assumes that DSM impacts will not take
MERALCO below the take-or-pai{ contracted threshold. In other words, 1t
is assumed that adjustments to the conbract demand could always be
made in time to avoid this so the end use savings would always provide
bulk supply savings to MERALCO on their monthly ¥9C bill

Type . Avoldable Cost Units
Energy ’ 12829 Ryan?
Demand 42+ 290.12 = 3481.68 g1yl

Table 3 shows the marginal energy charge from NPC. Note that it is a
conservative value, as it does not include the “Fuel and Purchased
Power Adjustment’ (FPCA) nor does it inclnde the “Foreign Exchange
Adjustment” (ForEx).[s3w10]

Network Avoidable Costs

The analysis does not assign any avoidable cost values 0 the sub-
trensmission and distribution network.  This would require very
detailed, time-consuming and costly work treating each small local area
separately and is not appropriate for first-time pilot DSM programs as
proposed here. Moreover, experience elsewhere suggests that the
avaidable costs available in the lacal network are wsually small
compared with the avoidable costs of energy and generation capacity.

Avoidable Envirenmental Externality Costs

This anaivsis does not use avoidable externality costs. A colinborative

process in underway {0 determine a set of avoidable excernality eosts

for DS planning int the Philippines, but it has not y2t produced a 3¢t of

numbazs e w. The-addition of avoiduble externality cost slacn sy phe
1 - 11 b -

aealyat would only make the proposed DSM prsgrins mars ona-

sfzotive under the societal test than thew ars as provoniz

DSM Framewori Reference

Table 5 MERALCO'S
NP Contract Charges
used as Avoidable
Cosls in the
Analysis[Sawe]

s{)1gé&f
5 e (i) & (iii)
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4.5 Technology Cost-Effectiveness

For n DSM program to be cost-cffective against the societal test, as
requirad in the Philippines DSM  framework, the proposed D33
technclogy mugt be eost-effective at the unit technology level. That is,
the costs saved by the DSM technology must be greater than the cost of
the D¥M technology. This comparison is essentially the application af
the to:m! reyource cost test or (if reduced externality costs are used in
the comparison) the societal test at the individual technology or
individlual market unit level without in¢luding program costs.

4.5.1 Compact Fluorescent Lighting Program sawin

Table G shows the step-by-step calculation approach to the technology-
lovel cost-cffoctiveness analysis. For both energy and demand, the
process involves subtracting the DSM technology data from the base
technology data; allowing for marginal system losses and multiplying
by the avoidable costs (from the power purchase contracts). This
provides the benefits, which can then be compared with the
incremental technology costs to determine the overall cost-effectiveness.

Table 6 shows that the substitution of two 21 W compact fluorescent
lamps for two (average) 50 W incandescent lamps that are used for
three hours sach evening every night of the year will deliver benefits of
P xxx[SJW12) to MERALCO and its customers as a whole at an incremental
technology cost of B yyy(sdwiy) for a net benefit of P zzz[siwi) at a
benefit / cost ratio of BCR{SIWL3].

With such a high benefit f cost ratio, the net benefit from the program
as a vhole should easily be large enough to cover the costs of running
the program and still have a pool of benefits significantly larger than
the costs. .
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Tec nonology

“Base Technaleny 4 x.500 incandescent Lamp

psas Technology R 2 % 21w Compacl Fluprescent Lamp

Survice Lite ’ 6 years
Energy
Bavie Annual Enetgy ' WWh
osh Annuat Energy ? KWh
Delta Annual Energy kwh
Marginal Syslem Losses 3

System Annual Enorgy Impact fwh
Present Value Avaidabla Energy Cosis ! _ . Rt

| Présons VaiigRduuced Egeiay jSupply Gosts |

Demand .
Base Peak-Caincident Demand W
o8 Peak-Coincident Demand kW
Deita Peak-Caincident Demand kW
Syslem Losses

System peak-Coincident Demand Impact kw

Prc-sunr \’1rue Avordabfe Demand Cosr: REW'

Ecuipment Cost

s+ Equipment Cost” . 2
Base Equigment Cost 1 R
Total

Present Value Reduced Supply Costs [
Pmsent Value Net Partlcfpant Costs B
Beneflt/ Co.sl Ratio

Notes:

I.  Assuming 2 lamps* 0.05 LW *3 hours * 363 days.[SHV1€]

2. Assuming 2 lamps ¥ 0,021 LW =3 hours * 363 days. [SJW17]

3., The average system €nergy losses as a p-.ru.nL of consumption are

"ﬁ[.JJ wig}, The marginal losses are equal to twice the average losses, and
re therefore 2x%.(SNWV191

4, The MERALCO avoidable energy cost is 1.2829 PMkWh. Avoiding 1 kWh for
ars (the life of tha CFL) delivers MERALCO a straam of savings wigh a
‘ nt valuz B E‘- pvagl when dis counted nr Ehe rorl ressurch orst
caseount vate of 4%,

5 o maakecoinsident Jamnnd STurds siated as fhe WLl T

DS§M Framewaik Ralerange

Table § Tecnnotoglf

Cost-Effecliveness of
Compact Fluorescent
Lighting Program
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G, Thi  MERALCY  avoidable demand cost 15 290.14 2/&\W.month or

413168 PhW- Ly Reducing the system peak by 1| kW throughout the
yeur fur aix yees (the life of the CFL) saves MERALCO B, [Sawez

Paand ont lﬁ-i\‘;’!.‘l[

This nasumes the purchase of 6 incandescent lamps at 2 13 over a period
of G yenry, discounted at 10%pa.[Shvii)

4,52 Green Buildings Program

As deseribed nbove, this program is about ESCO implementation of
energy saving measures in commercial buildings. An ESCO will only
implement a package of measures that are cost-effective to the building
operator. [a other words, the value of savings from installing an energy
efficicncy measure must be sufficiently greater than the cost of the
meaaurae to justify the investment.

Now, allowing that the avoidable costs of energy and demand are
slightly less than 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
societal economic test as required by the Philippine DSM Framework,

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
Buildings Progran.

4.5.4 Industrial Demonstration Program

The cost-effectiveness analysis for these demonsiration projects has
been canducted under the USAID Philippine Demand-Side Management
project. The analyses are attached as appendices to this
document.(snvas]

4.5.5 Power Factor Correction Program

Technelogy cost-effectiveness analysis will be conducted on a site-by-
site basis. Power factor correction equipment will only be installed in
customers facilities where it avoids greater transformer costs in the
MERALCO network. [sswoeg|

4.5.6 Load Factor Improvement Program

As poted io the general program description above. in
an grier from ERS, MERALCO has rescructured iz
srate of 22358 Wh o o demand ana snere

S TS - v

trore o straighe enerzy

D s T 0 ) P TS, S L ]
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Phere nre et (YCIAES of 730 hours per wmontl:  Uuder the ohl rate
alpaeturs, b customer who operated a 1 kW load constantly for 730
houra Lhroughout a month so that it consumed 730 kKWh would pay the

WL s customer who operated a 730 kW load for one hour.

Usiage this example of 750 %Wh of consumption, equivalent to a 1 kW
lul operated constantly for a month or a 730 kW load pperated for onc
howr, Figure 7 shows that the load factor break-even point above which
cuntomers will expetience a reduced bill under the new system and

betow which they wi

1l experience an increased bill is 37%.

3000

2500

& 2000

b

3

= 500

H Break-gven point
2 ja00 at 37% Load Faclor

500
N

0% 0% 20%  30% 40%  50% 60% 0%  80%  90% 100%

Load Factor

The pilot program will look for apportunities in each specific site to
shifc or peak clip Joads where the cost of doing 50 is less than the value
of the straam of bill savings that it pravides. The results of the pilot
activities will be used to develop the full program design.

4.5.7 Streetlight Conversion Programisiwan

e.oqmn aER

DsSM Framewark Relerence
M

Figure 7 Comparison
of Naw with Old Costs
for as a Function of
Load Factor
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Technology

Baso Technology

oM Technzlogy

Service Life years

Eneray

Basa Annual Energy ! kwih
* psM Annual Energy 2 . KYWh

Deita A1nual Energy KWh

Marginal System Losses

System Annual Energy Impact *Wh

2rwr

Prasent Value Avoidable Energy Costs ¥

preschbVatuc Rduedd Enorgy Stpply Gogls < - * "7 - iR L4 N
Demard

Base Peak-Coincident Demaad ? Kw
05M Peak-Caincident Demand KW
Delta Pzak-Coincldent Demand KW
Systam Losses

Systemn Peak-Coincident Demand Impatt KW
Present Value Avoidable Demand Cosls Rkt

Equiprnent Cost

D5M Equipment Cost * [
Base Equipment Cost? - R

Tetal

Presenl. Value Reduced Supply Casts R

Presant Valua Net Particlpant Costs B
Value ek Bonefit SRS ' s

Benefit/f Cost Ratio

Notes: ’ .

1. Assuming kW * hours * 365 days.[SJw2s|
2. Assuming kW * hours * 365 days.[S/way)

3. The average system energy losses as a percent of consumption are
x%(5JW30). The marginal losses are equal to twice the average losses, and
are therefore 2x%.|SJW3al}

A The MERALCO avoidable energy cost is 1.2829 BrkWh. Avoiding I kWh for
£{81W32] years (the life of che CFL) delivers MERALCO a stream of savings
with a present value B {$awia1 when discounted at the total rasonres cost
Aiscount rate of 4%,

R othe MIMNLTD p2aidl

o

Table 7 Technology
Cost-Lffectiveness of
Street Lighting
Program
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4.5.8 Load Research

Teehnology cost-cffectiveness analysis does not -apply ta this particular
rosearch activity,

46 WMarket Size and Participation
Projections

4.6.1 Compact Fluorescent Lighting Program

(S
4.6.2 Green Buildings Program

pucO projects have ralatively high transaction costs and therefore
require fairly large sites to be viable. As 2 rough guide, customers
spending more than about B 12.5 millicn per year may be candidates
for ESCO projects. There are around 150 MERALCO commercial accounts
of this magnitude. They consume in total about 1 500 GWh per year,
whaich is just over one quarter of all commereial consumption.

The pilot prograr will first demonstrate large building energy
efficiency retrofits in the MERALCO head office and will pilot an actual
ESCO projectin a major shopping mall.

A more detailed market potential assessment study will be conducted
prior to the establishment of full-scale commitment fo ESCO projects
and submitted to ERE at that time.

4.6.3 Industrial I._*'_.fﬁciency_Proglfam ’

1shvar)This program js for the group of industrial customers with
greater than 1 MW demand. There are ___ of these customers. T he
pilot phase of this program aims t0 implement __ projects in these large
industrial facilities.

46.4 Industral Demonstration Program

Four companies have already been selected for this program. They are:
Vitarich Corporation;
AZRON Group of Companies;
Tiltex Manufacturing Corporation;
. Continential Steel Carporation.
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4.6.5 Power Factor Correction Program

The p lot phage of this program will target twenty customers. The fuil
metrke U potential will be assessed during this peried.

4.6.6 [oad Factor Improvement Program

The preogram will initially include a pilot program eovering about 40
customers in vavious industrial and commercial segments with load
factors below 37%. Full scale market potential estimates will based on
the lossons learnt from the pilot projeck in conjunction with customer
data. [srway

4.8.7 Streetlight Conversion Program

1Svag

4.6.8 Load Research

This is a research activity, rather than a program, so there is ne market

patential as such. Results from the load research will be used to
identily areas of further market potential for DSM.

4.7 Energy and Demand Effects

4.7.1 Compact Fluorescent Lighting Program

Table § shows the projected annual energy and demand savines for this
program under the following assumptions:
the program acceptance numbers are as indicated above; and
the end use energy and demand savings and the utility losses
are as deseribed in Table 6.

[SAV-10]

51ié&]f
6 e (iii)
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meiaLco Domand-

Year End Use Poak:Coincident

Energy Saving Demand Saving
- kwh - . KV
1998 Pilot ] Pilot
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008

2009

47.2 Green guijldings Program

Table 8 Projecled
Energy and Demand
Savings

T3¢ energy and demand results for the full program implementation

1] e Vareebenadd i ontmer Fha monitored rogulte fram the nilpk skaar of the

Yruglistii. 1l av 4 d]

4.7.3 Industrial Efficiency Program

siva2iThe industrial customers OVer 1MW collectively consume
___MWh annually. ESCO efficiency jmprovements can typically achieve
10% to 20% energy savings. 1f we assume that 15% savings are

actually achievable, then the total potential for energy savings is as

shown in Table 8.



o O

™ -~ e

-

S
—_— -

'

MERALCO Dnmtand-Sida Alanagement Plan — Recommended dsm Oplicns, Programs & Plan 37 BSM Framewurk Belorsnce

Yoar Projected Energy Estimatod Targot £5C0 Table 9 Projectod
Consumplion  Potential Energy Energy Savings ndustnal Eificie fey
Savings (15%)
M M Aty
1998 Pilot Pilat
1999
2000
2001
2002
2003
2004
2005
2006
2007
2008 -
2009

Energy and Demand

Savings

4.7.4 Industrial Demonstration Prégram

The projected energy and demand effects for these demonstration
projects has been conducted under the USAID Philippine Demand-Side
Management project. The analyses are attached as appendices to this
document.[SIw43}

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 reduce apparent

power{Siwiy] {measured kV4), therefore reducing transformer capacxt\f

r':\r'nnl"lr‘\n Foogeard byprienn make el panibal paspe froe =Y, . P B

A Y ) Ak LUE LU Lite SHILE [e@VEL O gllel'dy Service,
4.7.6 Load Factor Improvement Program

This program is a load shifting and peak clipping program. It is

primarily designed to reduce the peak load of customers so that they

save on their newly increased demand charges. Customer demand

savings that are coincident with the MERALCO peak will save on -
MERALCO's peak demand. If customers reduce their peak demand by

makiag end-uses that arz in operation during their p=ak more eliicient,

then some ensrgy savings will resuls.

 ghs UJJ.OC SLRge of I'.']*‘ program W

T2 oznergy and damand savings o
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4.7.7 Streetlight GConversion Program

(8w 13
4.7.8 Load Research

Phis iv o research activity, rather than a program, sa there will be no
erergy and demand effects as o dirvect result of the load research.
Results from the load research will be used to identify areas where DSM
ean male encrgy and demand savings.

" s5(11&]
A.8 Externalities 6 e (i)

This submission does not place monetary values on reduced external
coats, for the reasons diseussed under Avoidable Rnuironmentel
Fcternclity Cosls ‘on page 28. Nevertheless, Table 10 briefly
summarises the externality effects of the proposed programs.
Programs that reduce total energy consumption will also reduce those
marginal external costs associated with each units of energy generated.
The residential compact fluorescent lighting program is indicated as
producing “some reduction” in peak demand because the end use is only
partly coincident with the MERALCO peak.

Pragram Peak Demand Total Energy Environmental Table 10 Externality
- Costs Eiffects of Proposed
Compact Fluorescent Lighting | Same kW Reduction Reduced Reduced Programs

Green Buildings kW Reduced Reduced Reduced

Industrial Eficiency A Reduced Raduced Reduced

tnduslial Demanstration kW Reduced Reduced Reduced

paver Faclor Correction - %A Reduced No change No change

Load Factor |mprovement kW Reduced Mo change Mo change

Streellight Conversion Mo change Raduced Reducad
_E-ad Research Mo change Mo change No change

s(it1gé&)

The coscs outlined in this Sacrien are the estimated costs associated
with the implemenzation of the eight programs ov2y @ EWO vear perioed
(:993 and 1899). However, it does not includsz costs assecinced with
0:0Zrams hat ae implemante:i in 1999, which afz2x inicial avaluacion.

St N S Lo

: Anmriray
£onil

A 1999, These 5 will e el
iy

e SURMILTE niof 1900,
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494 Program Costs

o - . . . .
Pable 1t suimmarises the estimates of pregram costs for each of the

[rrogrimas,
Section 8.9.5,

A detailed br_eakdown of the cost eslimates is given in

Table 17 Estimated

£ Pragram Cosis

Program \ Staff @ Unit = Staff + Direct = Total

Cost rypo Time Cost Costs Costs

Sel upi costs 2345 116 272925 40720

Adverise / promole 100G 100 100 000 500 600 600 000

Impleinentation 33577 h 24 796 406 396 590 1192 996

Moniloring 1050 h 70 74 000 114 653 148 659

Tolal . 2295300

 Groéil Bulldiiias Program . T LR 7

Semirars 1600 h ag 60 8GO 260 800

Promuolion 1743 100 174300 2645000 2819360
2976 h 100 297 600 622 760 920 360

Project Managemenl

256 625

4000 460

Workshops / Seminars

Implement 3200 h 145 464000 1020824 1484 824

Contirgency ar a7z 87 072

Total 1828 521
Sfi: B s

Implernent 256 h 145 36073 73193

Manitor & Evaluate 96 h 102 9744 31398 41142

Repaoriing i44 h 121 17 400 17 400

Misceilaneous i ' 5000 5000

Conlingancy 13673 13673

Totai N o 1580 408

| Pavet Pactor Carrection Program . = 5 i <4

FPifot :

Implerent 1776 h 97 171635 7 680 179 346

Monitor & Evaluate 528 h 142 75000 75 000

Conlinzancy 29 152 29 152

Full Scate :

By » =

‘!:“N;.: . 22 433 h 03 2315438 138 240 2453 679

Monitor & Svatuaia 2378 h 379 500 2C0 { 300 GO0

Cantinzaray a57 253 ¢

Toral
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4.9.4 Program Costs

Pable 11 suinmarises the estimates of program costs for each of the

progoms,
Saection 8.2.5.

A detailed breakdown of the cost estimates 3 given in

Staff
Time

Program \

@ Unit
Cost

+ Direct
Cosls

= Staff
Caosts

= Total

Tabie 11 Estimated

R Program Costs

 crti Plogramyiihass Lol sl ane . : ‘
Selup cosls . 2345 h 116 272 925 40720 313 645
Adveriise f promale 1000 h 100 100 000 500 000 600 000
Impleraentalion 33577 h 24 796 406 396 590 1192 996
Monitoring 1050 h 70 74 000 114 659 188 659
Tolal 2 295 300

|'Grec Bulldingg Brograr LR,

Seminars 38 £0 800 200 000

Promelion 1743 h 100 {74300 2645000 7 819 300

Project Management 2976 h 100 297 600 622 760 920 360

Total 4 00O 460

Workshops / Seminars 256 625 256 625

Implerent 3200 A 145 AB4 000 1020824 1 484 824

Conlingency 87072 87 072
1 828 521

AT

RalLe
Monitce & Evaluate 96 h 102 9744 31393 41 142
Reporiing 144 h 121 17 400 17 400
Miscel'aneous ’ '5000 5 006
Contingzncy 13673 13 673
Totat 150 408
Pilot :
Workshops 37 200 37 200
Implement 1776 h 97 171638 7 680 179 316
Monitcr & Evaluate 528 h 142 75000 75 000
Conlingancy 29 152 28 152
Fult Seale ;
Workshops 225 GOO 225 Q00
Implarr2al 22 4354 103 23154338 138 220 2451679
Monile: & Evaluata 2378 379 £00 6C0 400 000

Contingiroy |

57 a5’ !
357 853

Torat

57 363

45T M

4a
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Fottormiprovemant Fearam Y
739 h 109 805000

o
Lt

953 637

Pral Prograny

Full Scain

Koy Accouris

Warkshops 259 500 259 500
Implement 11616 h 95 1 104 000 733829 1837 829
Noniter & Evaluate ) 16 m 25000 400 000 480 000
Gonsuflant 374 599 374 599
Contingernicy 249733 249 733
Othar GP

Brochures 500 h 100 50000 1360000 1410 000
Waorkshaps 1 357 000 1 357 000
Implement 13200 h 106 1395000 B85 724 2280724
Manilor & Evaluale 2640 h, 142 375 000 375000
Consultant h 142 271 136 271 136
Conlingency 271136 271936
Tctal 10 845 285

4.9.2 Other Costs

Aside from the costs directly asscciated with programs, there are a
number of other costs asscciated with

Staff Units Staif  Direct
. Costs  Costs

Total Table 12 Glher {Non-
P Program-Specific)
Cosis

Program \
Cust Type

Acministration
Erd Use Surveys

ARG T
Erd Usa Surveys

Analysis

05 Training Workshops

Revise psa Plan

os: Training Workshops
Total

4.10 Cost-Effectiveness Test Results AN
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4.11 Bilis/Rates

tmplementation of the compact fluorescent lighting program for five
years, with she energy and derand savings described, at the current
leve! of NPC charges to MERALCO, and using a discount rate of 7%
woukd save the utility B xx,(87W16] but would incur program costs and
ceduced revenue totaling B yy,[80W47) resulting in n net loss to MERALCO
of ¥ zz.sawas] Using 2 utility discount rate of d%,[35wa9] 2 once-off
cesiclontial tariff adjustment of cdj BAWh(sawso) would recover these
losscs over the life of the projected program effects. Thisis indicated in
Table 13, The effect on the average annual residential bill of

tmp kWh(swsy would be just under B imp[saws2] per yeat.

Year Projected — Caleutated = Projected Consumption Recovered
Consumption Savings wWith FProgram Revenue
AWh mMWwh MWh a
Once-off Tariff Adjustment (AT
Recovered Revenue Loss 1998 present value discounted at
_ d9%[S W33}
1598
14899
2000
2001
2002
2003
2004
2003
2006
2007
2008 : .
[Bws

Green Buoildings Program
Indystrial Efficiency Program

Indy strial Demonstration Program
Pawr 2 Factor Correction Program
Lonet Fapeor Imuravement Proqram

Coanarston Program

08M Frimawerk Pelfaance

St 1K)
6 e fiii)

Table 13 Reavenire
and Tariff Eifects
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4.12 Sensitivity Analysis Results

The programs proposed will be implemented at a pilot level in 1898,
Some are still in the feasibility stage. So detailed senaitivity
ealeulations were not considered appropriate for this submission.
Nevertheless, the following observations on the sensitivity of the
results to several variables ean be made.

4121 Avoidable Costs

As discussed in the section on avoidable costs, the avoidable cest
2 1alysis is based on NPC charges to MERALCO. These charges represent
the costs in the generation system to the extent that MERALCO's load
shape represents the NPC load shape and to the extent that the energy
and demand charges represent the NPC avoidable costs of energy and
d2mand. MERALCO loads represent a larvge portion of all loads in Luzon,
50 the MERALCO load shape is, in fact, quite coincident with the NPC
laad shape for the Luzon grid.

The most likely future change in the NPC charges is that the demand
caarges will increase and the energy charges will decrease. The more
c.osely the NPC charges represent the true NPC avoidable costs the inore
ciosely will the results resemble those that would come from ‘an
analysis using the actual WPC avoidable costs of energy and demand.

4.12.2 Discount Rates

Adjustment of the discount rates in the program analysis spreadsheet
and in SRC/COMPASS? show that the results are not particularly
sensitive to changes in the discount rates. The spreadsheet and
SRC/COMPASS? data files are available for examination by ERB upon
request.

4.12.3 Participation Rates

On the key cost-effectiveness test — the societal test — the programs are
nit particularly sensitive to changes in participation levels. This is
bicause the fixed program costs are small relative to the aggregate cost
of the DSM equipment, so the results scale quite readily over large
rangas in participation level. {s0wss|

5. FINANCIAL PLAN

"

5.1 Proposal for bDsmM Financia!l Incentives

ST

6J
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for inmys [rom vetailers and pay thiem off on Lheir EERALCO electvicity
bill from the encegy savings delivered by the lamps.

The reopascd program delivery mechanism for both the green buildings
and inelustrial efficiency programs is an ESCO. [SCOs provide a
finateinl incentive to customers in the form of per[brmance.-guamntacd

shared-savings.

Phe ndustrial demonstration program has third-party incentives from
Usald in the form of funding of high elficiency demonstration
equipment.

The power factor improvernent program will provide financial
{ncerttives to customers in the form of a loan to be repaid in instalments
on tlc customers’ monthly MERALCO bill.

Financial incentives for the load factor improvement program will be
considered is the pilot program indicates that they are required by
customers to improve their load factor.

The streetlight conversion program is an internal MERALCO program, S0
financial incentives are not required. The load research is not a
program with customers, S0 Anancial incentives are not relevant.

5.2 Proposal for Cost and Revenue
Recovery

MERALCO proposes to recover program costs and net revenue losses
through small adjustments to the tariff of the customer group to whom
the programs are offered, The advantages of this approach ave that:

. cusiomers who participate in the program experience
significant bill savings offset by an insignificant increase due to
the tariff increase; and

. customers who don’t participate in the program experience
insignificant increases in their bills; and

. if thiz bothers them, they are free to participate in the program
and achieve the savings.

MIPALCO proposes a provisional residential autornatic tarkif adjestment
of «x BkWhissw3s) to recover net losses over the lif2 of the projecradd
residential CFL program eifects wich a present valus nf B oo

T wnan

dizcounted at d¥%.[srwsst This could be reviewsd whan the program 2o
irzo 1ull im;!ementation.
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for inmps from vetailers and pay them off on their MERALCO electricity
bill (rom the energy savings delivered by the lamps.

The vropesed program delivery mechanism for both the grezn buildings
and industrial efficiency programs is an ESCO. ESCOs provide a
financial incentive to customers in the form of performance-guaranteed
shared-savings.

'he industrial demonstration program has third-party incentives irom
Usalp in the form of funding of high efficiency demonstration
cyuipment.

The power factor Improvement program will provide financial
incentives to customers in the form of a loan to be repaid in instalments
on tle customers' monthly MERALCO bill.

Financial incentives for the load factor improvement program will be
considered is the pilot program indicates that they are required by
customers Lo improve their load factor.

The streetlight conversion program is an internal MERALCO program, 5o
finarcial incentives are not required. The load research is not a
program with customers, so financial incentives are not relevant.

52 Proposal for Cost and Revenue
Recovery

MERsLCO proposes to recover program cosis and net revenue losses
through small adjustments to the tariff of the customer group to whom
the programs are offered. The advantages of this approach are that:

. customers who participate in the program experience
significant bill savings offset by an insignificant increase due o
the tariff increase; and

. customers who don't participate in the program experience
insignificant increases in their bills; and

- if this bothers them, they are free to participate in the program
and achieve the savings,

MERSLCO proposes a provisional residentia! automatic caviif adjusimeant
of xx BrkWhisawsisl to recover net losses over the life of the prajecte]
residential CFL prograimn effeces with a present valug of P 2SN Wi
discountad at d%. (208 This could be veviewed whas the DUOTEIRN o ey
inio el mplemenzanon,

o
i

i1 is vraposard thar pilor resulis be waed rs
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it is sumgested that adjustment of the cost recovery rate be made no
mare frequently than every six months and no less frequently than
evory year. More [requent adjustments would be an ineffAcient use of
MERALCO and ERB resources. Less frequent adjustments could enuse
artual and recovered costs to diverge.

6. IMPLEMENTATION PLAN

6.1 Proposed Implementation Process

Considering the available resources, of the eight programs that have
initially been identified, it is proposed to undertake seven DSM
programs in the first year (1998) and the remaining program will
ccmmence in the second year (1999). The second year (1999) would also
include continuation of some of the programs undertaken in 1995.
During these two years it is intended to develop a comprehensive
customer database which would be used as a resource in designing
other programs for future years.

6.1.1 Programs for 1998

Tye following programs have been scheduled to be implemented in
1998:-
Compact Fluorescent Lighting Program
. Creen Buildings Program
Industrial Bfficiency Program
. Industrial Demonstration Program
Power Factor Correction Program
. Load Factor Improvement Program
. Streetlight Conversion Program

The Green Buildings and Industrial Efficiency Programs will be
implementad through an ESCO. The steps involved in setting up an
~400 has been ineluded in the schedule. The programs will be subject
to an evaluntion at the end of the year and based on the outcomes, 2
decision to coase, modify or continue the programs will be made.

6.1.2 Programs for 1999

wr programs from 1998 that continue, the foliowiny

oy ure soheduled to ba pmplen BRI E RS

D5M Framuwork Relarence
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6.1.3 Programs for 2000 to 2002

The programs to be undertaken during this period would be dependent
un tae lomd shape and corporate objectives achieved during 1998 and
1994, Tt s likely to include the continuation of all or some of the nikial
programs. [n addition, the following programs will be considerad :
Promotion of ellicient air conditivaers and other applisuces
Promotion of high efficiency fluorescent lamps
Promotion of high efficiency motors and variable speed drives.

6.2 Timeline Chart of Activities and
Milestones )

The Gantt Charts covering tasks and milestones for each of the fve
programs for 1998 and 1999 are detailed in the following sheets. The
scheidules ave based on obtaining Energy Regulatory Board approval by
the cnd of February 1998.

7. MEASURING DSM PROGRAM oTe ]
RESULTS '
5(2c

7.1 Monitoring

The following monitoring procedures will be adopted for each of the
programs:

7.1.1 Compact Fluorescent Lighting Program

The pracedure to be adopted for this program involves the setting up of
a dstabase of relevant information From each of the participating
custemers. The database would include the following information:

+ Customer name, address and electricity account number
Date and number of CFLs purchased
Daca of first and last payments
Customer estimate of hours of usage/dar per OFL
Caleulason of energy and demund savinss

~ 3] LY. ' 5
DA 0 C703 voturnad and renzons

waz dambage woull oo

SoTas mmmimuns numzer ot
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7.1.2 ‘Green Buildings Program

Ppis progeam faAm lemented through ESCOs on srformance based
prog : s p

contracts, The saving forecasts mada in the detailed euergy audits for
ench site will be compared sith the actual savings that ave achieved

after implementation
7.4.3 Industrial Efficiency Program

e impaces of the program will be measured directly from the billing
information of the specific industrial sites where energy saving
measures have been jmplemented. In addition, the load profiles of the
aites will be monitored continuousty before and after implementation of

the measures.
7.4.4 Industrial Demonstration Program

e effectiveness of the energy saving measures undertaken at the
three sites will be measured using the monitoring equipment already
irstalled at the sites and the subsequent billing informatior.

7.1.5 Power Factor Correction Program

This program is implemented through contractors on performance
based contracts and will be compensated based on measuretd results..
The 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 factor jmprovement measures will be
monitored through regular telephone interviews and site visits of
p-ogram patticipants. In addition, monitoring of monthly energy and
domand data from meter and bifling records will be undertaken.
Participants will be requested to submit reporis on adopted measures.

71.7 Streetlight Conversion Program

This program has already commenced and the number of retvofits
undertaken each month will be recorded.

7.1.8 Load Research

N5 Framewori Reference
e —
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7.2 Evaluation

All proposed progéams will be evaluated upon completion, except in the

crge of the CFL Program which would be also evaluated midway whan _
iny revisions to program delivery would be made. As required by the

sy Framework the programs will be subject to an annual evaluation

b on the methodelogy outlined in Section 4.

8. APPENDICES

sfiic

8.1 Forecast S 2a&b
8.1.1 Historical and Projected Data
Year Residential Commercial  Industrial  Streallight Total  Table 14 Historical
1987 1528 695 159 407 3972 3174 | 1695248  and Projected
1988 1584 028 169 320 4003 3265| 1760695  Customer Counts
1989 1651183 180 538 4390 3448 | 1839559
1990 1728 820 185 245 10439 3395 | 1927899
1991 1818 553 192 525 11 144 3007 | 2025319
1992 1935736 201 384 11 089 3362 2151581
1993 2072642 209 159 11719 3562 | 2297082
1994 2234 052 226 B89 12 246 3789 24738 976
1995 2406 959 237 576 12 936 4045 | 2861515 -
996 (base) 2 596 637 255 840 13073 4132 | 2869532
1997 2 522 007 26 849 13 367 4303 | 3106 526
1558 2377 716 276 228 13769 4396 | 3172109
1599 2932596 282 201 14 244 4487 | 3233498
2000 2 987 251 289 150 14 702 2578 | 3295681
2601 3040 968 296 253 15 217 4657 | 3357103
2002 3093737 304 191 15 765 4T55] 3418448
2003 3145842 312370 16 342 4 851 3479035
2604 3 196 308 320675 16 558 4925 | 3538864
2605 3246 054 329313 17610 5008 | 3597985
2053 3294 4538 318223 13311 5083 I 555 082
2007 3322013 347 475 3713715
2£C3 3333152 357 G55 3770 3IM
oyt 3432252 Ifo &g

2 35782Ti 377 332
it i I3t a2 RS o]
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Yo Resldential  Commercial Industrial  Sireetlight Total - Table 15 historical
o7 3 044.9 298 27886 ool Boars  AndAr ojected Energy
1999 33265 33567 3553.4 a50! 103225 Sales (GYWN)
1919 3415.0 36587 3 890.4 g0 | 110521
190 35931 38133 10680  900) M 565.4
199t 3753.6 3750.8 43351 9191 119314
1972 39408 38158 4 430.4 924 | 122994
1993 40294 37818 4333.0 168 | 122507
1974 4 8652.4 47470 5 048.2 107.4 | 14 5551
1995 5293.6 5140.3 53272 - 1153 | 158784
1996 {hase) 5975.8 5 805.1 5909.2 120.4 17 810.4
T1o97 6 484.9 & 335.1 6179.6 1228 | 191224
1998 6956.7 6 835.4 6798.2 4280 | 207153
1979 7 537.4 7 408.9 73923 1272 | 22465.8
2030 51887 8 056.4 80268 1204 | 24 403.3
200 g 885.7 B8 738.4 87317 1316 | 264874
2092 96352 9 468.4 95133 1337 | 287516
2003 10330.1 102407 108211 1357 | 312276
2024 110512 111005 116208 137.8 | 339104
2095 11 608.5 12 059.1 12 824.7 1398 | 368321
2006 j2811.5 131138 14 146.4 4417 | 400134
2007 13 4651 142768 155930 1438 ] 434785
2008 14 370.4 455590 171764 145.4 | 472509
2609 15 330.4 1606721 18 908.5 147.2 | 513382
2510 16 364.0 185077 208089 140.0 | 658298
2011 17 449.1 202013 228877 15051 60638.6
Year -+- poak Load (MW) Growth rat2 Table 16 Historical
1987 l 1923 and Projected Peak
1988 2072 Load
1989 2225
1950 21589
1591 2 350
- 1592 - 2 326
1593 2308
1524 2695
1693 2901
1896 (base) 3222
3546
3224

[ L}
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2004 6 053 8.5%
2005 6 556 8.3%
2008 7100 8.3%
2007 7 688 8.3%
2008 8324 8.3%
2009 801 8.3%
2010 9753 8.3%
201t 10 554 8.2%
3 T Ao
Year Safes Growih Hate by Cuslomer Class [7/yr) iotal Max Ta‘_}’e 17 - Forecast
Hesdental | Lommercial | Industnd Uihar ~ “Sales” 7| “Demand ales and Demand
P —— -] TR ITTIMWY L Growth Rate
19510
T9G7 E3% — 91% . 46% 0% T4% TTi01% T
TGS T.3% 7.9% T00% 1.6% 8.3% 7.8%
B 1 - %) BA% B79% T8% a,5% 7%
TR0 8%% 3.8% BE% T7% 85% T |
2007 0.5% 47 8.8% 7% 8.5% 78%
W0 BaA% F4% 0% 1.6% 5% 7.9% -
i 7-2% 4 TU6% 5% BE% T uO% T
2007 7.0% B.4% 10.5% 1.5% B.6% 83%
2005 T B5O% 36% 102% T.5% 6% | B3% |
2006 | B.8% [ 8.7% 109% 4% BE% B3%
2007 5.8% 9% T0.2% 1.3% 87% |7 83%
2006 57% 0% 10.2% T.3% B7% | ES3%
20040 6.1% 1% 1A% 2% g% 8%
707U b.7% H.0% 10.7% 1.2% 81% 83%
20t EE% 2% T0.0% T.0% 8% 3%
Table 16 - Forecast
Ye:r 1Growth Rate %) R Taotal Custo ‘; A
Residential | Commercial | Indusiaal Cther R ustomer Graw
-——-—|  Rele by Custornar
1955 Class
1957 8.7% 4.4% 2.2%
T958 2.0% 3.0% 3.0%
1959 1.9% 2.2% 2%
2000 1.5% 2.5% 3.4%
2007 1.8% 2.5% 5%
2002 1.7% 2.7% 36%
003 1.7% 21% 3.7%
2003 | 176% 7% 3.8%
2005 1.6% 2.1% 3.5%
2003 1.5% 2% £.0%
2007 1.4% 2.7% 4%
2003 1.4% 2.8% 47295
) 173% 278% 3% i -
Wi T JELA NG
T | A £ T 23% 455 Ty ‘2
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§.1.2 Forccast Models

8.1.3 Forecast Methodologies

8.1.4 Forecast Assumptions

8.1.5 Alternative Forecasis

8.2 Dsm Options

{550}

8.21 Data and Assumptions used in Option Analysis

g8.2.2 Options rejected

8.2.3 Model Used in Analysis

8.2.4 Optimisation by the Cost Effectiveness Test
Perspectives

8.2.5 Breakdown of Program Costs
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5wl Perhaps we could use a positive expression here, such as "encournge
customer loyalty” rather than the negative expression “discourage seif
geaeration”., |

-

: 7
(siw2Include 10 year historical data on the graph to give context. Will energy
sales really grow exponentially for ever? 1 assume that this is the olficial
MERALCO forecast, so use it, but be prepared to defend it under questioning from
LR

[

[s/w3]We have used this generic paragraph in all of the four case study
submissions. Are you happy with it?

11
BJw4]I wrote an introductory paragraph, and edited the text to tighten it up
little bit. Please check over it!

24
[SJw5)This is perhaps a bit disingenuous! You cun think of the new rate
structure as providing everyone with “incentives” for a low load factor, but in
reality the customers that we are talking about here — whose bills WILL GO UP
if they de nothing — will first be trying to avoid a penalty rather than to avail
themseives of an incentive!

24
{sdwe)You have listed the customer groups whoe do not need the program. It

would be a good idea to list those that DO need the program. Put them in
priority order starting with the lowest load factor groups.

27
[81W7iDo you want to mention the IPP?

25
[saws| Make sure that this is correct!

. 23

(sJw9) Check that these NPC avoidable costs are correct.

28
[SIW¥10) Make sure that this note is right.

29

[SJwt1] JOSEPH: summarise the results of the SRC/COMPASS* technolowy
analysis here. I have included the numbers from ons of the other casz sr.uv.;;'
utilities. CHANGE these numebrs to the ones that you ars using and CHECEK
that the result matches the SRC/COMPASS® technolas: analvsis!!!

-
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29
(SIW L lnsert the correct result here.

29
150w 14) Insert the correct result nere.

29
{sIwial Insert the correct result here.

a0
(SJW16] CHECK that these numbers match yours, CHANGE if necessary.

30
[EANAY]; CHECK that these numbers match yours. OHANGE if necessary.

a0
[SJW1S] Insert the value here for (MERALCO purchases minus MERALCO
consumption} divided by MERALCO consumption.

30
[SIW19) 1nsert the value here.

30
[SJWeo] Insert the calculated value here.

30
(8Iwz1) CHANGE this if you used a different assumption.

3
A ... and here.

. 31

[8JW23) Say what the price is based on.

31
[SNw'24) Neead to make the discount rates consistent.

31
[5w23] Make sure you attach them!

31
{STW2E] If you have any sort of technology-level cost-effectiveness analysis,

include it here, or example, if you have the full installed cost of capacity banks
per kW of Joad, and the savings associated with an increment of improvement in
power factor, you may be able to indicate the range of power factors where
capacitor banks would be cost-effective.

32
[SFW2T) JOSEPH, ANNIE, can you drop the cost-affectiveneas analyss for
this program in this form here? Includs a summary write-up at tha [ront.

2
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33
R ED) Put the values in here.

33
154wan) [nsert the value here for (MERALCO purchases minus MERALCO
condumption) divided by MERALCO consumption.

33
[EAACR{N [nsert the value here,

33
(S-wn Insert the number of years life of the lamps here.

33
(SJwu Insert the calculated value here,

33
(S Say what the price is based on.

33
{Sdwi3) Say what the price is based on.

RE}
[SW36} JOSEPH to find eligible market using residential survey results as
discussed.

24
[SW37] I have made a start, Can you finish a paragraph about the number

of customers in the target group (>1MYW) and how many are projected to
participate in the pilot (and in the fll pregram if possible).

35
[5Twas) RON: paste in the table from  your  document
DSM_277\oad_f\lolfprog.dec. I don't think that we have an electronic copy of
this. Our print outis labelled 11/26/97.

33
[SJWag) ANNIE I think we have the numbeyrs for this, but 1 don't think wa
have them electronically. Could you paste the numbers for total number of
street lights to be converted in here please?

33
[STW.40] JOSEPH, £ll in this table with the SRC/CONPASS? results,
_ _ i 36
SV LE) EARL: is this OK? Oc have you developed detziled esumatas of
participation and energy and demand savings?
13

1282 EARL: completa the numbers 15 rthis paeazraph and 1 tha wiisle
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37
18w 3 RON: Perhaps sumparize the resulis here. Is this data included in
the R/ USAID domuoents? Ma ke sure you attach them!

- 37
{SIWH] Help out a poor mechanical engineer: Is "apparent power” the
correct term for the vector sum of active and reactive powey, i.e. the hypotenuse
of the power triangle?

38

{SJWA45} ANNIE I think we have the numbers for this, but T don't think we
have them electronically. Could you paste the numbers for total energy savings
in here please?

41

[STW5] The reduced supply costs value goes here — it is equal to the present
value of the energy and demand savings with the allowance for losses multiplied
by the avoidable cost.

41

[EREN! The present value of the gross revenue loss plus the program costs
goes here.

41
[STW43] xx minns yy goes here.

41
[STW 49} Put the discount yate you are using here.

11
(BIW3D] Put the SRC/COMPASS? tariff impact here.

43
[8IW51) Put the average MERALCO bill in kWh here.

A1

[5IW52] Multiply the average residential MERALCO bill by the tariff impact
and put it here,

41
[SIW331 Put the utility discount rate here.

41
[SJW 54) 1 think we should say here that these programs are either:

pilot programs {green buildings, industrial efficiency, industrial demonstration
and power factor correction programs) which will have n negligible impact on
rates and that tha full program impact on rates will be assassed and submitted
o ERS using the pilot program results: or

This 18 this correct 5T

reduces 2 M

have a positive effact on bills amd razes — 1 chink that

load factor imorovement PrOZIRIG DETINST 4 CUSIGMET

(h]

e

s2nls colnerdent LW saves P 195 buz MIRALCO saves 5 940 gn thetr NPC bill.
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Paype: 1

: 15JW33) doseph, my back-of-the envelope analysis shows this, but wa should
perhaps check this in SRC/COMPASSE,

Page: 13
ISTW36) Put the tariff impact value in hera.

Page: 143
[SJW35T] put the net revenue loss value in here.

Page: : 43
[Swsd] Put the correct discount rate in here.

Page: a0

[SJW39} Put the long list, the screening process and the results here,



a Republic of the Philippinesﬁ
SANGGUNIANG PANLUNGSOD

City Government of Pasig

ACKNOWLEDGMENT

This is to acknowledge the receipt of a copy of Manila Electric
Company (MERALCO) and St. Raphael Power Generation Corporation’s
(SRPGC) verified Joint Application entitled “IN THE MATTER OF THE
APPLICATION FOR THE APPROVAL OF THE POWER SUPPLY AGREEMENT
(PSA) BETWEEN MANILA ELECTRIC COMPANY (MERALCO) AND ST.
RAPHAEL POWER GENERATION CORPORATION (SRPGC), WITH MOTION
FOR CONFIDENTIAL TREATMENT OF < INFORMATION, ” with attached
Annexes, served by MERALCO, prior to its filing with the Energy Regulatory
Commission (ERC).

This acknowledgment is being issued upon the request of MERALCO for
whatever legal intents and purposes it may served.

Issued this 29® day of April 2016 at Pasig City.

LOIDA %ﬁﬁEVA

Acting City Council Secretary
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REPUBLIC OF THE PHILIPPINES)
MAKATI ) S.S.

AFFIDAVIT OF PUBLICATION

I, JENNY J. NAMANG legal age, Filipino and residing at
c¢/o  BUSINESSMIRROR PUBLISHING., INC. 2/F
Dominga Bldg. III Annex, 2113 Chino Roces corner Dela
Rosa Streets, Makati City Philippines. after having been duly
sworn to in accordance with the law, hereby declare and
testify.

That I am the Credit & Collection of BUSINESS
MIRROR, a newspaper which is published in English, edited
and printed in Metro Manila, and circulated nationwide from
Monday to Sunday with editorial and business address at 3/F
Dominga Bldg.,2113 Chino Roces Sts. cor. Dela Rosa Street
Makati City.

That the
PLACE AD

APPLICANT/PETITIONER

MANILA ELECTRIC COMPANY
(MERALCO) AND ST. RAPHAEL
POWER GENERATION

CORPORATION (SRPGC)
(Joint Application With Motion for Confidential
Treatment of Information)

text of which could be read/deed as follows:

AS PER ATTACHED
has been published in Business Mirror in April 29, 2016.

SUBSCRIBED an
day of gﬁ'@(
Philippimg?%

Affiant exhibited to me her TIN ID No. 297-257-600-000
issued 08-17-10 & SSS ID No. 09-3027971-0 with picture.

Doc.No " T IBP N, 1009530 / €Y-2016
Page No._ <2 ROLL NO. 28947/ MCLE-4 NO. 0006324/ 6-10-2012
Book No. /ZfF~ PTR NO. MKT 5323578/1-4-16 MAKATI CITY

Series of 2016.
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“IF you collude in business, or if you collude in the stock market, they “[THE cell-phone destruction raised the stakes] from air in a football to “THE resolution is nothing to celebrate because a 12-year-old child

put you in jail. But in politics, because it’s a rigged system, because it’s compromising the integrity of a proceeding that the commissioner had needlessly lost his life.”—SUBODH CHANDRA, attorney for the family of
a corrupt enterprise, in politics you're allowed to collude.”—DoNALD convened.”—BARRINGTON D. PARKER, judge for the 2nd US Circuit Court of Tamir Rice, who received a $6-million wrongful death settlement from the city of
TrRUMP, after Ted Cruz and John Kasich (in photo) agreed to coordinate Appeals in Manhattan, after the court overturned a lower judge and sided with Cleveland, alleging police acted recklessly when they confronted the boy who was
primary strategies in three of the 15 remaining primary states. the National Football League, restoring a four-game “Deflategate” suspension playing with a pellet gun outside a recreation center on November 22, 2014. AP
against New England Patriots quarterback Tom Brady (in photo), who destroyed ‘
a phone that contained thousands of messages the day before he was to meet with ISSN 1908-1189

league investigators.
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Republic of the Philippines
ENERGY REGULATORY COMMISSION
San Miguel Avenue, Pasig City

IN THE MATTER OF THE
APPLIGATION FOR  THE

APPROVAL OF THE POWER

SUPPLY AGREEMENT (PSA}

BETWEEN MANILA ELECTRIC

COMPANY (MERALCO) AND i
8T. RAPHAEL  POWER -
GENERATION CORPORATION

(SRPGC), WiTH MOTION FOR

CONFIDENTIAL TREATMENT

OF INFORMATION,

ERC CASE NO. 2016~ __RC

MANILA ELECTRIC COMPANY
(MERALCO) AND ST. RAPHAEL
POWER GENERATION
CORPORATION (SRPGC),
Applicants.
% X

JOINT APPLICATION
with
MOTION FOR CONFIDENTIAL TREATMENT OF
INFORMATION

Applicants MANILA ELECTRIC COMPANY {"MERALCO") and
ST. RAPHAEL POWER GENERATION CORPORATION
(“SRPGG”), through their respective undersigned counsel,
. respectiully state:

1. Applicant MERALCO is a private corporation existing
under the laws of the Repubiic of the Philippines, with principal office
located at Ortigas Avehue, 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 leglslative franchise to operate and
maintain a distribution system in the cities/municipatities of Metro
Manila, Bulacan, Cavite and Rizal and cenain cities, municipalities
and barangays In Batangas, Laguna, Quezon and Pampanga,
pursyant to Republic Act No, 9208, and is authorized fo charge all its
customers for their electric consumption at the rates approved by this
Honorable Commisslon.

3, Applicant SRPGC is a corporation duly organized and
existing under the laws of the Republic of the Phifippines, with its
principat office address at Brgy. Baclaran, Balayan, Batangas, It may
be served with nolices and other processes of this Honorable
Commission through its counsel af the addrass indicated herein.

4. SRPGC shalf constrdet, own, operate, manage and
maintain a 2 x 350 MW (rated) coal-fired power generating facility In
Calaca, Batangas {the “Plant’), on the island of Euzon In the
Philippines.

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

8. In order to ensure continuous and relfable electrcity 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 bitateral power supply contracts.

7. Under Section 45(b) of Republic Act Ne, 9136 ("EPIRA"),
itis provided that "Distribufion utllilies may enter into bilateral power
supply confrasts subject fo raview by the ERC xxx",

8 Accordingly, following extensive negoliations, on 26 April
2018, MERALCO exacuted a Power Supply Agreemant {"FSA™) with
SRPGC, for the purchase of up to 400 MW Contract Capaclty? and
Associated Energy from the Plant that SRPGC shall construct, own,
operate, manage and maintain.

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

2.1 Purpose

The purpose of this Agreament is to sat out the righls and obligatlons
of each Parly with regard to the sale and purchase of Contract
Capacity and Assoclated Energy of the Plant.

22  Tarm of Agresment

221 Subject ie Aricle 3, thls Agreement shall become effective
on the Effective Date.

222 Theleimofthls Agreement {the "Term™) shall commence on
the Operations Effective Date (Unit 1} and shall expire on
the date falling twenty (20) years and four {4} menths
thereafter oor

XXX xXX XxX
" 32 Coinmencement Dita” '
321 The “Commencement Date® =shall occcur vpon the-
. satisfection of fhe condillons below:
{8)  The condilions set out in Section 3.1 have been fulfilled;

{b) Each Parly has delivered to the other Parly a certification
dated no earier than twe (2) Days prior to the propossd
Commencement Date to the effect that its raoresentations

<t

8 1.2 During the conduct of the Major Maintenance of each Unit of
the Plant which ocdlsrs once every five (5) years reckoned
from Commercial Operations Date of each Unit, the Fuli Load
Eguivalent Outage Allowance Days shall be increased by an
additional fifteen (15) Full Load Equivalent Quiage Days;
provided that Power Supplier may only undertake Major
Maintenance for a total of three {3} times during the Term;
provided further that the first Major Maintenance shall oceur
no earlier than the fifth (5th} year afier the occurrence of the
Commetclal Operations Date.

8.1.3 Incase an Event of Force Majeure coincides wilh a Scheduled
Qutage, any downtime shall be credited against the Full Load
Equivalent Outage Allowance Days,

8.2 Replacement Electricat Output During Outages

8.2.1 During Outages within the Full Load Equivalent Outage
Allowance Days, Power Supplier shali not be required to
supply Meralco with Replacement Energy. In such
circumstances, Meralco, at its own cost, shall source the
Replacerent Energy from the WESM. Power Supplier shall
not invoice Meralco for such portion of Contract Capacity and
Associated Energy that is not made available or supplied for
the duration of Scheduled Outages within the Full Load
Equivalent Outage Allowance Days. If during any Confract
Year, the Qutages exceed the Full Load Equivalent Outage
Allowance Days, Power Supplier shall procure at Power
Supplier's own cost, such Replacement Energy and electrical
output from third parties (including the WESM) to satisfy the
relevart day-ahead nominations of Meralco. During such
period, Meralco shall pay Power Supplier the Price. In the
event Power Supplier fails to procure such quantities of
electrical energy for Meralcs, Power Supplier shall indemnify
and hold Meralco harmiess from any loss, cost, expense or
penalty incurred orf paid by Meralco.

XXX X0 XxX

Article9  Assignment or Transfer of Contract Capacity

9.1 Meraloo shall be entifed 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 to any of its business segments or wholly-owned
Affiliates without the prior consent of the Power Supplier.

Maralco shall ‘also be entitled to Transfer its rights and
obligations fo pirchase a portion of Contract Capacity and
Associated Energy that is no longer required by Meralco to
any other Person, subject to the consent of Power Supplier,
which consent shall not be unreasonably withheld, delayed or
conditioned, it being understood that withholding consent
would not be considered unreasonable if the proposed
Transfer would be contrary to the reasonable requirements of
Finance Parfies under the Finance Documents, as evidenced
by a written confirmation by the relevant Finance Parties. xxx

_ XX XK XX

Arficle 10 Billing and Payment

XK

10.2 Payments

10.2.1 Msrélco shall pay the entire amount indicated in the Final
Invoice {subject to Appendix H) when due and payahle,
provided that Meralco shall not be required to make
payment on any Invoice fhat is manifestly in emor,
apparently invafid or not in the form or substance
contemplated by this Agreement,

XXX 000 00t
Arficle 11 Taxes, Fees and Costs
XX

11.2 Charges Due to Change in Law

-{a@)  Ifas a result of a Change in Law, 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 prlce that Meralco w:ll charge
=féﬂ&’bﬂi§émers LT [

()] ' if as g result of a Change in Law {other lh,'m a chgnge in
et icome taxes payakite by Power Suppliaf), Power Supplier:

becomes liable to pay Mew Charges or Incregsed Charges
with-respect to this Agreement, and such liability materially
and adversely affects the ability of Power Supplier to perform

ite nhlinatinne tmdar this Anraarant mmatarialhis and advaranhs

Article 16  Force Majeure

300X
16.5 Effest of Extended Force Majeure

if any Event of Force Majeure prevents Power Supplier from making
avallable the Contract Capacity or Associated Energy or Meraleo
from accepting Contract Capacity or Asscclated Energy, in each
case for a continuous period of more than one hundred eighty (180)
Days, then either Parly may upon written notice, require the other
Parly to meet as soon as practicable fo 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 Parfies under this
Agreement.

Ii the Parties do not reach such satisfactory solution within ninety
(80) Days from the end of the one hundred eighty (180) Day period,
or such bther time as may be agreed upon, either Party may.
terminate this Agreement in accordance with Section 17.6.5.

XK XXX XNX
Article 17  Events of Defauit and Termination
7.1 Power Suppller Events of Defauit

Each of the events dascnbed below shall constitute a Power
Supplier Event of Default, provided that such events {with the
exception of Sections 17.1(d) and Section 17.1(e) {i), (i} and
(ifi)) results in or is accompanied by an actual failure by Power
Supplier to make Avallable the Contract Capacity andior
deliver the Associated Energy of Meralco in accordance with
the terms of this Agreement:
XXX

17.2 Meralco Events of Default

Each of the events described below shall constitute a Meralco
Event of Default, provided that such event (with the exceplion
of Seclion 17.2(c)) resuits to or is accompanied by an actual
failure by Meralco to receive, and pay for, the Contract
Capacity and Associated Energy in accordance with this
Agreement:
XXX

For the avoidance of doubt, it is understood and agreed that,
subject to Section 16.2(d) being appiicable, the expiration
andfor non-renewal of the Franchise shall not be considered
a Meralco Event of Default.

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

"2  PAYMENT STRUCTURE

The payment to ba made In sach Béling Pariod during the Tarm for
Coatract Capatily snd Associaied Energy shall conalstof & Capadty
Paymert, Enargy Paymant, Additionsl Raimburgabla Costs and
ble veiue-added tax The Capacity Payrant condits of

Component A [MCF) and Compenemt B (MFOM) the Energy
Payment consista of C Py ord O (MvoM],
tha Reimburisble Cosls mnuut of Cumponen( E {RC). and
Comgonant F (VAT). Thas, tha Monihly Powes Bil CMPB") paymant
for Contract Capacky and Asscciatod Enerpy for sach Biking Poriod

shall ba 2qual to!

MPB8 = MCP + MFOM + FIP + MVOM + RC + VAT
All paymants to Power Supplier under this Agresment vwil be made
in Philppine Posas (PHP). All computations for

paymeants 1o Power
Suoplef shull ned be munded off, except for the final PHP amount,
which shail mundadnﬂlclhemnrnlocnm

X X oo

11, Given the foregeing, a sample calculation of the base
contract price under the PSA, given a certain set of assumptions,
results in an annual effective rate of PhP3.7549 per kWh (at plant
gate), as shown in the sample calculation below:

113
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12, As se¢h in the rate impact above, given the above

assumptions, the simulated delivered price under the PSA would
raznlt in the radurtion of MERAL Ci0Ya fmaneratinn nharmma by ahant

“treated as confidential. SRPGC respectfully submits that the

foregoing dociments contain certain non-public information, data and
calculations Involving business operations and financia! trade secrets

reflecting SRPGC's Investment and business calcutations.

21. SRPGC heraby submits one (1) copy of each of the
foregoing Confidential Documents in a sealed envelope, with the
envelope and each page of the dogument stamped with the wond
*Confidential.”

PRAYER

WHEREFORE, premises consklered, It s respectfully prayed
that the Honorable Commission:

a)  ISSUE an Order: i) treating the Confidential Documents
and the information contained thersin as confidential, (i) directing
their nop-distlosure pursuant to Rule 4 of the ERC Rules, and (i)
prescribing the guidelines for the protecticn thereof; and

b} after heaiing on the merits, a Decision be rendered
APPROVING the PSA between Applicants MERALCO and SRPGC.

Other refliefs just and eguitable under the circumstances are
likewise prayed for.

Pasig City, 28 April 2016,

MANILA ELECTRIC COMPANY
Appiicant
MERALCO Compound, Lopez Building,
Ortigas Avenus, Pasig City

8y.

Roll of Atiorneys No 28145
PTR No. 1473407, 01/21/16; Paslg City
IBP No. 1023724; 01!03116; RSM
MCLE Compliance No. V-0004608; 6 Novamber 2014

CARMEN GRACE §. RAMOS
Roll of Attorneys No. 55045
PTR No. 1473408, 01/21/16; Pasig City
IBP No. 1023723; 01/08/48; RSM
MCLE Compliance No, V-0004623; 6 November 2014

KATHERINE MAR| 5. GARCIA-MORENO
Roll of Atterneys Ne. 56002
PTR Ne, 1473412, 01/21/18; Pagig Clty
18P No. 1023727; 0108/16; RSM
MCLE Compliance No. V-D002588; 9 June 2014

IBF/No. 1023728, 01/08/16; Capiz
MCLE Compliance No, V-001784; 26 March 2014

7" Floor, Lopez Building,
Ortigas Avenue, Barangay Ugong, Pasig City
Tel no, 1622-2260; Fax No: 1622-3550
Makati City for Pasig City, 26 Apri 2016.

5T, RAPHAEL POWER GENERATION CORPORATION

Applicant

PUYAT JACINTO & SANTOS
Counsel for Applicant
St. Raphael Power Generation Corporation
10F 8 Rockwell
Plaza corner Hidalgo Drive

Rockwell Center, Makati City

Tel. No. (632) 840.4025 10 28

Fax No. (632) 810.0890

Email: pjs@pislaw.com

i ol
LUTHER D. QS

Roll No. 50819
IBP No. LRN 09466/01-04-2011/Cagayan
PTR No. 5323313/01-04-2016/Makati City
MGLE Compliance No. IV-0018419/4-24-13%

Jll

By:

ZANN PAOLO L. PACIFICADOR .
sdon T NS, Bosos 1 e
~+ {BPLRN, 010901/Bnfique/14 Mer! 2012
. PTR No. 5323327/01-04-2016/Makati Gity., .,
MCLE Compllance No. V-001005918-26-15

REPUBLlC OF THE PHILIPPINES )
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. satisfacion-of the, conditons helow:, RS

(8) The conditions setoulin Section 3.1 have been fulfiied;

{5} Each Pary has defivered 1o the other Parly a certification
dated no earlier than two (2) Days prior to the proposed
Commencement Date to the effect that its representations
art watranties contained herein shail ba true and correct in
all material respects on and as of the Commencemant Date;

(&)  Onorbefore the Longsiop Date, the ERC shall have approved
. in the ERC Final Approval, this Agreement, inciuding the

pricing structure as sel oul herain {or as otherwise acceptable
- to Power, Suppller); and

{d} The Acceptance Dale has occurred..

Within saven {7) Days afer the satisfaction of the conditions refemed
to In this Section 3.2, Meralto and Power Supplier shall issue & joint
certification confiming that the Commencement Dale kas ocoured.

3.3 Operations Effactive Date

3.3.1 The Operations Effective Date shall occur on the twenty-
sixth (26™) Day of the fifty-second (652%) month from the
Corvnancement Data for Unt 1 {the “Operations Effective
Date {Unit 1)) and four (4) months thereafter for Unit 2 (the
*Operations Effective Date {Unit 27 {or collectively,
"Operations Etfective Dats™). .

b R R
34 Commerciat Operations Date
3.4.1 The Plant shall achieve Cammerclal Operations Date upon

delivery by Power Supplier of the documents enumerated below, in
form and subsiance satisfactory to Meraleo:?

& S ¢ 0 S e e ]

3.5. Early Oue ofthe © ial Operations Date -

351 In the event that Power Suppliar achieves Commercial
Operations Date prior o the occurence of the Operations
Effective Dale, Power Supplier shell promplly defiver to
Maralco written notice thereof on of before the Commercial
Operations Date, which may contain a request for early
occurrence of the Operations Effective Date and the intended
Operations Effective Date.

3.5.2 Wihin ten {10) Days from receipt of such written nofice,
Metaleo shall, by written nofice:

{a) Inform Power Supplier that it agrees to the early occurrence
of Operations Effective Date and the ravised Opesations
Effective Date; or .

{6}  Electto have Power Supplier defiver, on a non-firm basis untii -
the oceurence of the Operations Effective Dale, such portion
of the Contract Capacity and Asscclated Energy required by
Meralco, for which it shall pay the Non-Firm Price,

WL XX XRK

Aticle§  Sale and Purchase of Contract Capacity and

Associated Energy
51 Supply of Powar ]
Subject to the terms and conditions of this Agreement:

-5.1.1 From the Operations Effective Date untit the expiration or
earier termination of this Agreement, Power Supplier shall:

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

{b) sell to Meralco, and Maraico shell purchase from Power
Supplier, at the Price determined in accordance with
Appendix E, the Associated Energy, to the extent of Meralco's
relevant day-shead nominations.

51.2 Unless otherwise expressly permilted by this Agreement,
Power Supplier shall not, without Meralce's prior written
consent:

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

{b) provide Meralco with capacity andfor electrical energy from
any source other than the Plant.

VX X XKX

Article 8 Qutages

8.1 Outage Allowances

8.1.1 Powsr Supplieris allowed Scheduled and Forced Qutages not
to exceed an aggregate of forty-five (45) Full Load Equivalent
Days for @ach Conltract Year {*Full Load Equivalent Qutage
Allowance Days") during the Temm, during which fimes
reduced or no supply of Gontract Capacily or Associated
Energy will be available to Meralco, Unutifized Full Load
Equivalent Outage Allowance Days shall not be caried
forward to any subsequent Contract Year.

o

ey

iTcoMe taxes payable by Power SUpplise), PoWer Sopplier:
becomes liable to pay New Charges or Increased Charges
with-respect to this Agreement, and such liabilily materially
and adversely affects the ability of Power Supplier to perform
its obligations under this Agreement, materially and adversely
affects its sale of Contract Capacity and Assoclated Energy in
ao::ordance with this Agreement, makes the administration or

operalional aspects of such performance materially more
burdensome or causes of may cause serious damage to, or
materially and adversaly affects the financial condition of
Power Supplier, Power Supplier shall send a notice of Change
in Law to Meralco and the provisions of Section 17.6.6 will
apply. Provided that if the Change in Law resulis in a change
in the business {axes payable by Power Supplier, Power
Supplier shalt send notice of such change in business taxes
to Meralco and, if the Parties agres, Meraleo shall file the
necessary application with the ERC for the adjustment of the
Price, provided further, that the adjustment shall only be:

. gffective upon approval by the ERC. Notwithstanding any ™'
provision in this Agreement to the contrary, in no case shall
the Power Supplier be entitied to terminate this Agreement as
a result of the change in its business taxes.

(€}  Inthe eventthat, as a result of a Change in Law and pursuant
to a corresponding order of the ERC or any Governmental
Instrumentality:

[0} Meralco is no longer permitted to pass through to its -
customers any amounts that it is permitted to pass through as
of the date of this Agreement, including but not limited to the
amounts specified in Section 11.1.2; or

{iy  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 invalving 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 Law,
including an adjustment of the Price. If the Parties fall 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 X XXX

Article13 Covenants

-13.2. ERC Approval

. 13.2.1 Subject to the non-oceurrence of the Lohgstop Date, upon

recelpt of the ERC Final Approval, Meralco shall provide a

copy of such ERC Final Approval to Power Supplier. Fower

Supplier shall have ten (10) Days from the date of receipt

from MERALCO of such ERC Final Approval to nofify

Meraico in writing that §f) it accepts such ERC Final Approval

or {ii) it does not accept the ERG Final Approval, stating the
. grounds for non-acceptance.

13.22 In case of Power Supplier's non-acceptance, Power
Supplier shall be free to file with the ERC.a motion for
- reconsideration, Any order on a metion for reconsideration
shall be treated as an ERC Final Approvat for purposes of
the processes under this Section 13.2.

13.2.3 Following (i} a written notice of acceptance from FPower
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 of non-
acceptance In.-wriing, 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, in each case, that
Meralco has not filed any motion for reconsideration or
appeal subsequent to the Power Supplier's acceptance of
such ERC Final Approvai and the Longstop Date has not
oceured. X0 :

13.2.5 In the event that the Acceptance Date has not occurred by
the Longstop Date, either Parly may terminate this
 Agreement by serving a thirty {30) Day writien notice to the

+ other. .

AKX XX pe 4
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12. As seen In the rate Impact above, given the above
assumptlions, the simulated delivered price vnder the PSA would
rasult in the raduciion of MERALCO's generation charge by about
PhP0D.2588 per kwh,

13. Notably, the Plant offers greater refiability compared to
existing planis that are past their expected plant life, at a price
compelitively at par with the rates of the existing plants despite iis
NeWNess.

14. It bears emphasls that there is an urgent need for the final

approval of the PSA considering the requirément of lenders for the *

Honorabla Commissiorr's final approval of the PSA prior to financial
closure, Only thereafter can SRPGC commence construction of the
Plant to meet the target Commerclal Operations Date and aflow for

delivary of MERALCO's needad 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
genaration projects in the Phllippines, and thus, set the pace for
Infusion of similar investments by the private sector.

16. Additionally, the realization of this project and its
contribution to achleving the government's target of available capacity
as per the Depariment of Energy's Fhilippine Development Plan
would largely depend on the timely approval of this Application.

17. insupport of this Joint Application, the Judicial Affidavit of
MR. CIPRINILO C. MENESES, Head of MERALCO's Energy
Sourcing Offiss, is attached as ANNEX "B” and made an intagral
part hereof.

18. Likewise, In support of the instant Joint Application, the
Applicants provide this Honorable Commission with the folfowing
documents, which underwent the preiling conference aof this
Horiorable Commission:

Bescription of Document Annax

SRPGC Certificate of Registration with the Securities and Exchange! C
Commission

SRPGC Articles of Incorporation & By-Lawe
Latest General infarmation Sheet of SRPGC
Latest Audited Financlal Staternenls of SRPGC
SRPGC Affidavit Re: Non-Reglstration with the Board of Investments
SRPGC Environmental Compliance Certiticate
Exetulive Suremary of the PSA .
SRPGC Source of FundsiFinanclal Plans®
SRPGC Purchased Power Rate and Financial Model*
SRPGC Project Cash Flow*
SRPGC Operating Expenses®
Indicative Loan Agresment®
MERALCO's procuramant process
NGCP Carification Re: Systam Impact Study
Written explanation regarding Depactment of Energy Centification
Plant Deseription o T -
SRGCP Affidavit of Undertaking Re: COC and cther Govemment
Authorizations and Parmits in relation to Power Plant
[NOT USED])
Excerpt of (he Load Forscast Projections from MERALCO's 2015
2024 Distribution Development Plan
Coal Supply Offer*
Wiritten explanation regarding: w
a. Codification of the net heat rate
b. Simulation of the ho, of operafing units necessary to meet the
MEOT
¢, Potential Cost (absolute amounts and PhPKWh) of Ancillary
Services.
Details on the procuremant pracess X
Demand Side Management (DSM) program - Y
* Subject of the Motion for Confidential Treatment of Information,
\

wminio|rloiZiglr|x|e]—~[ZiB]|=|m|Z
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ALLEGATIONS IN SUPPQRT OF
MOTION FOR CONFIDENTIAL TREATMENT OF INFORMATION

19. Under Rule 4 of the ERC Rules of Practice and
Procadure, the Honorable Commission may, upen request of a parly
and determination of the existence of conditions which would warrant'
such remedy, treat cerlain information submitted to it as confidential.

20, Pursuant thereto, SRPGC respectfully moves that the
SRPGC Source of Funds/Financial Plans (Annex "J"), SRPGC
Purchased Power Rate and Financial Model {Annex "K"), SRPGC
Project Cash Flow (Annex "L"), SRPGC Operating Expenses
{Annex "M"}, indicative Loan Agreement (Annex "N"), and Coal
Supply Offer (Annex “V"} to be submitted in support of the instant
Application (the “Confidential Documents”) not be disclosed and be

WL WATEMIG VS L. VU VO O-£0 1D
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VERFICATION
IFICA ORI Hi

I, JOSE RONALD V. VALLES, Filiping, of legal age, married, with office
addvess at 7 Floor. Lopez Building, MERALCO Compound, Orligas Avenve,
Barapgay Ugong, Pasig Cily, after being sworn in accordance with law, hareby
deposa and say that—~

1,1 am the Vice Prasident and Head, Regulatory Affaircs Office, of
Ppphicant Manila Eleotric Company ("MERALCOT. In such capacity, 1 have
caused the proparation and fifing of the foregoing Application;

2. Moracver, | have been authorized by the Board of Directors of
MERALCY to certify that Appticant has not heretofore Sed any simllar action,
pleading or appilcation involving the same issues before the Suprems Court, the
Court of Appeals of any other lower coutts or adminisimtive bodles. A copy of
the Secrelary’s Certificate aulhorizing me to causa the preparation of the instant
Appheation ad aign this Varificaion and Certification Is aftached hemio as
!n!NEx ﬂz"‘.

3. 1have read and und d the alleg
the same.ae true and corect based on my p Aadkrer gl
records made available to me in the ordinary course of business of MERALCO;

4. To e best of my knowledge, no similar action or procseding is
pending bafora the Supreme Court, the Court of Appaals, the lower courts or
administrative bodies;

‘Vﬂ-m\!ln ant

5 It should hereatter learm that a stmilar action has beor filed bators
the Supreme Court, the Courd of Appeals, e lower courts o adminisiraiive
bexitas, | underfake to report such fact to this Honorable Cornmdssion within five.
{5} daya from nofica of such fact,

*IN WITNESS WHEREGF, | have hereunio affixed my signature ihis
&PR 28 2015 at Pasig Chy, Philippines.

' SUBSCRIBED and SYWORN to before me thisppp 2 8 22'!5 » alfiant
I;aving axivbited to me his Soclal Security System |D beanng the number 33-

A Fosgar By D ety Lo

REPUBLICOF THE PHILIPPINES)
MAZATIOTY : 15

VERIFICATIGN AND CERTHICATION
OF NON-FORUM SHOPPING

I, JORN R SADULLO, Flipine, of lega) ags, and with office addrass at oo 2/F DMO Phz, 2081,
Den Chino Rooes Avenue, Makatl City, sfter haviag bith sworn in sceordance with bay deposs
ardl state; ’ )

1 £ the Corporate Secretary and duly appokoted attomeyIn-juct of 5t. Raphanl
Powesr o "SRPGCT), 1he Co-Apglicant kn This

k3 1 catriad tha of the Jodnk A I have resd the
abegations tharein and serttly that the ssme are trus and correct of my own Enowledge and
belief and bastd on awmlwatic docurments made avalisble 16 me in the ordinary courm of
bugiass of SAPGC. -

o Woraover, | have betn authorizad by the Board of Directors of SRPGE to carttfy
that Apphesrt has not hevatofors filed any sTmitar action, pheading or apglicstion invoNing the
sarnw Kawes befora the Suprame Court, the Court of Appeals or any other lowsr counts oc
administrative bodies, A copy of the Secratany’s Canttficate suthoclaing me 1o cacas the
properstion of the inatant Joint Application snd sign this Vierification and Certification &
atiathed hareta,

A, To the best of my knowledge, SRPGC hac not commencid anmy action of
proucm.im:uhuu‘esamehsm bafoce any othar tribunal or quash-agency, and 1o e best
of my hge, 10 such action or di panding ng L same fsues and pariies.

[ W1 shoutd hereatter learn that the sxme or similar petition or proteading has
basn flad or 18 panding | undertake to promptly inform tha Honeralile Commission within five
(5] dlays therafrom. .
2¢ e

W WITHESS WHEREOF, | have hersunto set my ha
ket iy, Philppines ’ my bad o0

. i Aﬁn:
3

2
SURSCRIBED mosm.r(mn,neb.rwumorAl;R - dzayammaambnm,
Yy Joha R. Sl wha has setisfactory provan to ne bis Mentity throuwgh his Driver's Licensa with
TP who panionelly sighwd

i
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MERALCO

ORTIGAS AVENUE, RASIG CITY
0300 PHILIPPINES

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 St. Raphael Power Generation
Corporation (SRPGC);

“RESOLVED, FURTHER, that the following officers, namely Messrs.
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 between MERALCO and St.
Raphael Power Generation Corporation (SRPGC), 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

Tee. No. (632) 631-2222 . (632) 16220

w.meralco.con.




and execute any and all actions and such other matters
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 onAPR 27 ?BW\Of April 2016.

WILLIAM S. BAMINTUAN
Assistant Corporate Secretary

SUBSCRIBED AND SWORN to before meétﬁg / c?;w&»f April 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.

Doc. No. ﬂ fi e .‘ ART]M

Page No. _lL‘E : Pasig, Pateros)\Tagurg® San Juan
Book No. [l : Issued on July 13, 2015 at Pasig City
Series of 2016. until Defember 31, 2016

Roll No. 55693; IBP No. 1023726; 01/08/16; RSM Chapter
PTR No. 1473411, 01/21/16; Pasig City
Tt Floor, Lopez Bdg., Ortigas Ave., Pasig City



Republic of the Philippines}
Makati City, Metro Manila} S.S.

SECRETARY’S CERTIFICATE

[, JOHN R. SADULLQ, of legal age, Filipino, and with office address located at 2nd
Floor, DMCI Plaza, 2281 Don Chino Roces Avenue, Makati City, do hereby certify that at the
Special Meeting of the Board of Directors of ST. RAPHAEL POWER GENERATION
CORPORATION (the “Corporation™) held on April 25, 2016, the following resolutions were
unanimously approved and adopted:

Directors’ Resolution

“RESOLVED, as it is hereby resolved, that the Board of Directors of
St. Rapahel Power Generation Corporation (the “Corporation”) authorize, as it
is hereby, authorizes the Corporation to negotiate, sign and execute a Power
Supply Agreement (PSA) with the MANILA ELECTRIC COMPANY
(MERALCO) to supply 400MW from its 2x350 MW Power Plant Project
in Calaca, Batangas under such terms and conditions mutually agreed by the
parties.

RESOLVED, FURTHER, that the Corporation’s President and Chief
Operating Officer, Victor A. Consunji, be, as he is hereby authorized and with
full power and authority to sign, execute and deliver for and in behalf of the
Corporation any and all contracts, documents, agreements, pleadings, and other
papers as may be necessary, required or proper to implement the aforementioned
authority under such terms and conditions as are deem conducive to the best
interest of the Corporation.

RESOLVED, FURTHERMORE, that the Board of Directors of the
Corporation authorize, as it is hereby, authorizes the Corporation to file with the
ENERGY REGULATORY COMMISSION (“ERC”) an application or petition
for approval of the Power Supply Agreement and/or its amendments, if any,
between MERALCO and the Corporation (“Application™).

RESOLVED, FINALLY, that the Board of Directors of the Corporation
authorize, as it is hereby, authorizes the Corporation’s President and Chief
Operating Officer, Victor A. Consunji and/or its authorized representatives,
Andreo O. Estrellado and/or Johm R. Sadullo with authority to be the
Corporation’s true and lawful attorney-in-fact, to:

1. represent the Corporation in filing the Application with the ERC;

2. execute, sign and obtain any document, including the verification and
certificate of non-forum shopping, that may be required in the filing
of any action or pleading relevant to the preceding paragraph;

3. act as agent of and appear on behalf of the Corporation in the
proceedings relating to the said Application, with full power to make
commitments and take positions and to consider (i) the possibility of
an amicable settlement or a submission to arbitration, mediation or
other modes of alternative dispute resolution; (ii) the simplification
of the issues; (iii) the necessity or desirability of amendments to the
pleadings; (iv) the possibility of obtaining stipulations or admissions

Page | |



of facts and of documents totally or partially to avoid unnecessary
proof; (v) the limitation of the number of witnesses or time allocated
to particular witnesses and issues; (vi) the advisability of a
preliminary reference of issues to a commissioner; (vii) the necessity
or desirability of having an expository hearing or consumer forum;
(viii) procedures at the hearing and hearing schedule; (ix) the
submission of written testimony and exhibits to be offered and the
marking thereof; (x) agreements regarding service of documents; and
(xi) such other matters as may aid in the prompt disposition of the
proceedings;

4. negotiate, conclude, enter into and execute a compromise or amicable
settlement, if appropriate, or to submit to alternative modes of dispute
resolution, under such terms and conditions as he may deem just and
reasonable;

5. file any appeal. or any other remedy which the Corporation can avail
relative to the Application; and

6. do and perform on behalf of the Corporation any act and deed
relating to the Application which the Corporation could legally do
and perform.”

IN WITNESS WHEREOF, I have hereunto set my hand on this 25" day of April 2016
at Makati City, Metro Manila.

SUBSCRIBED AND SWORN, to before me on this Mfe\day of April 2016, at Makati

City, by John R. Sadullo who has satisfactory proven to me his identity through his Driver’s License

with No. N01-02-005690 valid until July 22, 2017 bearing %otograph and signature and that he
oregoj

is the same person who personally signed before me the Secretary’s Certificate and
acknowledged that he executed the same.
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