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SEMIRARA
MINING & POWER
CORPORATION

AMENDED
NOTICE OF ANNUAL STOCKHOLDERS’ MEETING

Dear Stockholders:

Please be notified that the Annual Meeting of Stockholders of Semirara Mining and Power
Corporation (the “Corporation”) will be held on July 3, 2020, Friday at 10:00 o’clock in the morning
and will conducted by remote communication at https://www.semirarampc.com/asm, with the
following agenda:

1) CALL TO ORDER & PROOF OF NOTICE OF MEETING

2) CERTIFICATION OF QUORUM

3) CHAIRMAN’S MESSAGE

4) APPROVAL OF MINUTES OF PREVIOUS STOCKHOLDERS’ MEETING HELD ON
MAY 6, 2019

5) APPROVAL OF MANAGEMENT REPORT

6) APPROVAL OF THE AUDITED FINANCIAL STATEMENT FOR 2019

7) RATIFICATION OF THE ACTS OF THE BOARD OF DIRECTORS AND MANAGEMENT
FROM THE DATE OF THE LAST ANNUAL STOCKHOLDER’S MEETING UP TO THE
DATE OF THIS MEETING

8) ELECTION OF DIRECTORS FOR 2020-2021

9) APPROVAL OF APPOINTMENT OF INDEPENDENT EXTERNAL AUDITOR

10) OTHER MATTERS

11) ADJOURNMENT

Stockholders of record as of May 22, 2020 will be entitled to notice of, and vote at the said
annual meeting or any adjournment or postponement thereof.

In view of the current circumstances brought by regulations issued by the National Government
due to COVID-19, stockholders may only attend the meeting by remote communication, by voting in
absentia using the online voting portal at https://www.semirarampc.com/voting, or by appointing the
Chairman of the meeting as their proxy. The requirements and procedure for electronic voting in
absentia and participation by remote communication are set forth in the Information Statement and
published in the Company’s website at www.semiraramining.com and on PSE EDGE.

Duly accomplished proxies must be submitted on or before June 25, 2020 to the Office of the
Corporate Secretary at 2" Floor DMCI Plaza, 2281 Don Chino Roces Avenue, Makati City, Philippines
or by email at corporatesecretary@semirarampc.com. Validation of proxies is set on June 26, 2020 at
10:00 a.m.

Makati City, Metro Manila, May 8, 2020.

/._

JOF—IN R' skmtfuu_o
Cdrporate Secretary
For the Board of Directors

*Semirara Mining and Power Corporation’s Dividend Policy: Minimum of 20% of Net Profit after Taxes starting from the period ending
December 31, 2005, provided however that the Board of Directors shall have the option to declare more than 20%, if there is excess cash and
less than 20%, if no sufficient cash is available.

The Corporation declared cash dividends at P1.25/share on February 28, 2020 with Record Date, March 13 and payable on March 27,
2020.

ﬁw’@/@; the ﬁfweﬂ

Minesite: Semirara Island, Caluya, Antique
Makati Office: 2nd Floor DMCI Plaza, 2281 Chino Roces Ave., Makati City
Tel. No.(632) 888-3055 / 816-7301 - 10 Fax: (632) 816-7185
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SEMIRARA MINING AND POWER CORPORATION
Annual Stockholders’ Meeting
July 3, 2020, 10:00 A.M.
By Remote Communication through Livestreaming

RATIONALE FOR EACH AGENDA FOR APPROVAL OF THE STOCKHOLDER AND
PROFILE OF NOMINEES FOR DIRECTORS

Agenda

Rationale

Item No.

Approval of the Minutes of previous
Stockholders’ Meeting held on May
6, 2019.

Every Annual Stockholder’s Meeting of the
Corporation the minutes of previous meetings are
presented to the stockholders for their approval.

Item No.

Approval of Management Report.

At every Annual Stockholder’s Meeting of the
Corporation, the Management of the Corporation
presents to the stockholders for approval the
results of its operations and financial
performance of the Corporation for past year.

Item No.

Approval of the Audited Financial
Statements for 2019.

The Corporation will present to the stockholders
its Consolidated Audited Financial Statements for
the period ended December 31, 2019 for
approval.

Item No.

Ratification of the acts of the Board
of Directors and Management from
the date of the last Annual
Stockholders” Meeting up to the date
of this Meeting.

At every Annual Stockholder’s Meeting of the
Corporation seeks ratification of the acts of the
Board of Directors and Management. The
resolutions of the Board are enumerated on
Schedule 3 of its SEC Form 20-IS.

Item No.

Election of Directors for 2020-2021.

The nominees for directors, including those
independent directors, who have been endorsed
by the Corporate Governance Committee, will be
presented to the stockholders for election. The
directors elected will hold office for one (1) year
and until their successors shall have been duly
elected and qualified. Their profiles of the
nominees are found below.

Item No.

Approval of  Appointment of
Independent External Auditor.

Based on the Audit Committee’s evaluation of
SGV’s performance, independence,
qualifications and with due regard of management
feedback.

PROFILE OF DIRECTORS

ISIDRO A. CONSUNJI
71, Filipino, is a Director of SMPC since May 2001 and became the Chairman of the Board in
November 2014. Currently, he serves as the Chief Executive Officer of SMPC, and a Member of
the Risk Committee.

Education:
B.S. Civil Engineering, University of the Philippines

Master’s Degree in Business Economics, Center for Research & Communication
Master’s Degree in Business Management, Asian Institute of Management
Advanced Management, IESE School in Barcelona, Spain

He is a Civil Engineer by profession.

Directorship in Listed Companies:
DMCI Holdings, Inc., Director & President
Atlas Consolidated Mining and Development Corporation, Director

Other Directorships/Positions:

SEM-Calaca Power Corporation, Chairman & CEO

Southwest Luzon Power Generation Corporation, Chairman & CEO
Semirara Claystone Inc., Chairman & CEO

Page |1




Semirara Energy Utilities Inc., Chairman & CEO

Southeast Luzon Power Generation Corporation, Chairman & CEO

SEM-Cal Industrial Park Developers Inc., Chairman & CEO
DMCI Mining Corporation, Chairman & CEO

St. Raphael Power Generation Corporation, Chairman
ENK Plc (U.K.), Chairman

DMCI Masbate Power Corporation, Vice-Chairman
Dacon Corporation, Director

M&S Company Inc., Director

DMCI Projects Developers, Inc., Director

Toledo Mining Corporation Plc (U.K.), Director
Semirara Cement Corporation, Director & President
Maynilad Water Services, Director

Private Infra Dev Corp., Director

Asian Institute of Management, Trustee

Former Affiliations:
Philippine Constructors Association, President
Philippine Chamber of Coal Mines, Inc., President

JORGE A. CONSUNJI
68, Filipino, is a Director of SMPC since May 2001.

Education:
B.S. Industrial Management Engineering, De La Salle University

Directorship in Listed Companies:
DMCI Holdings, Inc., Director

Other Directorships/Positions:

DMCI Masbate Power Corporation, Chairman

Dacon Corporation, Director

DMCI Project Developers, Inc., Director

SEM-Calaca Power Corporation, Director

Southwest Luzon Power Generation Corporation, Director
Semirara Claystone Inc., Director

Semirara Energy Utilities Inc., Director

Southeast Luzon Power Generation Corporation, Director
SEM-Cal Industrial Park Developers Inc., Director
Cotabato Timberland Co., Inc., Director

M&S Company, Inc., Director

Sodaco Agricultural Corporation, Director

DMCI Mining Corporation, Director

DMCI Power Corporation, Director

Eco-Process & Equipment Phils. Inc., Director

Maynilad Water Services, Inc., Director

D.M. Consunji, Inc., President & COO

Royal Star Aviation, Inc., President & COO

Former Affiliations:

Contech Panel Mfg., Inc., Chairman

St. Raphael Power Generation Corporation, Director
Wire Rope Corp. of the Philippines, Chairman

St. Raphael Power Generation Corporation, Director
ACEL, President

Phil. Constructors Association, Vice-President

CESAR A. BUENAVENTURA
90, Filipino, is a Director of SMPC since May 2001.
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Education:

Bachelor of Science in Civil Engineering, University of the Philippines

Master’s Degree in Civil Engineering Major in Structures, Lehigh University, Bethlehem,
Pennsylvania (Fulbright Scholar)

Directorship in Listed Companies:

DMCI Holdings, Inc., Director

iPeople, Inc., Independent Director

PetroEnergy Resources Corp., Independent Director

Concepcion Industrial Corporation, Independent Director

Pilipinas Shell Petroleum Corporation, Independent Director
International Container Terminal Services, Inc., Independent Director

Other Directorships/Positions:

DM Consunji, Inc., Director

The Country Club, Director

Mitsubishi Hitachi Power Systems Phils Inc., Chairman
Cavitex Holdings, Inc., Director

Via Technik Inc., Director

Pilipinas Shell Foundation, Inc., Chairman

Bloomberry Cultural Foundation, Trustee

ICTSI Foundation, Trustee

Former Affiliations:

Philippine American Life Insurance Company, Director

Atlantic Gulf & Pacific Company of Manila (AG&P), Vice-Chairman
Ayala Corporation, Director

First Philippine Holdings Corporation, Director

Philippine Airlines, Director

Philippine National Bank, Director

Benguet Corporation, Director

Asian Bank, Director

Ma. Cristina Chemical Industries, Director

Paysetter International Inc., Director

Maibarara Geothermal, Inc., Chairman

Manila International Airport Authority, Director

Shell Group of Companies, Chairman & CEO

Semirara Cement Corporation, Vice-Chairman

Central Bank of the Philippies, Member of the Monetary Board
Pilipinas Shell Foundation, Inc., Founding Chairman

University of the Philippines, Member of the Board of Regents
Asian Institute of Management, Member of the Board of Trustees
President of the Benigno S. Aquino Foundation, President

HERBERT M. CONSUNJI
67, Filipino, is a Director of SMPC since May 2001, and Member of the Audit Committee.

Education:

Bachelor of Science in Commerce Major in Accounting, De La Salle University
Top Management Program, Asian Institute of Management

He is a Certified Public Accountant.

Directorship in Listed Companies:
DMCI Holdings, Inc., Executive Vice-President & CFO

Other Directorships/Positions:

DM Consunji, Inc., Director

DMCI Project Developers, Inc., Director
DMCI Power Corporation, Director

DMCI Mining Corporation, Director
DMCI-MPIC Water Company Inc., Director
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SEM-Calaca Power Corporation, Director

Semirara Claystone Inc., Director

Southwest Luzon Power Generation Corporation, Director
Subic Water & Sewerage Corp., Director

SEM-Cal Industrial Park Developers Inc., Director

Other Affiliations:

Philippine Institute of Certified Public Accountants, Member
Financial Executives Institute of the Philippines, Member
Shareholder’s Association of the Philippines, Member
Management Association of the Philippines, Member

MARIA CRISTINA C. GOTIANUN

65, Filipino, is a Director of SMPC since May 2006 and currently serves as the President, Chief
Operating Officer and Chief Risk Officer. She is also a member of the Corporate Governance
Committee.

Education:
Bachelor of Science in Business Economics, University of the Philippines

Directorship in Listed Companies:
DMCI Holdings, Inc., Director & Asst. Treasurer

Other Directorships/Positions:

Dacon Corporation, Corporate Secretary

SEM-Calaca Power Corporation, Director & President

Southwest Luzon Power Generation Corporation, Director & President
Semirara Claystone Inc., Director & President

Semirara Energy Ultilities Inc., Director & President

Southeast Luzon Power Generation Corporation, Director & President
DMCI Power Corporation, Director & Treasurer

DMCI Masbate Power Corporation, Director & Treasurer

SEM-Cal Industrial Park Developers Inc., Director & President
DMCI Holdings, Inc., Asst. Treasurer (listed company)

Divine Word School of Semirara Island, Inc., Trustee & President
Semirara Training Center, Inc., Trustee & President

Former Affiliations:

Semirara Mining and Power Corporation, Executive Vice-President

St. Raphael Power Generation Corporation, Director and Treasurer

D.M. Consunji, Inc., Vice-President for Finance & Administration & CFO
DMC-Project Developers, Inc., Finance Director

DM Consunji, Inc., Asst. Treasurer

Divine Word School of Semirara Island, Inc., Corporate Secretary

MA. EDWINA C. LAPERAL
59, Filipino, is a Director of SMPC since May 2007.

Education:

B.S. Architecture, University of the Philippines

Master’s Degree in Business Administration, University of the Philippines

Executive Certificate for Strategic Business Economics Program, University of Asia & The Pacific
She is a License Architect.

Directorship in Listed Companies:
DMCI Holdings, Inc., Director & Treasurer

Other Directorships/Positions:

Dacon Corporation, Director & Treasurer
D.M. Consunji, Inc., Director & Treasurer
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DFC Holdings, Inc., Director & Treasurer

DMCI Project Developers, Inc., Director & SVP-Treasurer
Artregard Holdings, Inc., Director & Vice-President
SEM-Calaca Power Corporation, Director

DMC Urban Property Developers, Inc., Director & President
Southwest Luzon Power Generation Corporation, Director

Former Affiliations:

Institute of Corporate Directors, Fellow

United Architects of the Philippines, Makati Chapter
Guild of Real Estate Entrepreneurs and Professionals
UP College of Architecture Alumni Foundation Inc.

JOSEFA CONSUELO C. REYES
72, Filipino, is a Director of SMPC since March 2015.

Education:
AB Economics, University of British Columbia, Vancouver, Canada
Strategic Business Economics Program, University of Asia and the Pacific (2007)

Directorship in Listed Companies:
None.

Other Directorships/Positions:

SEM-Calaca Power Corporation, Director

Southwest Luzon Power Generation Corporation, Director
Manila Herbal & Essential Oils Co., Inc., General Manager
Philippine Coffee Board, Corporate Secretary

Ecology Village Association, Director and Chairperson

Former Affiliations:
Ecology Village Association, Director & Vice-President

LUZ CONSUELO A. CONSUNJI
66, Filipino, is a Director of SMPC since May 2, 2017.

Education:
Bachelor’s Degree in Commerce Major in Management, Assumption College
Master’s Degree in Business Economics, University of Asia and the Pacific.

Directorship in Listed Companies:
DMCI Holdings, Inc., Director

Other Directorships/Positions:

SEM-Calaca Power Corporation, Director

Southwest Luzon Power Generation Corporation, Director
South Davao Development Co., Director

Zanorte Palm-Rubber Corp., Director

Dacon Corporation, Director

Missionaries of Mary Mother of the Poor, Treasurer

Former Affiliations:
One Network Bank, Director
Mary Mother of the Poor Foundation, Treasurer

ROGELIO M. MURGA

85, Filipino, is an Independent Director of SMPC since November 2014, and also serves as the
Chairman of the Corporate Governance Committee and Risk Committee, respectively; and Member
of the Audit Committee. He is also the Lead Director appointed by the Board in compliance with
the Code of Corporate Governance for publicly-listed companies.
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10.

11.

Education:

Bachelor of Science degree in Mechanical Engineering, University of the Philippines (1958)
Senior Management Program, Harvard Business School in Vevey, Switzerland (1980)
Honorary Degree of Doctor of Science — Honoris Causa, Feati University (2004).

Directorship in Listed Companies:
None.

Other Directorships/Positions:

Private Infra Dev Corp., Currently, Chairman & CEO

SEM-Calaca Power Corporation, Independent Director

Meralco Industrial Engineering Services Corp., Independent Director
Southwest Luzon Power Generation Corporation, Independent Director

Former Affiliations:

National Power Corporation, President & CEO

EEI Corporation, Vice-Chairman, Director, President & COO

Philippine Constructors Association, President

International Federation of Asian and Western Pacific Contractors Association, President
Management Association of the Philippines, Member

Philippine Chamber of Commerce and Industry, Chairman of the Committee on Engineering and
Construction

DCCD Engineering Corporation, Consultant

National University, Engineering Professor

HONORIO O. REYES-LAO

75, Filipino, is an Independent Director of SMPC since May 2, 2017. He is also the Chairman of
the Audit Committee; and Member of the Corporate Governance Committee and Risk Committee,
respectively.

Education:

Bachelor of Arts Major in Economics, De La Salle University

Bachelor of Science in Commerce, Major in Accounting, De La Salle University
Master’s Degree in Business Management, Asian Institute of Management
Banking Operation, Philippine Banking Institute

Directorship in Listed Companies:
DMCI Holdings, Inc., Independent Director
Philippine Business Bank, Independent Director

Other Directorships/Positions:

SEM-Calaca Power Corporation, Independent Director

Southwest Luzon Power Generation Corporation, Independent Director
Space2place, Inc., Independent Director

DMCI-Property Developers, Inc., Independent Director

Former Affiliations:

Gold Venture Lease and Management Services Inc.
First Sovereign Asset Management Corporation

CBC Forex Corporation

CBC Insurance Brokers, Inc.

CBC Properties and Computers Center, Inc.

Institute of Corporate Directors, Fellow

Rotary Club of Makati West, Member/Treasurer

Makati Chamber of Commerce and Industries, President

ANTONIO JOSE U. PERIQUET, JR.

59, Filipino, is an Independent Director of SMPC since August 9, 2019. He is also a member of the
Audit Committee.
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Education:

MBA, Darden Graduate School of Business Administration, University of Virginia, USA

Master of Science (Econ), Oxford University, UK
Bachelor of Arts (Econ), Ateneo de Manila University

Directorship in Listed Companies:

ABS-CBN Corporation, Independent Director

Ayala Corporation, Independent Director

Bank of the Philippine Islands, /ndependent Director
Max’s Group of Companies, Independent Director
Philippine Seven Corporation, /ndependent Director

Other Directorships/Positions:

ABS-CBN Holdings Corporation, /ndependent Director
Albizia ASEAN Tenggara Fund, Independent Director
BPI Asset Management and Trust Corporation, Chairman
BPI Capital Corp., Independent Director

BPI Family Savings Bank, Inc., Independent Director
Campden Hill Advisors, Inc., Chairman

Campden Hill Group, Inc., Chairman

Pacific Main Properties and Holdings, Chairman
Lyceum of the Philippines University, Trustee

The Straits Wine Co. Inc., Director

Former Affiliations:

Development Bank of the Philippines, Director

DBP Leasing Corporation, Director

DBP Insurance Brokerage, Inc., Director

MRT Corporation, Director

ABS-CBN Corporation, Member, Board of Advisers
Deutsche Regis Partners Inc., Chairman

Deutsche Morgan Grenfell Inc., Managing Director
Morgan Grenfell Securities (UK) Ltd., Director
Deutsche Morgan Grenfell Securities (HK), Director
Morgan Grenfell Securities Philippines, Director
Asia Equity (UK) Limited, Director

Peregrine Securities (UK & Hong Kong), Investment Adviser
San Miguel Corporation, Economist

Center for Research & Communication, Economist
Faculty of Economics, Assumption College, Member
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Item 1.

SEMIRARA
MINING & POWER
CORPORATION

PROXY FORM
SEMIRARA MINING AND POWER CORPORATION

Identification. This proxy is being solicited by the MANAGEMENT OF SEMIRARA MINING AND

POWER CORPORATION (the “Corporation” or “SMPC”). The Chairman of the Board of Directors or, in his
absence, the President of SMPC will vote the proxies at the Annual Stockholders’ Meeting to be held on July 3, 2020,
10:00 a.m., to be conducted virtually via https://www.semirarampc.com/asm.

Item 2.

Instructions.

(a) The proxy must be duly accomplished by the stockholder of record as of Record Date, or his duly authorized

(b)

(©

(d)

©

)

)
(h)
0]

agent. In case of a stockholder that is a corporation or a partnership, the proxy must be accomplished by the
officer or agent that is duly authorized to do so by virtue of an appropriate corporate or partnership
resolution.

Duly accomplished proxies must be delivered to the Corporate Secretary of SMPC not later than June 25,
2020, 5:00 p.m. through email at corporatesecretary@semirarampc.com and hard copies at the following
address: Semirara Mining and Power Corporation, 2" Floor DMCI Plaza, 2281 Don Chino Roces
Avenue, Makati City, Philippines.

In case of a corporate stockholder, the proxy must be accompanied by a corporate secretary’s certificate
quoting the board resolution authorizing the relevant corporate officer to execute the proxy for the corporate
stockholder.

In case of shares of stock owned jointly by two or more persons, the consent of all co-owners must be
necessary for the execution of the proxy. For persons owning shares in an “and/or” capacity, any one of
them may execute the proxy.

Validation of proxies will be conducted by the Special Committee of Inspectors designated by the Board on
June 26, 2020, 10:00 a.m. at the 2" Floor, DMCI Plaza, 2281 Don Chino Roces Avenue, Makati City,
Philippines. Any dispute which may arise pertaining to the validation shall be resolved by the Securities
and Exchange Commission upon formal complaint filed by the aggrieved party.

Unless otherwise indicated by the stockholder, a stockholder shall be deemed to have designated the
Chairman of the Board of Directors, or in his absence, the President of SMPC, as his proxy for the annual
stockholders meeting to be held on July 3, 2020.

If the number of shares of stock is left in blank, the proxy shall be deemed to have been issued for all of the
stockholder’s shares of stock in SMPC as of Record Date.

The manner in which this proxy shall be accomplished, as well as the validation hereof shall be governed
by the provisions of SRC Rule 20.11.2.

The stockholder executing the proxy shall indicate the manner by which he wishes the proxy to vote on the
matters in (1), (2), (3), (4), (5) and (6) by checking the appropriate box. WHERE THE BOXES (OR
ANY OF THEM) ARE UNCHECKED, THE STOCKHOLDER EXECUTING THE PROXY IS
DEEMED TO HAVE AUTHORIZED THE PROXY TO VOTE IN FAVOR OF THE ITEMS
SPECIFIED HEREUNDER.

The Undersigned Stockholder hereby appoints:
(&) The Chairman of the Board of Directors of SMPC, or in his absence, the Vice-Chairman or

the President, or in their absence,
(b)

as his/her/its Proxy to attend the stockholders’ meeting of SMPC, and any adjournment or postponement
thereof, and thereat to vote all shares of stock held by the undersigned as specified below and on any matter
that may properly come before said meeting.

1. Approval of minutes of previous Stockholders’ meeting held on May 6, 2019

|:| For |:| Against I:I Abstain

2. Approval of Management Report

|:| For |:| Against I:I Abstain
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SEMIRARA
MINING & POWER
CORPORATION

3. Approval of the Audited Financial Statements for 2019

I:l For |:| Against I:l Abstain

4. Ratification of the acts of the Board of Directors and Management from the date of the
last Annual Stockholders’ Meeting up to the date of this Meeting

El For D Against I:I Abstain
5. Election of Directors for 2020-2021
I:l For all the nominees below, except those whose names are stricken out.

|:| WITHHOLD AUTHORITY TO VOTE FOR ALL NOMINEES LISTED
BELOW.

(Instructions: TO STRIKE OUT A NAME OR WITHHOLD TO VOTE FOR ANY
INDIVIDUAL NOMINEE, DRAW A LINE THROUGH THE NOMINEE’S NAME IN
THE LIST BELOW).

Nominees:

1. Isidro A. Consunji 7. Josefa Consuelo C. Reyes

2. Jorge A. Consunji 8. Luz Consuelo A. Consunji

3. Cesar A. Buenaventura 9. Rogelio M. Murga*

4. Herbert M. Consunji 10. Honorio O. Reyes-Lao*

5. Maria Cristina C. Gotianun 11. Antonio Jose U. Periquet, Jr.*
6. Ma. Edwina C. Laperal

*Nominated Independent Director

6. Approval of appointment of Independent External Auditor

[ ] For [ ] Against [ | Abstain

Item 3. Revocability of Proxy. — Any stockholder who executes the proxy enclosed with this statement
may revoke it at any time before it is exercised. The proxy may be revoked by the stockholder executing the
same at any time by submitting to the Corporate Secretary a written notice of revocation not later than the start of
the meeting, or by attending the meeting in person and signifying his intention to personally vote his shares.
Shares represented by an unrevoked proxy will be voted as authorized by the stockholder.

Item 4. Persons Making the Solicitation. — The solicitation is made by the Management of SMPC. No
director of SMPC has informed in writing that he intends to oppose an action intended to be taken up by the
Management of SMPC at the annual meeting. Solicitation of proxies shall be made through the use of mail or
personal delivery. SMPC will shoulder the cost of solicitation involving reproduction and mailing of this proxy
in an estimated amount of P90,000.00, more or less.

Item 5. Interest of Certain Persons in Matters to be Acted Upon. — No director, officer, nominee for

director, or associate of any of the foregoing, has any substantial interest, direct or indirect, by security holdings
or otherwise, on the matter to acted upon at the annual stockholders’ meeting to be held on July 3, 2020.

Number of Shares Held as of Record Date:

Date of Proxy (Signature above printed name, including title when signing for a
corporation or partnership or as an agent, attorney or fiduciary).
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CERTIFICATION

I, JOHN R. SADULLO, of legal age, Filipino, with office address located at 2nd
Floor, DMCI Plaza, 2281 Don Chino Roces Avenue, Makati City, under oath, do hereby
depose and state that: '

1. 1 am the incumbent Corporate Secretary of Semirara Mining and Power
Corporation, (the “Corporation™), a corporation duly organized and existing
under the laws of the Republic of the Philippines, with the same office address
above-mentioned;

2. As such, I am the custodian of, and have access to, the corporate minutes of
meetings, books and records of the Corporation;

3. Based on available records with the Corporation none of the named directors-and
officers of the Corporation are working or connected with, diregtly or indirectly,

with the Government; and

4. 1 am issuing this Certification to attest to the truthfulness of the information
contained in the Corporation’s Information Statement (SEC Form 20-IS) and in
compliance with the requirement of the Securities and Exchange Commission.

IN ATTESTATION OF THE ABOVE, [ have signed this Certificate this } 7'}Z'elay
of March 2020, at Makati City, Philippines.

- AN
JOHN R. SABULLO
Cotporate Secretary

SUBSCHGBED AND SWORN, to before me on this /ffhday of March 2020, at
MUNﬂﬁ"{l City, by John R. Sadullo who has satisfactory proven to me his identity through his
Passport with No. P0031808A issued at DFA, Manila on October 11, 2016, bearing his
photograph and signature; and that he is the same person who personally signed before me the
foregoing Secretary’s Certificate and acknowledged that he executed the same.
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CERTIFICATION OF INDEPENDENT DIRECTOR

[, ROGELIO M. MURGA, of legal age, Filipino, with address located at No. 5 Kalaw,
Miranila Homes, Brgy. Pasong Tamo, Quezon City, after being duly sworn to in accordance with law
do hereby declare that:

1. I am an independent director of Semirara Mining and Power Corporation (the
“Corporation”y and have been its independent director since November 11, 2014.

2. I am affiliated with the following companies or organizations (including Government-
Owned and Controlled Corporations):

> .Company/Qrganization . w7 - Position/Rélationship | Period of Sérvice |
Private Infra Dev Corporation Chairman and CEQ 2009 — Present
Meralco Industrial Engineering Services Corp. Independent Director 2007 — Present
SEM-Calaca Power Corporation Independent Director 2015 —Present
Southwest Luzon Power Generation Cotporation | Independent Director 2017 — Present

3. I possess all the qualifications and none of the disqualifications to serve as an independent
director of the Corporation, as provided for in Section 38 of the Securities Regulation
Codeg, its Implementing Rules and Regulations and other SEC issuances.

4. T am not related to any of the directors/officers/substantial shareholders of the
Corporation, its subsidiaries and affiliates, nor a relative in any other way than the
relationship provided under Rule 38.2.3 of the Securities Regulation Code.

5. To the best of my knowledge, 1 am not the subject of any pending criminal or
administrative investigation or proceeding.

6. 1am not an officer or director of any government agency.
7. 1 shall faithfully and diligently comply with my duties and responsibilities as independent
director under the Securities Regulation Code and its Implementing Rules and

Regulations, Code of Corporate Governance and other SEC issuances.

8. That I shall inform the Corporate Secretary of the Corporation of any changes in the
above-mentioned information within five (5) days from its occurrence.

Done on this day ﬁAR 19 2024 2020, Makati City, Metro Manila, Philippines.
}«éuo M. MURGE
Affiant
SUBSCRIBED AND SWORN fo before me on this day ol AR 19 2820 2000,

affiant exhibited to me his Philippine Passport with No. EC3766038 and will expire on March 22,
2020 bearing his photograph and signature, and that he is the same person who personally signed before
me the foregoin Cert]ﬁcatlon and acknowledged that he executed the same.
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Republic of the Philippines}
MUNTINLUPA CITY }S.S.

CERTIFICATION OF INDEPENDENT DIRECTOR

I, HONORIO O. REYES-LAO, of legal age, Filipino, with address located at No. 10
Dampol St., Damar Village, Quezon City, after being duly sworn to in accordance with law do hereby
declare that:

1. 1 am an independent director of Semirara Mining and Power Corporation (the
“Corporation™) and have been its independent directors since May 2, 2017.

5. 1 am affiliated with the following companies or organizations (including Government-
Owned and Controlled Corporations):

T e Company/Organization: Position/Relationship: | Period. of Service -
DMCI Holdings, Inc.* Independent Director 2009-present
Philippine Business Bank* Director 2010-present
Space2Place, Inc. Chairman, Directot 2014-present
Southwest Luzon Power Generation Corporation Independent Director 2017-Present
SEM-Calaca Power Corporation Independent Director 2017-Present

*isted compaity

(5]

I possess all the qualifications and none of the disqualifications to serve as an independent
director of the Corporation, as provided for in Section 38 of the Securities Regulation
Code, its Implementing Rules and Regulations and other SEC issuances.

4. 1 am not related to any of the directors/officers/substantial shareholders of the
Corporation, its subsidiaties and affiliates, nor a relative in any other way than the
relationship provided under Rule 38.2.3 of the Securities Regulation Code.

5. To the best of my knowledge, I am not the subject of any pending criminal or
administrative investigation or proceeding.

6. Iam not an officer or director of any government agency.

=

I shall faithfully and diligently comply with my duties and responsibilities as independent
director under the Securities Regulation Code and its Implementing Rules and
Regulations, Code of Corporate (overnance and other SEC issuances.

8. That I shall inform the Corporate Secretary of the Corporation of any changes in the
above-mentioned information within five (5) days from its occurrence.

AR 19 2020

Done on this day 2020, Makati City, Metro Manila, Philippines.

HONO ) REYES-LAO
Affiant
SUBSCRIBED AND SWORN to before me on this day &IAR 19 opog 2020,
affiant exhibited to me his Philippine Passport with No. EC0087958 issued on January 23,2014 at
DFA, Manila bearing his photograph and signature, and that he is the same person who personally
signed before me the foregoing Certification and acknowledged that he executed the same.
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Republic of the Philippines
[ A S.S.

CERTIFICATION OF INDEPENDENT DIRECTOR

I, ANTONIO JOSE U. PERIQUET, JR., of legal age, Filipino, with address located at No. 27 Banaba Road,

Forbes Park, Makati City, after being duly sworn to in accordance with law do hereby declare that:

1. I am an Independent Director of Semirara Mining and Power Corporation (the “Corporation™) since
August 9, 2019,
2. I am affiliated with the following companies or organizations (including Government-Owned and

C trollcd Corporatlons)

“-Company/Organization - Position/Relationship ' -|' Period of Service
Listed
ABS-CBN Corporation Independent Director 2013-Present -
Ayala Corporation Independent Director 2010-Present

Bank of the Philippine Islands

Independent Director

2012-Present

Max’s Group of Companies

Independent Director

2014-Present

Philippine Seven Corporation

Independent Director

2010-Present

DMCI Holdings, Inc.

Independent Director

2010-Present

Non-Listed

ABS-CBN Holdings Corporation Indgpendent Director 2012-Present
Albizia ASEAN Tenggara Fund Independent Director 2015-Present
BPI Asset Management and Trust Corporation Chairman 2017-Present
BPI Capital Corporation Independent Director 2010-Present
BPi Family Savings Bank, Inc. Independent Director 2012-Present
Campden Hill Advisors, Inc. Chairman 2014-Present
Campden Hill Group, Inc. Chairman 2011-Present
Pacific Main Properties and Holdings Chairman 1998-Present
Lyceum of the Philippines University Trustee 2010-Present
The Straits Wine Co. Inc. Director 2009-Present

3. 1 possess all the qualifications and none of the disqualifications to serve as an independent director of the
Corporation, as provided for in Section 38 of the Securities Regulation Code, its Implementing Rules and
Regulations and other SEC issuances.

4. 1am not related to any of the directors/officers/substantial sharcholders of the Corporation, its subsidiaries
and affiliates, nor a relative in any other way than the relationship provided under Rule 38.2.3 of the
Securities Regulation Code.

5. To the best of my knowledge, I am not the subject of any pending criminal or administrative investigation
or proceeding.

6. 1am not an officer or director of any government agency.

7. 1 shall faithfully and diligently comply with my duties and responsibilities as independent director under
the Securities Regulation Code and its Implementing Rules and Regulations, Code of Corporate
Governance and other SEC issuances.

8. That 1 shali inform the Corporate Secretary of the Corporation of any changes in the above-mentioned
information within five (5) days from its occurrence.

AR 19 M7

Done on this day o

2020, Makati City, Metro Manila, Philippiges.

1 ¢) -
SUBSCRIBED AND SWORN to before me on this day of iﬂ?ﬁ 2020, affiant exhibited
to me his Philippine Passport with No. P6023226A and will expire on February 12, 2028 bearing his photograph and

signature, and that he is the same person who ga%nally signed before me the foregoing Certification and acknowledged
that he executed the same. ‘
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‘ SEMIRARA
MINING & POWER
CORPORATION

SECURITIES AND EXCHANGE COMMISSION
SEC FORM 20-1S
INFORMATION STATEMENT PURSUANT TO SECTION 20
OF THE SECURITIES REGULATION CODE
Check appropriate box

() Preliminary Information Statement
() Definitive Information Statement

Name of Corporation as specified in its charter: Semirara Mining and Power Corporation
Province, Country, or other jurisdiction of incorporation or organization: Philippines

SEC ldentification No.: 91447

BIR Tax Identification No.: 000-190-324-000

Address of Principal office: 2/F DMCI Plaza, 2281 Don Chino Roces Ave., Makati City,
Philippines

Corporation’s telephone number, including area code: (632)8888-3000, 8816-7301 to 10

Date, time and place of meeting of Security Holders: July 3, 2020, 10:00 a.m., to be conducted
virtually via https://www.semirarampc.com/asm.

Approximate Date on which the Information Statement is to be sent or given to Security Holders:
June 9, 2020

In case of Proxy Solicitations:
Name of Person Filing the Statement/Solicitor: The Management of the Corporation
Address and Telephone No.: 2/F DMCI Plaza
2281 Don Chino Roces Ave., Makati City, Philippines
(632)8888-3000/8816-7301 to 10

Securities registered pursuant to Sections 8 and 12 of the Securities Regulation Code or Sections 4 and
9 of the Revised Securities Act:

Title of Each Class Number of Shares of Stock
Common Shares 4,250,547,620*

Are any or all of Corporation’s securities listed with the Philippine Stock Exchange?
Yes (v) No ()

Listed at Philippine Stock Exchange: Common Shares

114,061,670 are treasury shares as of May 22, 2020, Record Date.
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‘ SEMIRARA
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PARTI.

INFORMATION REQUIRED IN INFORMATION STATEMENT

A. GENERAL INFORMATION

Item 1. Date, Time and Place of Meeting

The enclosed Information Statement will be used in connection with the annual meeting of the stockholders
of Semirara Mining and Power Corporation (the “Corporation” or “SMPC”) to be held on July 3, 2020, at
10:00 a.m., to be conducted virtually via https://www.semirarampc.com/asm.

The Definitive Information Statement will be sent to the stockholders of record as of May 22, 2020 (the
“Record Date”) at least fifteen (15) business days prior to July 3, 2020 or not later than June 9, 2020. The
matters to be considered and acted upon at such meeting are referred to in the Notice and are more fully
discussed in this statement. SMPC’s complete mailing address is at 2" Floor, DMCI Plaza, 2281 Don
Chino Roces Avenue, Makati City, Philippines.

Item 2. Dissenter’s Right of Appraisal

Pursuant to Sec. 81, BP 68 (Corporation Code of the Philippines), a stockholder has the right to dissent and
demand payment of the fair value of his shares in the following instances:

(@) In case any amendment to the articles of incorporation has the effect of changing or restricting
the rights of any stockholders or class of shares, or of authorizing preferences in any respect
superior to those of outstanding shares of any shares of any class, or of extending or shortening
the term of corporate existence.

(b) In case of sale, lease, exchange, transfer, mortgage, pledge or other disposition of all or
substantially all of the corporate property and assets as provided in the Corporation Code;

(c) In case the corporation decides to invest its funds in another corporation or business outside of its
primary purpose; and

(c) In case of merger or consolidation.

A stockholder must have voted against the proposed corporate action in order to avail himself of the
appraisal right. The procedure for the exercise by a dissenting stockholder of his appraisal right is as
follows:

(@) The dissenting stockholder shall make a written demand on the corporation within 30 days after
the date on which the vote was taken for payment for the fair value of his shares. The failure of
the stockholder to make the demand within 30-day period shall be deemed a waiver on his
appraisal right;

(b) If the proposed corporate action is implemented or effected, the corporation shall pay to such
stockholder, upon surrender of corresponding certificate(s) of stock within 10 days after
demanding payment for his shares (Sec. 86, BP 68), the fair value thereof; and

(c) Upon payment of the agreed or awarded price, the stockholder shall transfer his share to the
corporation.

Appraisal right is not available for any items of the agenda for the July 3, 2020 stockholders’ meeting.

Item 3. Interest of Certain Persons in or Opposition to Matters to be acted upon

Other than election to office, no director, officer, nominee for election as director or associate of any of the
foregoing have a substantial interest, direct or otherwise, in any matter to be acted upon at the annual

stockholders’ meeting.

No director has informed SMPC that he/she intends to oppose any action to be taken up by SMPC at the
annual stockholders’ meeting.
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B. CONTROL AND COMPENSATION INFORMATION

Item 4. Voting Securities and Principal Holders Thereof

(@) The Board of Directors of SMPC has set May 22, 2020, as the Record Date to determine the
stockholders entitled to notice of and to vote at the annual stockholders’ meeting scheduled on
July 3, 2020. SMPC’s outstanding shares are all classified as common shares.

(b) As of May 22, 2020 outstanding shares/voting shares is 4,250,547,620 common shares, of which
4.77% or 202,898,240 shares are owned by foreign stockholders broken down as follows:

Location of Stockholders No. of Stockholders Nat. % No. of Shares %
China 8 1.11 492,730 0.01
India 1 0.14 10,520 0.00
Taiwan 1 0.14 1 0.00
United Kingdom 1 0.14 1,800 0.00
Others? 1 0.14 202,393,189 4,76
Total 12 1.67 202,898,240 4,77

(c) At the annual stockholders’ meeting to be held on July 3, 2020, the holders of common shares as
of the Record Date shall be entitled to vote on the following items, each share of outstanding
common stock shall be entitled to one (1) vote: (i) approval of minutes of previous stockholders’
meeting held on May 6, 2019; (ii) approval of Management Report; (iii) approval of the audited
financial statement for 2019; (iv) ratification of the acts of the Board of Directors and
Management from the date of the last annual stockholder’s meeting up to the date of this meeting;
and (v) approval of appointment of independent external auditor.

In the election of directors, every stockholder entitled to vote shall have the right to vote in person
or by proxy the number of common shares of stock standing in his name as of Record Date. A
stockholder entitled to vote may vote such number of shares for as many persons as there are
directors to be elected, or he may cumulate said shares and give one candidate as many votes as
the number of directors to be elected multiplied by the number of his shares shall equal, or he may
distribute them on the same principle among as many candidates as he shall see fit. Provided, that
the total number of votes cast by him shall not exceed the number of shares owned by him as
shown in the books of SMPC multiplied by the whole number of directors to be elected. No
discretionary authority to cumulate votes is being solicited.

(d) Security Ownership of Certain Record and Beneficial Owners and Management. - The
following table sets forth as of May 22, 2020, the record or beneficial owners of more than five
percent (5%) of the outstanding common shares of SMPC and the amount of such record or
beneficial ownership.

Name of Beneficial Amount/
Title of Name, Addres_s of rgcorq Owner of more than N ) Nature of Percent
Class owner and relationship with 5_% ar_1d ) Citizenship Reco_r(_i/ of Class
Issuer Relationship with Beneficial
Record Owner Ownership
Common DMCI Holdings, Inc. See Filipino 2,407,770,396 56.65%
3/F Dacon Bldg, 2281 Don Schedule 1
Chino Roces Ave., Makati
City, stockholder of record?®
Common PCD Nominee Corp. (Filipino), No stockholders Filipino 787,409,873 18.52%
stockholder of record owning 5% or more
under PCD Nominee
Corp. (Filipino)
Common Dacon  Corporation, Dacon See Filipino 542,067,778 12.75%

2 PCD Nominee Corp. (Foreign) as stated under Item 4(d) below.
3 Messrs. Isidro A. Consunji, Herbert M. Consunji and Maria Cristina Gotianun shall exercise the voting rights in behalf of
DMCI Holdings, Inc.

-5-
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Bldg., 2281 Don Chino Roces Schedule 1
Ave., Makati City, stockholder

of record*

Security Ownership of Management. - The table sets forth as of May 22, 2020 the beneficial
stock ownership of each director of SMPC and all officers and directors as a group.

Amount and nature of beneficial

Title of Name of beneficial owner ownership Citizenship %
class Direct Indirect® Total
Common Isidro A. Consunji 24,144 4,679,672 4,703,816 Filipino 0.11
Common Cesar A. Buenaventura 72,120 - 72,120 Filipino 0.00
Common Jorge A. Consuniji 500,144 2,354,956 2,855,100 Filipino 0.07
Common Herbert M. Consunji 134,120 - 134,120 Filipino 0.00
Common Honorio O. Reyes-Lao 1,236,040 562,480 1,798,520 Filipino 0.04
Common Rogelio M. Murga 40,040 - 40,040 Filipino 0.00
Common Antonio Jose U. Periquet, Jr. 100 4,333,000 4,333,100 Filipino 0.10
Common Maria Cristina C. Gotianun 1,428 | 12,083,789 12,085,217 Filipino 0.28
Common Ma. Edwina C. Laperal 4,188 8,811,084 8,815,272 Filipino 0.21
Common Josefa Consuelo C. Reyes 412,400 1,913,600 2,326,000 Filipino 0.05
Common Luz Consuelo A. Consunji 45,040 - 45,040 Filipino 0.00
Common Junalina S. Tabor - - - Filipino 0.00
Common Jaime B. Garcia 2,133,768 - 2,133,768 Filipino 0.05
Common Nena D. Arenas 16,000 - 16,000 Filipino 0.00
Common John R. Sadullo - - - Filipino 0.00
Common Antonio R. Delos Santos 110,000 - 110,000 Filipino 0.00
Common Jose Anthony T. Villanueva 3,000 55,560 58,560 Filipino 0.00
Common Andreo O. Estrellado - - - Filipino 0.00
Common Ruben P. Lozada 475,200 - 475,200 Filipino 0.01
Common Carla Cristina T. Levina - - - Filipino 0.00
Common Karmine Andrea S.J. Ching 120 - 120 Filipino 0.00
Common Jojo L. Tandoc 400 - 400 Filipino 0.00
Aggregate Ownership of all directors and 5,208,252 | 34,794,141 40,002,393 0.94
officers as a group

The percentages of ownership of the above officers and directors are minimal. There are no
arrangements, which may result in a change in control of the registrant.

Voting trust holders of five percent (5%) or more. - There are no voting trust agreements or any
other similar agreement which may result in a change in control of SMPC of which SMPC has any
knowledge.

Changes in Control. - From May 6, 2019 to date, there has been no change in control in the
Management of SMPC.

Certain Relationship and Related Transactions. - In 2019, Related Party Transactions are
ordinary and normal in the course of business and did not include financial assistance or loans to
affiliates or related entities which are not wholly-owned subsidiaries. Note 19 of the attached
Audited Consolidated Financial Statements for the period ended December 31, 2019 indicate
significant transactions with related parties. Below are the descriptions of said transactions:

4 Messrs. Isidro A. Consunji, Jorge A. Consunji, Maria Cristina C. Gotianun, Josefa Consuelo C. Reyes, Ma. Edwina C. Laperal, and Luz
Consuelo A. Consunji shall exercise the voting rights in behalf of Dacon Corporation.
5 Shares are either held by family members sharing the same household or by a corporation of which the reporting person is a controlling

shareholder.
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19. Related Party Transactions

The Group in its regular conduct of business has entered into transactions with related parties. Parties
are considered to be related if, among others, one party has the ability, directly or indirectly, to
control the other party or exercise significant influence over the other party in making the tfinancial
and operating decisions, the parties are subject to common control or the party is an associate or a
joint venture. The Group has affiliates enumerated below which are under common control of
DMCI-HI and Consunji family.

Except as indicated otherwise, the outstanding accounts with other related parties shall be settled in
cash. The transactions are made at terms and prices agreed upon by the parties.

The significant transactions with related parties follow:

2019
Receivable
Reference AmountVolume (Pavable) Terms Conditions
Trade receivables (Note 5)
Entities under common conirol
Noninterest-bearing, TUnsecured,
Sale of coal (a) £20.002 618 220002618 due and demandable no impairment
Sale of materials. services and
reimbursement of shared Noninterest-bearing, TUnsecured,
eXpenses by 170,077,380 120,559,433 due and demandable no impairment
£200.070.007 P150.552.051
Trade payables (Note 15)
Entities under common control
30 days.
Cperation and maintenance fees (c) (#12,113,882) (B26.,802,437) noninterest-bearing
30 days.
Coal handling services () 35,118,853 (145,034,102) noninterest-bearing Unsecured
Mine exploration and hauling 30 days.
SeTVices (e) (311,041,399) - noninterest-bearing Unsecured
30 days for monthly
billings and porton
after expiration of.
Construction and other outside retention period.
SEIVICcES () (201,208,133 (339.950,509) noninterest-bearing Unsecured
30 davs.
Retention payable (52,804.815) (14.822.001) noninterest-bearing Tnsecured
Purchases of office supplies and 30 days.
refreshments (g) (734,678) (611,855) noninterest-bearing Unsecured
Land and warehouse rental 30 days.
EXPENses (h) {13,646,003) (407,202) noninterest-bearing Unsecured
30 days.
Aviation services (i) (130,426,947 (22,444.550) noninterest-bearing Unsecured
30 days.
Arrastre and cargo services (1] - (1.620,561) noninterest-bearing Unsecured
30 days,
Crthers ) - (1,500) noninteresi-hearing Unsecured

(P686.947.094)

(P551.694.807)
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2018
Receivable
Reference  Amount/Volume (Payable) Terms Conditions
Trade receivables (Note 5)
Entities under common control
Sale of materials. services and
reimbursement of shared Noninterest-bearing. Unsecured,
expenses (a) (B193.531.095) P47.521,278 due and demandable no impairment
Trade payables (Note 15)
Entities under common contvol
30 days,
Operation and maintenance fees (b) (B12.447.959) (B38.916.319) noninterest-bearing
30 days,
Coal handling services (c) 43.159.133 (109,915.249) noninterest-bearing Unsecured
Mine exploration and hauling 30 days.
serviees (d) (63.705,310 (128.505.310) noninterest-bearing Unsecured
30 days for monthly
billings and portion
after expiration of,
Construction and other outside retention period,
services (e) 387.519.102 (541.158.642) noninterest-bearing Unsecured
30 days.
Retention payable 343,952,771 (11,742.740) noninterest-bearing Unsecured
Purchases of office supplies and 30 days.
refreshments (f) (211.614) (735.075) noninterest-bearing Unsecured
Land and warchouse rental 30 days,
expenses (g) 60.257.156 (6.628,795) noninterest-bearing Unsecured
30 days,
Aviation services (h) (13.563,622 (25.805.000) noninterest-bearing Unseecured
30 days,
Arrastre and cargo services (1) 102.346 (1.620.561) noninterest-bearing Unsecured
30 days,
Others (a) 32,000 (1,500) noninterest-bearing Unsecured
$745.094.003 (2865.029.191)

a. This pertains to the coal sales to DMCI Power Corporation (DMCT Power), an entity under
common control of DMCI-HL

b. This pertains to the services rendered, deliveries of goods and reimbursement of expenses
advanced by the Group to its affiliates. This includes contracted services, share in rental
expenses, office materials and supplies, maintenance and renewal expenses of information
systems and compensation settlement from DMCT for the delay of construction of 2x150 MW
coal-fired thermal power plant of SLPGC.

¢. SCPC engaged DMCI Power, for the management, operation and maintenance of the power
plant.

d. SCPC and SLPGC entered into a voyage charter agreement with DMC Construction Equipment
and Resources, Inc. (DMC CERI). SLPGC and SCPC hired St. John Bulk Handlers, Inc. (STBHI)
for its coal handling services. Cost of coal handling services provided by STBHI to SLPGC are
offset against commissioning revemie during the commissioning stage and included in the “Cost
of power sales” after start of commercial operations. While for SCPC, these are included in the
‘Cost of power sales’ (see Note 21).
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DMC-CERI had transactions with the Parent Company for services rendered relating to the
Parent Company’s coal operations. These include services for the confirmatory drilling for coal
reserve and evaluation of identified potential areas, exploratory drilling of other minerals within
Semirara Island. dewatering well drilling along cut-off wall of Panian mine and fresh water well
drilling for industrial and domestic supply under an agreement. Expenses incurred for said
services are included in cost of sales under ‘Outside services” in the consolidated statements of
comprehensive income (ses Note 21).

DMC-CERI operate. maintain and manage Parent Company’s marine vessel for use in
shiploading and delivery of coal to its various costumer. The coal freight billing is on a per
mefric ton basis plus demurrage charges for delays in loading and unloading of coal cargoes.
Expenses incurred for these services are included in cost of sales under ‘Hauling and shiploading
costs” in the consolidated statements of comprehensive income (see Note 21).

Effective 2018, the Parent Company amended its Operations and Maintenance agreement with
DMC-CERI wherein, DMC-CERI will be credited for all the despatch for the early loading and
unloading of coal cargos in the Semirara Port. In addition. demurrage charges shall be charged to
the account of DMC-CERI or the customer on the basis of who is at faulf to cause the laytime
delay.

Furthermore, DMC-CERI provides the Parent Company labor services relating to coal operations
including those services rendered by consultants. Expenses incurred for said services are
included in cost of sales under “Direct labor’ in the consolidated statements of comprehensive
income (see Note 21).

Labor costs related to manpower services rendered by DMC-CERI represent actual salaries and
wages coverad by the period when the services were rendered to Parent Company in its coal
operations. Under existing arrangements. payments of said salaries and wages are given directly
to personnel concerned.

The Group contracted DMCT for the construction of its 1x 5 MW Power Plant located at Semirara
Island and the construction of SLPGC’s 2x150 MW coal-fired thermal power plants in Batangas.
Other services include ongoing rehabilitation of existing power plant. and other constructions in
compliance with its Corporate Social Responsibility (CSR) such as construction of covered tennis
courts, frack and field, perimeter fence and others.

In addition, the Group have retention payable to DMCI which represents amounts withheld from
payments to contractors as guaranty for any claims against them. These are noninterest-bearing
and will be remitted to contractors at the end of the contracted work.

The Group engaged Sirawai Plywood & Lumber Corp. and South Davao Development
Corporation to supply various raw materials, office supplies and refreshments.

DMC Urban Property Developers, Inc. (DMC-UPDI) had transactions with the Group
representing long-term lease on land, warehouse space and other transactions rendered to the
Parent Company necessary for the coal operations. Land and warehouse rental expenses are
included in cost of sales under ‘Outside services’ in the consolidated statements of
comprehensive income (see Note 21).
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1. Royal Star Aviation Inc. provide maintenance services and hangarage for the Parent Company’s
aircraft use to transport supplies, employees and visitors in and out the minesite. The related
expenses are included in cost of sales under ‘Production overhead’ in the consolidated statements
of comprehensive income (see Note 21).

7. In2019 and 2018, Vincent Arrastre and Cargo Services, Inc. had transactions with the Parent
Company for shipsiding services.

k. Certamn number of issued and outstanding shares of SLPGC and SCPC held by the Parent
Company were used as a security of the loan availed by SLPGC and SCPC (see Note 14).

All outstanding balances from affiliates are included in receivables under ‘Trade receivables - related
parties’ and ‘Trade payables - related parties’ in the consolidated statements of financial position,
except for the noncurrent portion of the retention payable which are lodged under ‘Other noncurrent
liabilities” in the consolidated statements of financial position (see Note 12).

Terms and conditions of transactions with related parties

There have been no guarantees and collaterals provided or recetved for any related party receivables
or payables. These accounts are noninterest-bearing and are generally unsecured. Impairment
assessment 1s undertaken each financial year through a review of the financial position of the related
party and the market m which the related party operates. As of December 31, 2019 and 2018, there
were no impairment losses recognized on related party balances.

Compensation of key management personnel of the Group amounted to 122.13 million and
£255.96 mullion in 2019 and 2018, respectively.

There are no other agreements between the Group and any of its directors and key officers providing
for benefits upon termination of employment, except for such benefits to which they may be entitled
under the Group’s pension plan.

Item 5. Directors and Executive Officers

(a) Names, ages and citizenship of all Directors, including Independent Directors and Executive
Officers and all persons nominated or chosen to become such

1. Directors. - The following incumbent directors have been nominated to the Board of
Directors for the ensuing year and have accepted their nomination:

No. Board Names Citizenship Age
1. | Chairman Isidro A. Consunji Filipino 71
2. Member Jorge A. Consunji Filipino 68
3. Member Cesar A. Buenaventura Filipino 90
4. Member Maria Cristina C. Gotianun Filipino 65
5. Member Ma. Edwina C. Laperal Filipino 59
6. Member Herbert M. Consunji Filipino 67
7. Member Josefa Consuelo C. Reyes Filipino 72
8. Member Luz Consuelo A. Consunji Filipino 66
9. Independent Honorio O. Reyes-Lao Filipino 75
10. | Independent Rogelio M. Murga Filipino 85
11. | Independent Antonio Jose U. Periguet, Jr. Filipino 59
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Isidro A. Consunji, Jorge A. Consunji, Herbert M. Consunji, Luz Consuelo A. Consunji, and
Cesar A. Buenaventura were formally nominated to the Board by a shareholder of SMPC,
Maria Cristina C. Gotianun on February 28, 2020. Ms. Gotianun is the sister of Isidro A.
Consunji, Jorge A. Consunji, Luz Consuelo A. Consunji and cousin of Herbert M. Consunji.
She is not related to Cesar A. Buenaventura.

Further, Maria Cristina C. Gotianun, Josefa Consuelo C. Reyes, and Ma. Edwina C. Laperal
were nominated by Jorge A. Consunji on February 28, 2020. Jorge A. Consunji is the brother
of Mses. Gotianun, Reyes and Laperal.

Finally, Rogelio M. Murga, Honorio O. Reyes-Lao, and Antonio Jose U. Periquet, Jr. were
nominated independent directors by Antonio C. Olizon on March 2, 2020. Mr. Olizon is a
non-controlling stockholder of SMPC and is not related by affinity or consanguinity to the
nominees.

The Corporate Governance Committee of SMPC has set March 9, 2020 as the deadline for
submission of nominees to the Board. Validation of proxies is scheduled on June 26, 2020,
10:00 a.m. at the office of SMPC and shall be conducted by the Special Committee of
Inspectors designated by the Board.

The nominees to the Board for election at the annual stockholders” meeting on July 3, 2020,
have served SMPC for at least five years except for Luz Consuelo A. Consunji and Honorio
O. Reyes-Lao who were elected to the Board as regular director and independent director,
respectively, at the annual stockholders’ meeting on May 2, 2017. Finally, Antonio Jose U.
Periquet, Jr. was appointed independent director to the Board on August 9, 2019 to fill the
vacancy as a result of the resignation of Nestor D. Dadivas as regular director on August 6,
2019.

The current members of the Corporate Governance Committee of SMPC are as follows: (1)
Rogelio M. Murga, Chairman; (2) Honorio O. Reyes-Lao, Member; and (3) Maria Cristina C.
Gotianun, Member.

The record of attendance of Directors to board meetings for the year 2019 is as follows:

Number of .
Board Name Date of Election Meeting Held SN %
during the Year PR
g
Chairman Isidro A. Consunji May 6, 2019 12 12 100
Member Jorge A. Consunji May 6, 2019 12 12 100
Member Herbert M. Consunji May 6, 2019 12 11 92
Member Cesar A. Buenaventura May 6, 2019 12 12 100
Member Maria Cristina C. Gotianun May 6, 2019 12 12 100
Member Ma. Edwina C. Laperal May 6, 2019 12 9 75
Member Josefa Consuelo C. Reyes May 6, 2019 12 12 100
Member Luz Consuelo A. Consunji May 6, 2019 12 12 100
Independent Rogelio M. Murga May 6, 2019 12 12 100
Independent Honorio O. Reyes-Lao May 6, 2019 12 12 100
Independent Antonio Jose U. Periquet, August 9, 2019 3 3 100
Jr.*

*Mr. Periquet, Jr. was appointed Independent Director by the Board only on August 9, 2019.

Executive Officers. —

No. Names Position Citizenship Age
1. Isidro A. Consunji Chief Executive Officer Filipino 71
3. Maria Cristina C. Gotianun President, Chief Operating Officer & Filipino 65

Chief Risk Officer
4. Junalina S. Tabor VP & Chief Finance Officer Filipino 56
5. Jaime B. Garcia VP-Procurement & Logistics Filipino 64
6. Nena D. Arenas VP, Chief Governance Officer & Filipino 59
Compliance Officer
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7. John R. Sadullo VP-Legal, Corporate Secretary & Filipino 49
Corporate Information Officer

8. Antonio R. delos Santos VP-Treasury Filipino 67

9. Jose Anthony T. Villanueva VP-Marketing for Coal Filipino 55

10. Andreo O. Estrellado VP-Power Market & Commercial Filipino 58

Operations
11. Ruben P. Lozada VP-Mining Operations & Resident Filipino 64
Manager

12. Carla Cristina T. Levina VP-Chief Audit Executive Filipino 35

13. Jojo L. Tandoc VP-Human Resources & Filipino 43
Organizational Development

14. Karmine Andrea S.J. Ching AVP-Corporate Planning Filipino 36

The summary of the qualifications of all incumbent Directors, nominees for directors for
election at the annual stockholders’ meeting and Executive Officers of SMPC is set forth in
Schedule 2 hereof.

(b) Term of Office. - The term of office of the Directors and Executive Officers is one (1) year from

(©

their election as such and until their successors shall have been elected and qualified.

Independent Directors. - SMPC’s Manual on Corporate Governance submitted to SEC on May
30, 2017 requires at least two (2) independent directors. On December 8, 2008, the SEC approved
the amendment to SMPC’s By-Laws to include Art. 111 thereof on the adoption of SRC Rule 38
which requires SMPC to have at least two (2) independent directors or such number of
independent directors as shall constitute at least twenty percent (20%) of the members of its
Board, whichever is lesser. The three (3) nominees for independent directors were nominated on
March 2, 2020 by a stockholder of SMPC, Antonio C. Olizon and selected by the Corporate
Governance Committee in accordance with the guidelines in the Code of Corporate Governance
for Publicly-Listed Companies (SEC Memorandum Circular No. 19, Series of 2016) and the
Guidelines on the Nomination and Election of Independent Directors (SRC Rule 38).

SMPC abides with SRC Rule 38, its By-Laws, and the relevant or subsequent circulars,
memoranda or notices of SEC regarding the qualifications, nomination and election, the
submission of certificate of qualification, and the required number of independent directors.
DMCI Holdings, Inc. (DHI) is the majority stockholder of SMPC. Honorio O. Reyes-Lao and
Antonio Jose U. Periquet, Jr., the nominated independent directors are stockholders and/or
independent directors of DHI.

Further, the independent directors herein nominated, Rogelio M. Murga, Honorio O. Reyes-Lao,
Antonio Jose U. Periquet, Jr. were elected to the Board on November 11, 2014, May 2, 2017, and
August 9, 2019, and have served as such for at least five (5) years, two (2) years, and eight (8)
months, more or less, on the date of the annual stockholders’ meeting, respectively. The herein
nominees for independent director are compliant with the term limits pursuant to SEC
Memorandum Circular No. 4, Series of 2017, which requires that independent directors shall serve
for a maximum cumulative term of nine (9) years. Reckoning of the cumulative nine-year term is
from 2012.

(d) Other Directorship Held in Reporting Companies - Naming each Company. -

Cesar A. Buenaventura Vice Chairman, DMCI Holdings, Inc.

Independent Director, PetroEnergy Resources Corporation
Independent Director, iPeople, Inc.

Independent Director, Concepcion Industrial Corporation
Independent Director, Pilipinas Shell Petroleum Corporation

Independent Director, International Container Terminal Services, Inc.

Isidro A. Consunji Chairman, President & CEO, DMCI Holdings, Inc.

Director, Atlas Consolidated Mining and Development Corp.

Jorge A. Consunji Director, DMCI Holdings, Inc.

Herbert M. Consunji = Director, DMCI Holdings, Inc.
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Maria Cristina C. Gotianun Director, DMCI Holdings, Inc.

Ma. Edwina C. Laperal Director, DMCI Holdings, Inc.

Honorio O. Reyes-Lao Independent Director, DMCI Holdings, Inc.

Director, Philippine Business Bank

Luz Consuelo A. Consunji Director, DMCI Holdings, Inc.

Antonio Jose U. Periquet,
Jr.

Independent Director, ABS-CBN Corporation
Independent Director, Ayala Corporation
Independent Director, Bank of the Philippine Islands
Independent Director, Max’s Group of Companies
Independent Director, Philippine Seven Corporation

Independent Director, DMCI Holdings, Inc.

Family Relationship. - Isidro A. Consunji, Jorge A. Consunji, Maria Cristina C. Gotianun, Josefa
Consuelo C. Reyes, Luz Consuelo A. Consunji and Ma. Edwina C. Laperal are siblings, and
Herbert M. Consuniji is their cousin.

Legal Proceedings. - None of the directors, executive officers, and nominee for regular or
independent director was involved in the past five (5) years in any bankruptcy proceeding. Except
for the criminal cases below, neither have they been convicted by final judgment in any criminal
proceeding, nor been subject to any order, judgment or decree, not subsequently reversed,
suspended or vacated, of any court competent jurisdiction, domestic or foreign, permanently or
temporarily enjoining, barring, suspending, or otherwise limiting their involvement in any type of
business, securities, commodities or banking activities, nor found being found by a domestic or
foreign court of competent jurisdiction (in a civil action), the Commission or comparable foreign
body, or a domestic or foreign Exchange or other organized trading market or self-regulatory
organization, to have violated a securities or commodities law or regulation and the judgment has
not been reversed, suspended, or vacated.

Below are the pending criminal cases filed against the directors of SMPC, Isidro A. Consunji,
Cesar A. Buenaventura and Ma. Edwina C. Laperal:

(1) Pp. vs. Consunji, et. al., Criminal Case No. Q-02-114052, RTC-QC, Branch 78. - A
complaint for violation of Article 315(2)(a) of the Revised Penal Code, as qualified by
Presidential Decree No. 1689 was filed in RTC-QC Branch 78 as Criminal Case No. Q-02-
114052 pursuant to a resolution of the Quezon City Prosecutor dated December 3, 2002 in I.S.
No. 02-7259 finding probable cause against the directors and officers of Universal Leisure
Club (ULC) and its parent company, Universal Rightfield Property Holdings, Inc., including
Isidro A. Consunji as former Chairman, Cesar A. Buenaventura and Ma. Edwina C. Laperal
as former directors of ULC. Complainants claim to have been induced to buy ULC shares of
stock on the representation that ULC shall develop a project known as “a network of 5 world
clubs.”

The case was re-raffled to RTC-QC Branch 85 (the “Court”). On January 10, 2003
respondents filed their Motion for Reconsideration on the resolution dated December 3, 2002
recommending the filing of the complaint in court, which was granted on August 18, 2003.
Accordingly, a Motion to Withdraw Information was filed in Court. On September 11, 2003,
complainants’ sought reconsideration of the resolution withdrawing the information, but was
denied by the City Prosecutor. By reason of the denial, Complainants’ filed a Petition for
Review with the Department of Justice (DOJ) on August 26, 2005.

Meanwhile, the Court granted the withdrawal of information on June 6, 2005. Complainants
filed a Motion for Reconsideration and Urgent Motion for Inhibition, but were both denied by
the Court in its Omnibus Order dated November 29, 2005. Thereafter, a Notice of Appeal
was filed by the complainants, but was ordered stricken out from records by the Court for
being unauthorized and declaring the Omnibus Order final and executory in its Order dated
February 22, 2007. The Petition for Review, however, filed by the Complainants with the
DOJ on August 26, 2005 is pending to date.
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(2) Rodolfo V. Crugz, et. al. vs. Isidro A. Consunyji, et. al., 1.S. Nos. 03-57411-1, 03-57412-1, 03-
57413-1, 03-57414-1, 03-57415-1, 03-57446-1 and 03-57447-1, Department of Justice,
National Prosecution Service. - These consolidated cases arose out of the same events in the
immediately above-mentioned case likewise pending before the DOJ.

In its 1 Indorsement dated December 9, 2003, the City Prosecutor for Mandaluyong City,
acting on a motion for inhibition filed by complainants recommended that further proceedings
be conducted by the DOJ. In an order dated February 3, 2004, the DOJ designated State
Prosecutor Geronimo Sy to conduct the preliminary investigation of this case. The last
pleading filed is a notice of change of address dated June 27, 2008 filed by complainants’
counsel. The case remains pending to date.

Significant Employees. - Except for the above directors and officers, SMPC has no other
significant employees (as the term is defined under the SRC and its implementing rules and
regulations).

Compensation of Directors and Executive Officers

Compensation of Directors and Executive Officers. - All executive officers of SMPC are
elected or appointed by the Board of Directors and serve for one year and until their successors are
duly elected and qualified. Set forth below are the names of the CEO and four (4) most highly
compensated officers of SMPC:

Other Annual

Name and Principal Position Years Salary Bonus -
Compensation

Isidro A. Consunji
Chairman & CEO

Maria Cristina C. Gotianun
President, COO & Chief Risk Officer

Junalina S. Tabor
VP & Chief Finance Officer

Jaime B. Garcia
VP Procurement & Logistics

Ruben P. Lozada
VP Mining Operations & Resident

Manager
2018 18,983,524.00 129,753,846.00 5,391,140.00
2019 21,742,015.00 51,305,232.00 5,613,447.00
2020* 21,742,015.00 51,305,232.00 5,613,447.00
Total P62,467,554.00 P232,364,310.00 P16,618,034.00

All other Directors and Officers as a 2018 21,927,420.00 37,694,118.00 19,907,300.00

group 2019 21,189,954.00 12,881,006.00 21,464,534.00
2020* 21,189,954.00 12,881,006.00 21,464,534.00
Total P64,307,328.00 P63,456,130.00 P62,836,368.00

*Approximate amounts

The amount reflected as compensation of the named executive officers represents salary approved
by SMPC’s Board of Directors. The amounts indicated in relation thereto are restated to conform
to the new accounting standards.

Executive directors of SMPC receive an annual retainer fee of P240,000.00 as approved in the
May 2009 annual stockholders” meeting. In May 2015, the stockholders approved the increase in
retainer fees of non-executive and independent directors to P150,000.00 or P1,800,000.00 per
annum effective June 1, 2015. Fixed per diem of P20,000.00 for every meeting held and attended
by each director who serves as Chairman or a member of SMPC’s Board Committees remained
unchanged. Aside from executive directors with employment compensation, there are no other
directors with arrangements such as consulting contracts.
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(b) Employment Contracts, Compensatory Plan or Arrangement. - There is no contract covering
their employment with SMPC and they hold office by virtue of their election and/or appointment
to office. SMPC has no agreements with its named executive officers regarding any bonus, profit
sharing, except for benefits for which they may be entitled under SMPC’s retirement plan. On the
other hand, members of the Board of Directors may be granted bonuses in accordance with
SMPC’s By-laws.

(c) Stock Warrants or Options. - There are no outstanding warrants, options, or right to repurchase
any securities held by the directors or executive officers of SMPC.

Item 7. Independent Public Accountant

The accounting firm of SyCip Gorres Velayo & Co. (“SGV”) is currently, and for the fiscal year recently
completed, SMPC’s independent public accountant, Dhonabee B. Sefieres has been appointed as the
partner-in-charge.

Representatives of SGV are expected to be present at the stockholders’ meeting. They will have the
opportunity to make a statement if they desire to do so and are expected to be available to respond to
appropriate questions.

There have been no changes in or disagreement with SMPC’s accountants on accounting and financial
disclosures.

Pursuant to the General Requirements of SRC Rule 68, paragraph 3 (Qualifications and Reports of
Independent Auditors), the Corporation has engaged the services of SGV as external auditor, and Dhonabee
B. Sefieres is the Partner-In-Charge for less than five years or starting 2018. There is compliance with SEC
Circular No. 8 Series of 2003 and SRC Rule 68(3)(B)(ix) (Rotation of External Auditors).

On February 28, 2020 the Board of Directors of SMPC, upon recommendation of its Audit Committee,
approved and recommended the re-appointment of SGV, subject to stockholders’ approval, as SMPC’s
Independent External Auditor for the fiscal year 2020.

C. ISSUANCE AND EXCHANGE OF SECURITIES

Not applicable for annual stockholders’ meeting.

D. OTHER MATTERS

Item 8. Summary of matters to be submitted for Stockholders’ approval:

(a) Approval of Minutes of the Previous Stockholders’ Meeting held on May 6, 2019. - Below is
the summary of items and/or resolutions approved at the Annual Stockholders’ Meeting last May
7,2018:

(1) Approval of the Previous Minutes of the Stockholders’ Meeting held on May 7, 2018;
(2) Approval of Management Report for fiscal year 2018;

(3) Ratification of the Acts of the Board for the year 2018; and

(4) Appointment of the SGV, as the Independent External Auditor for the year 2019.

(b) Approval of Management Report. - The President’s report on the results of operations and
financial performance of SMPC.

(c) Approval of the Audited Financial Statements for 2019. — Consolidated Audited Financial
Statements for the period ended December 31, 2019.

(d) Ratification of the Acts of the Board of Directors and Management from the Date of the Last
Annual Stockholders’ Meeting Up to the Date of this Meeting. - Resolutions, contracts,
policies, and acts of the board of directors, various board committees and management for
ratification refer to those passed or undertaken by them, including all policies and resolutions to
implement said policies during the year and for the day to day operations of SMPC as contained or
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reflected in the attached annual report and financial statements. The summary of acts and
resolutions of the Board of Directors for the year 2019 is set forth in Schedule 3.

(e) Election of Directors for 2020-2021. - Election of the eleven (11) directors of SMPC to serve for
one (1) year and until their successors are duly elected and qualified.

(F) Approval of appointment of Independent External Auditor. — SyCip Gorres Velayo & Co. was
recommended by the Board of Directors as SMPC’s Independent External Auditor.

Item 9. Voting Procedures. - The counting and validation of votes shall be supervised by a committee
appointed by the Corporate Governance Committee headed by the Corporate Secretary. SMPC appointed
SGV & Co. as independent body to count and validate the votes by poll cast by the shareholders during the
Annual Stockholder Meeting.

(a) Each stockholder shall be entitled to one vote for each share.

(b) Except in the election of directors, all other items in the Agenda for approval/ratification of the
stockholders require an affirmati