AboitizPower

June 30, 2017

SECURITIES AND EXCHANGE COMMISSION
Secretariat Building, PICC Complex,
Roxas Boulevard, Pasay City, 1307

ATTENTION : DIR. VICENTE GRACIANO P. FELIZMENIO, JR.
Markets and Securities Regulation Department

via PSE EDGE

PHILIPPINE STOCK EXCHANGE, INC.

3rd Floor, Philippine Stock Exchange Plaza
Ayala Triangle, Ayala Avenue, Makati City

ATTENTION : MR. JOSE VALERIANO B. ZUNO III
OIC —Head, Disclosure Department

via electronic mail

PHILIPPINE DEALING & EXCHANGE CORP.

Market Regulatory Services Group

37/F, Tower 1, The Enterprise Center

6766 Ayala Avenue corner Paseo de Roxas, Makati City

ATTENTION : MS. VINA VANESSA S. SALONGA

Head — Issuer Compliance and Disclosures Department
Gentlemen:
Attached is the SEC Form 17-C (Current Report) of Aboitiz Power Corporation filed in compliance with the
Securities Regulation Code, its 2015 Implementing Rules and Regulations, the Revised Disclosure Rules of
the Philippine Stock Exchange (PSE), and the Issuer Disclosure Operating Guidelines of the Philippine
Dealing Exchange Corp. (PDEXx).

Kindly acknowledge receipt hereof.

Thank you.

Very truly yours,

ABOITIZ POWER CORPORATION
By:

M. JASMINE S. OPORTO W

Corporate Secretary and Compliance Officer

NAC Tower, 32nd Street, Bonifacio Global City, 1634 Taguig, Metro Manila, Philippines t: +63 2 886 2800 f: +63 2 817 3560 www.aboitizpower.com
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June 30, 2017
Date of Report (Date of earliest event reported)
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SEC Identification Number €199800134 : BIR TIN 200-652-460-000

ABOITIZ POWER CORPORATION
Exact name of registrant as specified in its charter

Philippines 6. -

Province, country or other jurisdiction Industry Classification Code
of incorporation

32" Street, Bonifacio Global City, Taguig City, Metro Manila, Philippines 1634
Address of principal office Postal Code

(02) 886-2800
Registrant’s telephone number, including area code

N.A.
Former name or former address, if changed since last report

Securities registered pursuant to Sections 4 and 8 of the RSA

Title of Each Class Number of Shares of Common Stock ol
Outstanding and Amount of Debt Outstanding |

Common Stock R1 Par Value 7,358,604,307

Amount of Debt Outstanding (As of March 31, 2017) £213,084,290,000.00

Indicate the item numbers reported herein: 9

Item 9: Other Events {

Attached is a letter from BPI Asset Management and Trust Corporation (BPI AMTC), BPI Capital
Corporation (BPI Capital), and Aboitiz Power Corporation (AboitizPower) regarding the interlocking
directorship of Mr. Romeo Bernardo in AboitizPower, BPI AMTC, and BPI Capital. The letter is
issued in compliance with the requirements of the Philippine Dealing & Exchange Corp. (PDEXx) in
relation to the listing of AboitizPower’s Php30 billion-fixed rate retail bonds with PDEXx.
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SIGNATURE (S)

Pursuant to the requirements of the Securities Regulation Code, the registrant has duly caused this report
to be signed on its behalf by the undersigned hereunto duly authorized.

ABOITIZ POWER CORPORATION

By:

M. Jasminie S. Oporto
Corporate Secretary and Compliance Officer

Dated:June 30, 2017



30 June 2017 . RECEIVED

PHILIPPINE DEALING AND EXCHANGE COMMISSION

T30/ Turts ad]
2:43 AM/

- TIME:
37™ Floor, Tower | .
Enterprise Center SRINTED NAME:
6766 Ayala Avenue
Makati City, Metro Manila o ATURE:
Attention: Mr. Antonino Nakpil
President and Chief Operating Offer
Philippine Dealing and Exchange Corporation (“PDEX”)
Atty. Socorro Lerer
Chief Legal Officer and Director for Communications
PDS Group of Companies (“PDS Group”)
Re: 2017 Fixed Rate Due 2027 (“2017 Bonds”) and 2014 Fixed
Rate Bonds Due 2021 and 2026 (“2014 Bonds”) of Aboitiz
Power Corporation (“APC”, as the Issuer)
Gentlemen:

In connection with the issuance by APC of the 2017 Bonds and the 2014 Bonds (collectively

the “Bonds”), we confirm that, with respect to the directorship of Mr. Romeo Bernardo in APC and in
BPI Asset Management and Trust Corporation (“BPI AMTC” being the Trustee):

1.

Pursuant to his letter to PDEX dated 8 June 2017, Mr. Bernardo has consistently inhibited and
recused himself from participating (or voting) in any corporate action or matter which has
been approved or acted upon by the Board of Directors of BPI AMTC involving the Issuer and
the Bonds.

Pursuant also to the same letter, Mr. Bernardo has undertaken that for as long as he is an
independent director of the Issuer, he will continue to inhibit himself from participating
and/or voting, and accordingly shall not participate and/or vote on any corporate action or
matter related to the Issuer and/or the Bonds which is brought up for the approval of the
Board of Directors of BPI AMTC, as well as the 2017 Bonds and all other future and
subsequent bonds that may be issued by APC. Further, this undertaking shall be provided in
the Prospectus of all such future and subsequent bonds issued by APC.

The foregoing representation and undertaking are also reflected in Section 3.16 of the Trust
Agreement, which Trust Agreement is further referred to in the Prospectus dated 16 June
2017 in connection with the issuance of the 2017 Bonds (the “Prospectus”), and the
disclosure thereof is not inconsistent with: (i) the Prospectus and (ii) the terms and conditions
of the Underwriting Agreement and other documents related to the 2017 Bonds. To the best
of our knowledge, we are not in breach of any provision of the Securities Regulation Code and
its implementing rules and regulations on account of the foregoing representation and
undertaking. Further, we shall inform PDEX of any notice from, finding by, or requirement of,
the Securities and Exchange Commission with regard to the disclosures relative to and the
interlocking directorship of Mr. Bernardo in APC and BPI AMTC, and the steps that will be

et —



undertaken by APC and/or ourselves in connection therewith. We undertake to resolve any
such finding or requirement in cooperation with PDEX and PDS Group to ensure order in the
markets of our securities and the overall PDEX fixed income markets and in a manner
protective of the investors.

This letter forms part of the Listing Agreement of APC dated 18 April 2017. The remedies

available under the Listing Agreement shall apply in equal force to this letter and actions
arising therefrom.

We also confirm that we are hereby authorizing the disclosure of this letter to the public
through the customary means of disclosure.

This letter is without prejudice to and will not preclude PDEX from exercising any right or
remedy, or performing any act available to it, under relevant Philippine law, rules, and
regulations in relation to the foregoing representation and undertaking.

We attest to the authority of the signatories hereto to execute this letter and bind our
respective institutions to the tenor of this letter.



Very truly yours,
BPI ASSET MANAGEMENT AND TRUST CORPORATION

By:

Senior Manager



BPI CAPITAL CORPORATION

By:

uis E. Cruz
Director

V\Malie . Collado
Director
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ABOITIZ POWER CORPORATION

By:

Liza Luv T) Montelibano
President —  Chief
Officer/Corporate Information Officer

Financial



REPUBLIC OF THE PHILIPPINES )
MAKATI CITY, METRO MANILA ) S-S-

CORPORATE SECRETARY’S
CERTIFICATE

|, ANGELA PILAR B. MARAMAG, of legal age and Filipino citizen, in my capacity as the
duly elected and incumbent Corporate Secretary of BPI Capital Corporation (BPI Capital), a
corporation duly organized and existing under and in accordance with the laws of the
Republic of the Philippines, with principal office and place of business at 8/F BPI Building,
Ayala Avenue corner Paseo de Roxas, Makati City, Metro Manila, do hereby certify -

i THAT at the regular meeting of the Board of Directors (Board) of BPI Capital held on
17 May 2017, at which meeting a quorum was present and acting throughout, the
Board unanimously adopted and approved the following resolution:

“RESOLVED, to approve the designation and

appointment of: (i) any one of the following Officers
of BPI Capital, namely:

Juan Carlos L. Syquia | President/Co-Head of
Investment Banking Group
& Senior Managing Director
Reginaldo Anthony B. | Co-Head of Investment

Cariaso Banking Group & Senior
Managing Director

Rhoda A. Huang Managing Director
or (i) any two of the following Officers of BPI Capital,
namely:

Marie Natalie J. Collado Director

Luis Geminiano E. Cruz Director

Noravir A. Gealogo Director

Francis L. Jardeleza Director

Ma. Josefina P. Picache Director

George S. Uy-tioco, Jr. Director

Miguel Angelo J. Fernandez Associate Director

erome Matthew Y. Gatmaitan | Associate Director
Georgia V. Guiang Associate Director
Lester Ong Associate Director
Catherine S. Requllano Associate Director
April Ria M. Ng Uy Associate Director

3s the signatories/representatives of BPI Capital, with
authority (i) to sign, execute, endorse, negotiate,
deliver and submit all agreements, contracts, forms,
reports and other documents entered into by BPI
Capital in the regular course of its business, including,
but not limited to, underwriting, issue management,
subscription, and loan agreements; proposals,
mandates, engagement and fee letters related to
contracts for corporate finance, securities distribution
and financial advisory transactions (with authority to
sub-delegate or authorize any Officer of BPI Capital to
initial financing documents where BPI Capital acted as
lender, underwriter, arranger, participant, bookrunner

CERTIFI(EDTRUECQRX/or coordinator); checks and financial
{
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Updated Authorized Signatories - 17 May 2017 p2

documents;  non-disclosure  and confidentiality
agreements; service agreements; licensing and
maintenance agreements; documents to effect and
implement corporate finance, securities distribution
and proprietary deals approved by the Executive
Committee and/or the Board of Directors of BPI
Capital; and documents for compliance and requlatory
requirements; and (ii) to appear in court proceedings
in behalf of BPI Capital with authority to sub-delegate
or authorize any person to perform the powers herein
conferred upon them, including but not limited to pre-
trial, preliminary investigation and authority to enter
into amicable settlement, submit to alternative
dispute resolution, enter into stipulations of facts,
documents and issues; sign  verification and
certification of pleadings, including, but not limited to
Verification and Certification of Non-Forum Shopping;
represent BPI Capital in any and in all stages of
proceedings, before administrative, judicial, quasi-
judicial bodies; and sign any and all documents or
execute affidavits in behalf of BPI Capital.”

2. THAT the foregoing approval of the Board has not been altered, modified nor revoked
and the same is still in full force and effect.

IN WITNESS WHEREOF, | have hereunto set my hand this 21 June 2017 at Makati City,
Metro Manila, Philippines.

SUBSCRIBED AND SWORN to before me in Makati City, Metro Manila olJUN 2 7 2017
Affiant, Atty. Angela Pilar B. Maramag, who is personally known to me and to me known to be the
same person who executed the foregoing instrument and who exhibited to me her Passport No. EC
0393973 issued in DFA, Manila on 25 February 2014 and valid until 24 February 2019.

HERMENEG RAMOS, JE.
Notary Public for Makati City
Doc.No. M)l Until December 31, 2017
PageNo.§ Appointment No. M-94 (20162017
Book No. : G/F Erlag Bldg., 102 Esteban St..
Series of 2017. .. Legazpi Villuge, Makati City 1224

PTR No. 5912735/1-5-17/Makati Ci
IBP Lifetime Member No. 01212+
Roll of Attorneys No. 37404

CERTIFIED TRUE CCPY

ATTY. HERBENEGILDO K. RAMOS, JR,

Hia DLaen aaiM RQOANIATTC | AW ACCHICS



REPUBLIC OF THE PHILIPPINES )
MAKATI CITY, METRO MANILA ) S.S.

" CORPORATE SECRETARY'S CERTIFICATE

I, ANGELA PILAR B. MARAMAG_, of legal age, Filipino citizen and with business address at ¢/o0
Banlg of the Phll_lpplne Islands (BPI) Building, Ayala Avenue corner Paseo de Roxas, Makati City, Metro
Manila, after being sworn according to law, do hereby certify:

Te That | am the 'duly elected and incumbent Corporate Secretary of BPI Asset Management and
Trust Corporation (BPI AMTC), a corporation organized and existing under and in accordance

with the laws of the Republic of the Philippines, with principal office and place of business at
the above-stated address;

2. That as such Corporate Secretary, | am the custodian of the corporate records of BPI AMTC,
including the minutes of the meetings of its Stockholders and Board of Directors (Board);

3. That at the meeting of the Board of BPI AMTC held on 16 November 2016, at which meeting a

quorum was present and acting throughout, the following Resolution was unanimously
adopted and approved:

“BPI AMTC Authorized Signatories

“RESOLVED, That the Officers of BPI Asset Management and
Trust Corporation (BPI AMTC) - who are not Officers of BPI AMTC’s
Risk Management and BPI AMTC Compliance - classified into Class
“A" (i.e., with rank from Manager to Senior Vice-President,
inclusive) and Class “B” (i.e. with rank of Assistant Manager)
Signatories - be empowered, and are hereby authorized, to
negotiate, sign, execute and deliver, for and on behalf of BPI AMTC,
in its capacity as attorney-in-fact, trustee or under any other
representative or fiduciary capacity, any and all documents, account
opening/application forms, contracts, agreements or instruments of
whatever kind or nature, related to or in connection with any
property under the administration and/or management of BPI
AMTC, such as, but not limited to, deeds of sale, endorsements of
certificates of stock and appointments of proxies with voting power
at stockholders” meetings: Provided that, to be valid and effective,
such documents, agreements or instruments shall bear the joint
signatures of two BPI AMTC Officers, one of whom must be with a
Class “A” signing authority;

RESOLVED FURTHER, That Mario T. Miranda, as President,
signing singly or in his absence, the signature of both Officers of BPI
AMTC namely: (a) Christmas G. Sevilla, and (b) Smith L. Chua, are
empowered and authorized to sign and execute, for and on behalf
of BPI AMTC as a corporate entity in relation to its corporate or
proprietary assets;

The foregoing authority shall include, but not be limited to the
following:

@ Applying with/for any government/regulatory
permit or license with any government branch,
bureau or office as well as any government entity
or instrumentality;

@ Opening of bank accounts under the name of BPI
AMTC with any reputable banking institution
whether organized in\the Philippines or abroad;

® To receive and acknowledge payments in cash or
or check, bills and/or draff withdraw and encash MAR 2 3 2017

any amount in BPI AMTC’s behalf; ./




\ BPI AMTC Authorized Signatories page 2

@ Entering into any form of agreement with the
accredited counterparties of BPI AMTC, whether
local or foreign;

RESOLVED FURTHER, That the Officers of B8P AMTC Risk
“Management and BPI AMTC Compliance - classified as Class “A-1"
Signatories - are empowered and authorized to sign and execute,
for and in the name of BPI AMTC, in their respective capacity as such
Officers, any and all documents or instrtuments related to or in

connection with risk management and compliance functions of BPI
AMTC, such as but not limited to -

(0] Certiﬁcations/conﬁrmations/regulatory " reports
and/or documents issued to and/or required to be
submitted to the Bangko Sentral ng Pilipipas and
other regulatory agencies; *

@ Queries, requests for opinions/rulings and other
matters to regulatory bodies;

® Non-trust or non-fiduciary agreements required by
BPI AMTC, including service level agreements with
external/third parties;

) Documents to be submitted with the Court or other
judicial/quasi-judicial /administrative bodies where
BPI AMTC is involved either as a party-litigant or in
any other capacity; and

® Correspondences pertaining to BPI AMTC accounts
executed in relation to their job functions as BPI-
AMTC Risk Management and BPI AMTC Compliance
Officers;

Provided that, to be valid and effective, such documents or instruments shall
bear the signatures of two (2) signatories from BPI AMTC Risk Management
officers for any risk management related matters; two (2) signatories from
BPI AMTC Compliance officers for any compliance related matters; and
Provided further that, in cases of documents or instruments requiring BPI
AMTG Risk Management and Compliance approval /authorization in addition
to those of the Class “A”/Class “B” signatures, the signature of any one (1)
of the BPI AMTG Risk Management and Compliance Officers shall suffice.

RESOLVED FINALLY, That the Compliance Officer or the Risk Officer of BPI
AMTC shall maintain the list of the names and specimen signatures of the
Class “A” and Class “B” BPI AMTC Signatories and Class “A-1” BPI AMTC Risk
Management and BPI AMTC Compliance signatories, and shall update the
same as necessary.”

IN WITNESS WHEREOF, | have hereunto set my hand at Makati City, Metro Manila, this 29th
day of November 2016.

ANGELA PILAR B. AMAG
Corporate Secretary

- - AR
WAMAT] CL AT A
SUBSCRIBED AND SWORN to before me in the CityNof Makati, on .- 1 ./ U «o D!,

>
o)
¥

same person who executed the foregoing instrument and who_ exhibi dto me her Passport No.
EC0393973 issued by DFA Manila on 25 February 2014. ATTY. GERVA f St X
A fron MAKATI CITY

rffa —
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