[image: WESM LOGO – Electrical Engineer Resources]PARTICIPATION AND VOTING INTENT REGISTRATION To be filled up by OCS: 
Membership No. _________________
_____Authorized Rep    _______ Proxy
____ Complete Documents
_____For Completion of Documents

 Philippine Electricity Market Corporation | Date of 2022 AGMM – 20 July 2022

[image: ][image: Text

Description automatically generated]





Philippine Electricity Market Corporation

18F Robinsons Equitable Tower 
ADB Avenue, Ortigas Center, Pasig City
www.wesm.ph


Organizational Information for Sectoral Members on the 2022 Annual General Membership Meeting (AGMM) of the Philippine Electricity Market Corporation (PEMC)

	
	
	

	1
	Notice and Agenda

	

	2
	Explanation and Rationale of Agenda

	

	3
	Options for Exercising Voting Rights

	

	4
	Registering Participant and Voting Intent


	· Participation and Voting Intent Registration
· Secretary’s Certificate/Board Resolution
· Blank document for Authorized Representative’s scanned ID and 3 digital signatures

	5
	Issuance of Proxies and Voting
Instructions Before the AGMM

	· Details of Proxy
· Proxy Form
· Proxy Rules
· Manner of Exercising Voting Right
· Blank document for Authorized Representative’s scanned ID and 3 digital signatures
· Voting Standards and Board Recommendation

	5
	Mail Voting

	Sample Printed Ballot

	6
	Electronic Voting

	Sample Digital Ballot

	7
	Online Voting

	

	8
	Countermotions and Election Proposals

	· Template for Election Agenda Proposal
· Template for questions before meeting

	9
	Procedure during AGMM

	· Rules of Conduct
· Template for request for additional access to attend 

	
	Participating in the AGMM via Remote Communication
	· Technical Guide

	10
	Dates and Deadlines
	

	
	Contacts
	

	
	Policies and Guidelines 
	· Quorum requirements
· Determination of voting rights




































NOTICE OF ANNUAL GENERAL MEMBERSHIP MEETING


TO ALL MEMBERS: 
Philippine Electricity Market Corporation (PEMC)


NOTICE IS HEREBY GIVEN that the Annual General Meeting of the members of PEMC will be conducted in a virtual format conducted via live webcast on Wednesday, 20 July 2022 at 3:00 pm, with the following agenda: 
 

1. Call of Meeting to Order 
2. Certification of Notice of Meeting and Determination of Quorum 
3. Approval of the Minutes of the Annual General Membership Meeting held on 21 July 2021 
4. Management Report of the President
5. Financial Report and Approval of the 2021 Audited Financial Statement 
6. Ratification of the Acts, Resolutions, and Deeds of the Board of Directors and Management 
7. Outlook from the Chairman 
8. Other Matters as may be properly brought before the Meeting 
9. Adjournment 

Minutes of the CY2021 Annual General Membership Meeting and other information for disclosure will be available for examination during office hours at the Office of the Corporate Secretary and at the website of PEMC, www.wesm.ph.

The Board had fixed the close of business on 30 June 2022 as the record date for the determination of members in good standing entitled to notice of, and to vote in, said meeting. 

Any instrument authorizing a proxy to act shall be submitted to and received at the principal office of PEMC on or before 08 July 2022, 5:00 pm, addressed to the attention of the Corporate Secretary c/o Legal Department, PEMC office. Soft copies can be emailed in advance to pemc_ocs@wesm.ph. Validation of proxies is set on 13 July 2022, 3:00 pm, at the PEMC office. 

Documents for registering to participate, issuing proxies and voting instructions shall be posted on the PEMC website and shall be sent through electronic mail containing the internet link to the Notice of Meeting and other confidential membership information at the specified email address of the members’ named, appointed, and designated Authorized Representative[footnoteRef:2].  [2: 
If you are the authorized representative of a Sectoral Member and have not received an email, please contact the Office of the Corporate Secretary at pemc_ocs@wesm.ph.] 


Pasig City, 29 June 2022. 

	Atty. Marian Venussa Santiago - Dela Fuente
		      Corporate Secretary

EXPLANATION AND RATIONALE OF AGENDA

1. Call of Meeting to Order. Only the Chairman of the Board of Directors, Mr. Noel V. Aboboto, will call the meeting to order at 3:00 pm. 
 
2. Certification of Notice of Meeting, Determination of Quorum and Procedures. The Corporate Secretary, Atty. Marian Venussa Santiago-Dela Fuente, will certify that copies of the Notice were sent to the Members as of 29 June 2022 and will certify the number of Members attending in absentia, via remote communication, or by authorized representatives or proxies for the purpose of determining the existence of quorum to validly transact business presented for approval, confirmation or ratification. 
 
3. Approval of the Minutes of the Annual General Membership Meeting on 21 July 2021. Copies of the draft Minutes are on the website of PEMC, www.wesm.ph. Members will be asked to approve the draft Minutes and acknowledge the completeness and accuracy thereof. Below is the text of the proposed resolution: 
 
“RESOLVED, that the Members of the Corporation hereby approve the Minutes of the 2021 Annual General Membership Meeting held on 21 July 2021.” 
 
4. Management Report. The Report summarizes the milestones and key achievements of PEMC and provides a clear picture of how PEMC reached its goals for the period of 2021. 
 
5. Ratification of the Financial Report. Members will be asked to ratify the Financial Report and Audited Financial Statement for Calendar Year 2021. Below is the text of the proposed resolution: 
 
“RESOLVED, that the Financial Report and Audited Financial Statement of the Corporation for Calendar Year 2021 are hereby confirmed, ratified, and approved.”  
 
6. Ratification of the Acts, Resolutions, and Deeds of the Board of Directors and Management. Ratification of the acts, resolutions, and deeds of the Board of Directors and Management crucial to the successful performance of PEMC in 2021 will be sought from the Members. Below is the proposed resolution: 
 
“RESOLVED, that all acts, resolutions and deeds of the Board of Directors and Management of the Corporation from the Annual General Membership Meeting held on 21 July 2021 up to the date of this Meeting be as they hereby are, confirmed, ratified, and approved.” 
 
7. Outlook from the Chairman. The Report provides the Members with a view of the opportunities and challenges to be faced by PEMC and its Management’s goals and strategies for the year 2022 and the next years. 
 
8. Open Forum/Consideration of Such Other Matters as may properly come before the Meeting. This is to give the Members opportunity to ask questions as to PEMC’s activities, and such other matters related thereto.  
 
9. Adjournment. After all business has been considered and resolved, the Chairman shall declare the meeting adjourned. 


OPTIONS FOR EXERCISING VOTING RIGHTS

A Sectoral Member may opt to cast his/her vote through the following modes:


	WHO WILL VOTE
	OPTIONS FOR EXERCISING VOTING RIGHTS

	
AUTHORIZED REPRESENTATIVE
	[image: Receipt outline]

MAIL VOTING
	[image: Email outline]

ELECTRONIC VOTING
	[image: Internet outline]

ONLINE VOTING


	
PROXY
	


	[image: Email outline]

ELECTRONIC VOTING
	[image: Internet outline]

ONLINE VOTING


	SCHEDULE/DEADLINE
	04-18 July 2022, 5:00PM
	04-18 July 2022, 5:00PM
	14-18 July 2022, 5:00PM

	WHERE TO SUBMIT
	PEMC OFFICE
	pemc_ocs@wesm.ph
	ELECTION BUDDY





PARTICIPANT AND VOTING INTENT REGISTRATION

MEMBER: _______________________________________________________________ SHORTNAME: _________________
PRIMARY SECTOR REGISTRATION: ___________________________ SECONDARY SECTOR REGISTRATION: __________
PRINCIPAL OFFICE ADDRESS: ____________________________________________________________________________
COMPANY WEBSITE: _______________________________ COMPANY EMAIL ADDRESS: ____________________________ 
        Domestic Corporation	Government Agency         Private Cooperative           Public Cooperative	  Partnership.         Others	           


Please use one of the options mentioned below to register and/or exercise your voting rights and send your Registration Form via electronic mail to the Office of the Corporate Secretary at pemc_ocs@wesm.ph on or before registration deadline on 08 July 2022, 5:00 pm.

Please carefully read the Organizational Information on Options for Exercising Voting Rights and Issuance of Proxies. 1

	      
REGISTRATION OF PARTICIPATION

	Member is registering intent to participate and exercise voting rights in one of the following options:
[image: Play with solid fill]
         	Authorized Representative designated by the Board of the Sectoral Member as Attorney-in-Fact and Proxy to represent Member and to exercise voting rights on all matters to be taken up during the AGMM. 
[image: Checkbox Checked with solid fill][image: Checkbox Checked with solid fill]
The person named in Item No. 2 will           attend the 2022 AGMM remotely and will           exercise voting rights
[image: ]Kindly submit Secretary’s Certificate/Board Resolution showing designation and authority of the Authorized Representative

[image: Play with solid fill]
Proxy/Instructions to the proxy holder designated by the Sectoral Member
I hereby authorize the Proxy designated by the Member to attend the 2022 AGMM remotely and to vote in accordance with the Voting Instructions, if applicable.
[image: Clipboard outline] 
Kindly accomplish and submit the Proxy Form on or before 08 July 2022
[image: Play with solid fill]
Proxy/Instructions to the proxy holder designated by the Authorized Representative
I hereby delegate to my Proxy the authority to attend the 2022 AGMM remotely and to vote in accordance with the Voting Instructions, if applicable.
[image: Clipboard outline]Kindly accomplish and submit the Proxy Form on or before 08 July 20222


DETAILS OF THE AUTHORIZED REPRESENTATIVE
In this Section, please enter the data of the Authorized Representative of the Sectoral Member required for processing and use of PEMC. 

______________________________________________________________________________________________________________
FIRST NAME			MIDDLE NAME			LAST NAME		TITLE/SALUTATION

__________________________      __________________________      ______________________________    ____________________
RANK/POSITION	            EMAIL ADDRESS	       	OFFICE NUMBER (Direct Line)	           MOBILE NUMBER	

______________________________________________________________________________________________________________
OFFICE ADDRESS					   

_________________________.      __________________________.     ______________________________.    ____________________
DATE OF APPOINTMENT	            GOVERNMENT ID/NUMBER 	ALTERNATE EMAIL ADDRESS	           ALTERNATE NUMBER

I have read the PEMC’s Data Privacy Statement and the Data Privacy Disclosure for Authorized Representatives and Proxies and I express my consent to collect, record, process, and store my personal data as part of my information. 
 
I hereby affirm my right to be informed, object to processing, access and rectify, suspend, or withdraw my personal data, and be indemnified in case of damages pursuant to the provisions of Republic Act No. 10173 of the Philippines, also known as the Data Privacy Act of 2012, and its corresponding Implementing Rules and Regulations. 		
______________________________________________________________	_____________
PRINTED NAME OVER SIGNATURE OF AUTHORIZED REPRESENTATIVE	Date	
	3

EXERCISE OF VOTING RIGHTS
Voting is easy. Please ensure that you have read the sections on Options for Exercising Voting Right, Issuance of Proxies, and Voting Instructions in the Organizational Information.
 

	WHO WILL VOTE
	OPTIONS FOR EXERCISING VOTING RIGHTS

	
AUTHORIZED REPRESENTATIVE
	[image: Receipt outline]

MAIL VOTING
	[image: Email outline]

ELECTRONIC VOTING
	[image: Internet outline]

ONLINE VOTING


	
PROXY
	


	[image: Email outline]

ELECTRONIC VOTING
	[image: Internet outline]

ONLINE VOTING



	
		I am aware that my failure to cast my vote by 18 July 2022, 5:00 pm, would automatically name the Chairman of the Meeting as automatic proxy who shall cast votes a day prior to the scheduled 2022 AGMM as such – 
[image: Play with solid fill]
         	Designation of the Chairman of the Board as Third-Party Proxy

I hereby authorize the designation of Mr. Noel V. Aboboto, as Chairman of the Board of Directors of PEMC, as my Third-Party Proxy in case of no votes for or on behalf of _________________________ by 5:00 pm of 18 July 2022, with instruction however to follow the Voting Instructions if so directed in the Proxy Form. 

That in case of discrepancy of the votes cast by the Proxy, I authorize the Corporate Secretary or the Chairman of the Board to correct the votes cast in order to conform to the member voting intent. 


______________________________________________________________		______________
PRINTED NAME OVER SIGNATURE OF AUTHORIZED REPRESENTATIVE		Date	

	

IMPORTANT: 

[image: Play with solid fill]
            That additional documents may be required to be submitted by the Office of the Corporate Secretary for completeness and compliance of PEMC Members with the Revised Corporation Code, Data Privacy Act, PEMC Charter documents, and PEMC internal membership guidelines, among others. 

[image: Play with solid fill]
         	Finally, that I have fully read the Organizational Information to Members and so commit to adhere to them.
 




______________________________________________________________		______________
PRINTED NAME OVER SIGNATURE OF AUTHORIZED REPRESENTATIVE		Date	





(Authorized Representative’s scanned ID and 3 digital / wet signatures)


	_______________________________
Digital / Wet Signature

	

_______________________________
Digital / Wet Signature

	

_______________________________
Digital / Wet Signature 













[Scanned I.D.]


SAMPLE SECRETARY’S CERTIFICATE

REPUBLIC OF THE PHILIPPINES)       
CITY OF __________                   ) S.S.
SECRETARY’S CERTIFICATE
I, [NAME], after having been duly sworn according to law, hereby depose and state that:

1. I am a Filipino citizen, of legal age, with office address at [ADDRESS].
 
2. I am the Corporate Secretary of [FULL NAME OF PEMC MEMBER] (the “Corporation”), a corporation duly organized and existing under and by virtue of the laws of the Philippines, with principal office address at [ADDRESS].
3. At the regular/special meeting of the Board of Directors held on [DATE], at which meeting a quorum was present and acting throughout, the following resolutions were unanimously passed and approved:
“RESOLVED, that the Board of Directors of [FULL NAME OF PEMC MEMBER] (the “Corporation”) authorize, as it hereby authorizes Mr./Ms. [NAME] as the Corporation’s representative with authority to attend, vote, represent and/or appoint a proxy in behalf of the Corporation, at the Annual General Membership Meeting of the Philippine Electricity Market Corporation (“PEMC”) or any adjournment thereof; 
 
RESOLVED FURTHER, that the above representative is hereby authorized to execute, sign and deliver, for and on behalf of the Corporation, the proxy form and any other document or instrument necessary or desirable to implement the foregoing resolution;

RESOLVED FINALLY, that the foregoing resolutions shall remain valid and subsisting, unless otherwise revoked or amended in writing, and duly served on PEMC.” 

4. These board resolutions have not been revoked, amended or modified, and remain valid and binding on the Corporation as of the date hereof.
5. The foregoing statements are in accordance with the records of the Corporation.

IN WITNESS WHEREOF, the undersigned has hereunto set his/her hand this ___________ at ________________, Philippines.

       	 	 	 	 
____________________
Corporate Secretary

SUBSCRIBED AND SWORN to before me this __________ at _____________.  Affiant, who is personally known to me, exhibited to me his/her [Gov’t. Issued ID No.] ______________ issued on ____________ at ______________.

Doc. No.   ___;
Page No.    __; 
Book No.  ___;
Series of 2022.

ISSUANCE OF PROXIES AND VOTING INSTRUCTIONS BEFORE THE AGMM

PROXY

Under Republic Act No. 11232, or the Revised Corporation Code (RCC), and PEMC’s By-Laws, Members may vote through their authorized representatives or proxies.

RCC, SEC. 57. Manner of Voting; Proxies. – Stockholders and members may vote in person or by proxy in all meetings of stockholders or members. 

When so authorized in the bylaws or by a majority of the board of directors, the stockholders or members of corporations may also vote through remote communication or in absentia: Provided, That the votes are received before the corporation finishes the tally of votes. 

A stockholder or member who participates through remote communication or in absentia, shall be deemed present for purposes of quorum.

The corporation shall establish the appropriate requirements and procedures for voting through remote communication and in absentia, taking into account the company’s scale, number of shareholders or members, structure and other factors consistent with the basic right of corporate suffrage. 

Proxies shall be in writing, signed and filed, by the stockholder or member, in any form authorized in the bylaws and received by the corporate secretary within a reasonable time before the scheduled meeting. Unless otherwise provided in the proxy form, it shall be valid only for the meeting for which it is intended. No proxy shall be valid and effective for a period longer than five (5) years at any one time.

PEMC By-Laws, Article VIII, Section 8. Voting Proxy. Each Sectoral Member in good standing shall be entitled to vote either through its authorized representative or by proxy. Proxies shall be in writing, dated, signed by the authorized officer of the Sectoral Member and received by the Secretary at least three (3) days before the scheduled meeting. It shall be valid only for the meeting for which it is intended, unless otherwise provided in the proxy. Proxies submitted by facsimile shall be conditionally accepted by the Secretary and the Sectoral Member's proxy is required to validate the proxy form by submitting the original copy at least one (1) hour before the scheduled meeting. Failure to timely validate shall render the proxy as invalid and the Sectoral Member shall not be counted for quorum purposes, and neither shall it be entitled to vote.


Under SEC Memorandum Circular No. 4, Series of 2004, absent a designation by the member of a proxy, the Chairman of the meeting shall be deemed authorized and directed to cast the vote as indicated by the voting stockholder or his proxy.

PROXY VALIDATION

· No more than (2) days upon receipt of the Corporate Secretary of the Member’s Letter of Intent showing intention to appoint or name a proxy, the Office of the Corporate Secretary shall acknowledge the same, request for the email address of the third party named proxy and attach a secured copy of the proxy form for completion and accomplishment of the Authorized Representative.

IMPORTANT:
1. A Sectoral Member may designate any person of its choice to act as its proxy. Absent any such designation or in cases where the designated proxy should fail to cast the votes, the Chairman of the Meeting shall be deemed authorized and shall be directed to cast the vote as indicated by the Sectoral Member in the proxy form.
2. In the absence of any direction for voting indicated in the proxy form, the Chairman of the Meeting or the named proxy shall cast his votes on behalf of the Sectoral Member.

· All proxy forms must be submitted on or before 8 July 2022, 17:00 (5:00 PM).
· The validation of proxies shall be conducted on 13 July 2022. The Chairman of the Board, the President, and the Corporate Secretary shall act as the Committee of Inspectors of Proxies who shall validate and act on the duly submitted proxies.
· Validation shall be done to determine the validity of the proxy and to check if the proxy submitted complies with the formal and substantive requirements of PEMC.
· General Requirements for Validity of Proxies
· Must be in writing
· Must be a member as of Record Date
· Date of Submission of Proxy Form
· Signature of Authorized Representative of Member on the Proxy Form
· Specific Requirements for Validity of Proxies
· Secretary Certificate or Board Resolution Appointing an Authorized Representative with full Power of Substitution or Secretary’s Certificate or Board Resolution appointing a Proxy and authorizing a person to sign the proxy form
· Printed Name of the Authorized Representative or Proxy in the Proxy Form
· Signature of the Authorized Representative or Proxy in the Proxy Form
· Date
· If a Proxy is disputed, the nature of the objection, the party objecting and the counter-manifestation/objection from the Other Parties will be noted in the control forms
· The Control Forms of ALL PROXIES, whether disputed or not, shall be signed by the lawyer-assistant of the Special Committee and the lawyer/representatives of the members present to attest to any Comment/Manifestation made, or the lack of it, before referral to the Special Committee for ruling and/or signing.
IMPORTANT:
1. In case the Sectoral Member changes its mind and wishes to instead vote by itself, it may do so by emailing the Corporate Secretary of its intention to revoke the proxy authority.
2. However, this can only be revoked provided the notice of revocation was received at least a day prior to the last day of the voting period on or before 18 July 2022.

· Once validated, the Office of the Corporate Secretary shall record the details of the named proxy in the election/voting platform and accordingly inform the named proxy via email of his appointment, the designated password to access and cast the votes in the election/voting platform, and the guidelines of voting. A copy of the proxy form, containing voting instructions, shall be endorsed as may be applicable.
· In case where the Chairman of the Meeting was designated or named as proxy, the Corporate Secretary shall securely keep a hard copy of the proxy form and endorse the same to the Chairman of the Meeting on 19 July 2022, the date for the Chairman of the Meeting to simultaneously cast the votes within his authority. The casting of votes by the Chairman of the Meeting shall be monitored by an External Auditor tasked to certify the correctness and validity of the results.

PROXY FORM
	Authorized Representative designates a sub-proxy
Without Voting Instructions

USE THIS FORM IF:
· The Authorized Representative of the Sectoral Member is with authority to designate its Proxy as supported by a Secretary’s Certificate or Board Resolution
· Proxy named will be casting his/her vote in absentia or by remote communication
· Proxy is with full discretion to vote in all matters presented for approval in the CY2022 PEMC AGMM






PROXY

	I, [NAME OF AUTHORIZED REPRESENTATIVE], of legal age, Filipino, and as the [POSITION] of [NAME OF SECTORAL MEMBER REPRESENTED], after having been sworn in accordance with law, depose and state that: 

[FULL NAME OF PEMC SECTORAL MEMBER] is a member of the Philippine Electricity Market Corporation.

	In the meeting of the Board of Directors/Trustees of said corporation/partnership/government agency/cooperative, I have been authorized to act as or to designate a proxy, with full power of substitution at any regular or special meeting of the members of the Philippine Electricity Market Corporation and any of its adjournment(s) or postponement(s). A copy of the Secretary’s Certificate/Board Resolution showing such authority is made Annex “A” hereof. 

In my capacity as such, I do hereby designate, name and appoint: 

[NAME OF PROXY]

With full power of substitution, named proxy is authorized in any regular or special meeting of the members of the Philippine Electricity Market Corporation and any of its adjournment(s) or postponement(s) as fully to all intents and purposes as the said Sectoral Member might or could do if present and acting in person. The Proxy is hereby authorized to cast the votes in accordance with the Voting Instructions attached as Annex “B” hereof. 

	HEREBY GIVING AND GRANTING unto the undersigned full power and authority to do and perform every legal act and thing whatever requisite or necessary to be done in and about the premises as fully to all intents and purposes as said Sectoral Member might or could lawfully do and confirming that the undersigned shall lawfully do or cause to be done by virtue hereof. 

	This Proxy shall be valid for a period of five (5) years unless sooner terminated in writing copy furnished the Corporate Secretary of the Philippine Electricity Market Corporation. 

	Signed this _____ day of ________, 2022. 
[NAME OF SECTORAL MEMBER]
By: 

Printed Name and Signature of Authorized Representative
Address of Sectoral Member: ______________________________
_____________________________________________________
Contact Number/Mobile Number: __________________________
Email Address: ________________________________________

Authorized Representative designates a sub-proxy
With Voting Instructions
USE THIS FORM IF:
· The Authorized Representative of the Sectoral Member is with authority to designate its Proxy as supported by a Secretary’s Certificate or Board Resolution
· Proxy named will be casting his/her vote in absentia or by remote communication
· A sample ballot showing the Sectoral Member’s voting Instructions is attached to the Proxy Form








PROXY

	I, [NAME OF AUTHORIZED REPRESENTATIVE], of legal age, Filipino, and as the [POSITION] of [NAME OF SECTORAL MEMBER REPRESENTED], after having been sworn in accordance with law, depose and state that: 

[FULL NAME OF PEMC SECTORAL MEMBER] is a member of the Philippine Electricity Market Corporation.

	In the meeting of the Board of Directors/Trustees of said corporation/partnership/government agency/cooperative, I have been authorized to act as or to designate a proxy, with full power of substitution at any regular or special meeting of the members of the Philippine Electricity Market Corporation and any of its adjournment(s) or postponement(s). A copy of the Secretary’s Certificate/Board Resolution showing such authority is made Annex “A” hereof. 

In my capacity as such, I do hereby designate, name and appoint: 

[NAME OF PROXY]

With full power of substitution, undersigned as named proxy is authorized in any regular or special meeting of the members of the Philippine Electricity Market Corporation and any of its adjournment(s) or postponement(s) as fully to all intents and purposes as the said Sectoral Member might or could do if present and acting in person. The Proxy is hereby authorized to cast the votes in accordance with the Voting Instructions attached as Annex “B” hereof. 

	HEREBY GIVING AND GRANTING unto the undersigned full power and authority to do and perform every legal act and thing whatever requisite or necessary to be done in and about the premises as fully to all intents and purposes as said Sectoral Member might or could lawfully do and confirming that the undersigned shall lawfully do or cause to be done by virtue hereof. 

	This Proxy shall be valid for a period of five (5) years unless sooner terminated in writing copy furnished the Corporate Secretary of the Philippine Electricity Market Corporation. 

	Signed this _____ day of ________, 2022. 

[NAME OF SECTORAL MEMBER]
By: 

Printed Name and Signature of Authorized Representative
Address of Sectoral Member: ______________________________
_____________________________________________________
Contact Number/Mobile Number: __________________________
Email Address: ________________________________________


(Proxy’s scanned ID and 3 digital / wet signatures)


	_______________________________
Digital/ Wet Signature

	

_______________________________
Digital/ Wet Signature

	

_______________________________
Digital/ Wet Signature













[Scanned I.D.]

PROXY RULES

· Duly accomplished Proxy Forms with supporting documents must be received by the Office of the Corporate Secretary on or before 5:00 pm of 8 July 2022 at the PEMC’s office address or through email at pemc_ocs@wesm.ph. 

· The validation of all submitted proxies is scheduled on 13 July 2022. 

· Absent designation of proxy, the Chairman of the meeting shall be deemed authorized and directed to cast the vote as indicated by the voting Sectoral Member, if with voting instructions or with full discretion if otherwise. 

· The Proxy Form, when properly executed, will be voted in the manner directed by the Sectoral Member. 

· If no voting instruction is made, the named proxy shall have full discretion to act and vote in all matters presented for approval in the regular or special meeting. 

· A Sectoral Member giving a proxy has the power to revoke it at any time before the right granted is exercised. 

· Notarization of proxy is not required but the same must signed, dated, and with the duly executed Secretary’s Certificate or Board Resolution showing the authority of the representative to sign on behalf of the Sectoral Member.



MANNER OF EXERCISING VOTING RIGHTS

A Sectoral Member may opt to cast his/her vote through the following modes:
· Mail Voting 
· Official secured ballot is printed and delivered to the PEMC office via courier or personal delivery of Sectoral Members.
· Electronic Voting 
· Digital version of the official secured ballot is emailed to the PEMC OCS email address.
· Online Voting
· Voting links will be emailed to the email information provided for authorized representatives/proxies for casting of votes using the Election Buddy online platform. 

Mail Voting

I. PEMC OCS shall send a confidential email to the email information of the Authorized Representative/Proxy of the Sectoral Member containing a secured member-specific ballot which can be printed for delivery.
II. The ballot shall be printed, duly accomplished, and enclosed in a sealed envelope addressed to the Office of the Corporate Secretary and the PEMC Office Address. The authorized representative shall sign on the flap.
III. The authorized representative shall then submit the sealed envelope to the PEMC Guard at the PEMC Office, 18F Robinsons-Equitable Tower, ADB Avenue Ortigas Center, Pasig City. After submission, the authorized representative should sign a sheet confirming the submission with the time of delivery.
IV. The authorized representative may cast his/her vote by manual voting from 8am-5pm, from 4 July to 18 July 2022.
V. The ballot shall be securely kept and endorsed to the Chairman of the meeting on 19 July 2022 for simultaneous casting with other votes which are within the authority of the Chairman of the Board to cast. 
VI. The original printed ballot shall then be marked by the OCS and sent back to the Member via registered mail.

Electronic voting

I. PEMC OCS shall send a confidential email to the email information of the Authorized Representative/Proxy of the Sectoral Member containing a secured member-specific ballot.
II. The accomplished ballot shall be sent back to the OCS through the same exclusive encrypted email address used to endorse the same. The OCS shall send a confirmation email of the submission of the digital ballot by returning the same with validation markings.
III. The authorized representative may cast his/her vote by electronic voting from 8am-5pm, from 4 July to 18 July 2022.
IV. The ballot shall be securely kept and endorsed to the Chairman of the meeting on 19 July 2022 for simultaneous casting with other votes which are within the authority of the Chairman of the Board to cast. 


Online voting

I. After the proxy validation, a generated email from the election/voting platform which contains the personal access link and access key of the Authorized Representative to the online election/voting platform will be received by the named proxy of the Sectoral Member in the email address provided in the proxy form. The password is your Membership Certificate number as reflected in the Membership Certificates duly endorsed to you.
II. Once the votes had been cast in all items, the Sectoral Member may once again review the votes cast before submitting the same.
III. However, once SUBMIT BALLOT has been clicked, it is no longer possible to change the votes.
IV. Once done, an email shall be sent to the Authorized Email Address confirming that the votes have been cast for the Sectoral Member.
V. The Member shall also submit through email a screenshot of votes cast in the online voting tool to pemc_ocs@wesm.ph. 
VI. The Authorized Representatives can cast their votes using the online election/voting platform from 14 July to 18 July 2022.

IMPORTANT:
1. Each Sectoral Member shall maintain the confidentiality of their membership number as this number will be used to access all member-related information for release by the OCS for information/reference or submission.
2. In case the Sectoral Member failed to cast its vote on or before 18 July 2022, the Chairman of the Meeting shall automatically be named as the proxy for the Sectoral Member and shall cast the votes on behalf of said Sectoral member.
3. The election/voting platform will generate an email reminder to those who have yet to cast their votes prior to the 18 July 2022 deadline.


Ballot Voting Rules 

I. Votes can be cast for the agenda or on resolutions submitted for approval or ratification of members during the CY2022 AGMM.
II. The Authorized Representatives are expected to follow the instructions on the number of votes allowed per item in order to have a successful ballot.
III. Each Sectoral Member may choose to vote “YES,” “NO,” or “ABSTAIN.” No one item can be skipped without any vote.

Voting Standards

There should be no discrepancies with the online voting outcome as all votes cast shall be counted from all Members who voted through the application. The Members who may cast their votes through the application shall come from the master list of voters that have been validated. After asking the voter to confirm their vote, the system shall then register their vote as final. The security features of the application prevent any tampering, adjustment or alteration of votes cast, thus eliminating any concern of discrepancy.


MAIL VOTING


ELECTRONIC VOTINGSAMPLE BALLOT							PEMC MEMBER SHORT NAME: _____________________
								MEMBERSHIP CERTIFICATE NO: ___________________

PHILIPPINE ELECTRICITY MARKET CORPORATION
18th Floor Robinsons Equitable Tower, ADB. Avenue, Ortigas Center, Pasig City

The undersigned Authorized Representative of [NAME OF SECTORAL MEMBER] hereby confirms receipt of the Agenda and the explanation and rationale for the CY2022 AGMM and hereby directs it proxy to vote as follows: 

1. Approval of the Minutes of the preceding Annual General Membership Meeting
    	   ☒ YES			☐ NO			☐ ABSTAIN

2. Ratification of the Acts and Resolutions of the Board and Management
     	  ☒ YES			☐ NO			☐ ABSTAIN

3. Ratification of the Audited Financial Statement of the preceding year 
                   	 ☒ YES			☐ NO			☐ ABSTAIN


                                                                        _________________________________
PRINTED NAME OF PEMC MEMBER

_________________________________________________				_____________________
Name and Signature of Authorized Representative of Member					Date


All PEMC Members who submitted their Voting Intent and Registration for the CY2022 PEMC AGMM is issued a member-specific controlled ballot which can either be (a) printed for mailing and delivery; or (b) electronically filled up and emailed. All voting instructions must be received by the Office of the Corporate Secretary on or before 5:00 pm, 8 July 2022 at PEMC’s office address stated above or through email at pemc_ocs@wesm.ph.



SAMPLE BALLOT							PEMC MEMBER SHORT NAME: _____________________
								MEMBERSHIP CERTIFICATE NO: ___________________

PHILIPPINE ELECTRICITY MARKET CORPORATION
18th Floor Robinsons Equitable Tower, ADB. Avenue, Ortigas Center, Pasig City

The undersigned Authorized Representative of [NAME OF SECTORAL MEMBER] hereby confirms receipt of the Agenda and the explanation and rationale for the CY2022 AGMM and hereby directs it proxy to vote as follows: 

4. Approval of the Minutes of the preceding Annual General Membership Meeting
    	   ☒ YES			☐ NO			☐ ABSTAIN

5. Ratification of the Acts and Resolutions of the Board and Management
     	  ☒ YES			☐ NO			☐ ABSTAIN

6. Ratification of the Audited Financial Statement of the preceding year 
                   	 ☒ YES			☐ NO			☐ ABSTAIN


                                                                        _________________________________
PRINTED NAME OF PEMC MEMBER

_________________________________________________				_____________________
Name and Signature of Authorized Representative of Member					Date


All PEMC Members who submitted their Voting Intent and Registration for the CY2022 PEMC AGMM is issued a member-specific controlled ballot which can either be (a) printed for mailing and delivery; or (b) electronically filled up and emailed. All voting instructions must be received by the Office of the Corporate Secretary on or before 5:00 pm, 8 July 2022 at PEMC’s office address stated above or through email at pemc_ocs@wesm.ph.




COUNTERMOTIONS AND ELECTION PROPOSALS

AGENDA PROPOSAL for CY2022 AGMM

Section 49 of Republic Act No. 11232, also known as the Revised Corporation Code, provides that a director, trustee, stockholder or member may propose any other matter for inclusion in the agenda at any regular meeting of stockholders or members.

Any member who wishes to propose an agenda item shall accomplish the following form and submit the same to the OCS through email at pemc_ocs@wesm.ph on or before registration deadline on 08 July 2022, 5:00 pm. All proposals shall be submitted in PDF format.

If the member wishes to submit multiple proposals for agenda items, he/she shall accomplish as many forms as there are proposals.

All proposals submitted by the deadline shall then be reviewed by the Chairman of the Meeting who shall then decide on its inclusion.

AGENDA PROPOSAL FORM

MEMBER: _____________________________________ SHORTNAME: _________________

PROPOSED AGENDA: ____________________________________________________________________________
Description/Specifics: ____________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
Reason for Proposal/Action Requested: ____________________________________________________________________________
________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________
____________________________________________________________________________________________________________________________________________________________________________________________________________________________________
____________________________________________________________________________
____________________________________________________________________________________________________________________________________________________________________________________________________________________________________


______________________________________________
 Printed name over signature of Authorized Representative

_____________________________________________
Date	

QUESTION FORM for CY2022AGMM

To facilitate an orderly flow of proceedings during the AGMM and to adequately prepare the meeting material and discussion points, the members are requested to submit their questions beforehand.

Members who wish to submit questions must accomplish this form only once and email the same in PDF format on or before 15 July 2022, 5:00 pm, to the OCS through pemc_ocs@wesm.ph.

MEMBER: _____________________________________ SHORTNAME: _________________

Question 1: ____________________________________________________________________________
____________________________________________________________________________
____________________________________________________________________________

Question 2: ____________________________________________________________________________
____________________________________________________________________________
____________________________________________________________________________

Question 3: ____________________________________________________________________________
____________________________________________________________________________
____________________________________________________________________________

Question 4: ____________________________________________________________________________
____________________________________________________________________________
____________________________________________________________________________

Question 5: ____________________________________________________________________________
____________________________________________________________________________
____________________________________________________________________________




______________________________________________
 Printed name over signature of Authorized Representative


______________________________________________
Date	




PROCEDURE DURING AGMM

RULES OF CONDUCT

· [bookmark: _Int_bUAIa2gl]For questions, anyone who wishes to ask a question shall identify himself/herself after being acknowledged by the Chairman and shall limit his/her question to the item in the Agenda under consideration. Only authorized representatives or proxies shall be allowed to ask questions.

· Questions may also be submitted via the Comment Section in the live stream which shall be read aloud by the Corporate Secretary. All questions must state the name of the representative and the company he/she is representing.


· [bookmark: _Int_W4Vwpbln][bookmark: _Int_ygwrOKmB]A maximum of three (3) questions shall be entertained for each item on the Agenda. If, due to time constraints, there are questions which could not be entertained, said questions will be answered after the meeting through electronic mail, videoconference, or other modes of communication, at the discretion of PEMC Management.

· All concerns should be raised by way of a question so they may be properly addressed.


· The Chairman may waive or allow exceptions to the foregoing rules if, in his judgment, he deems it necessary under the circumstances.








REQUEST FOR ADDITIONAL ATTENDEES

Given the limited nature of virtual meetings, access to the AGMM meeting is limited to the authorized representatives and/or proxies of the Members. However, should the Member wish to have other representatives attend and observe the proceedings, he/she shall accomplish this Attendance Request Form and submit the same in PDF format through email to the OCS at pemc_ocs@wesm.ph on or before 12 July 2022, 5:00 pm. The form shall only be submitted once and should contain all the pertinent details of the representatives as indicated. The 

The request shall be subject to review of the Chairman of the Meeting who shall decide whether the submitted representatives shall be allowed to attend. 



ATTENDANCE REQUEST FORM


MEMBER: ______________________________ SHORTNAME: _________________

	Full Name of Representative
	Position/Designation
	E-mail address/ Contact number

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	




______________________________________________
 Printed name over signature of Authorized Representative


______________________________________________
Date	


PARTICIPATING IN THE AGMM VIA REMOTE COMMUNICATION


THE PEMC AGMM 2022

The Philippine Electricity Market Corporation (PEMC) annually hosts the Annual General Membership Meeting (AGMM), gathering PEMC Member-Companies that are represented by the Heads of the Organizations or their Authorized Representatives. 

In accordance with Article VIII, Section 8 of PEMC’s By-Laws, each Sectorial Member in good standing is entitled to vote on matters undertaken during the PEMC AGMM. 

The conduct of PEMC’s CY2022 AGMM including the manner of voting via remote communication or in absentia was approved by the PEM Board during its 46th regular board meeting.[footnoteRef:3]1. [3: 1	PEM Board Resolution No. 2022-46-10 approved on 30 March 2022.] 


The Corporate Planning and Communications Department (CPC) of PEMC will send other documents and guidelines to participate in the AGMM via remote communication.  



POLICIES AND GUIDELINES


Quorum requirements

Only Sectoral Members in good standing are counted in determining the quorum in AGMMs or Special Membership Meetings of PEMC. To be in good standing, a Sectoral Member must comply with all the duties of a WESM Member under the WESM Rules and Applicable Laws and all obligations of a member in accordance with PEMC’s Articles of Incorporation, By-Laws, and such rules and regulations as may be promulgated by the PEM Board of Directors. 

In determining presence of quorum, presence of the registered members, either through authorized representative or by proxy, representing majority of the voting rights, is required to constitute a quorum. The presence of a quorum shall be established by determining the number of voting rights of the organizations that registered by the designated time of the start of the meeting, or at 3:00 PM.

Determination of voting rights

How are voting rights computed? 

The steps in determining the voting rights for each meeting are described below. A sample calculation is also presented in the table below:

· Determining the Voting Factor
· The voting factor is determined by multiplying the number of members in each sector (i.e., generation, distribution, transmission, and supply), and the product thereof shall result in the voting factor.
· The resulting voting factor shall be the total number of voting rights for each sector and shall be allocated amongst the members of the sector.

· Calculating voting rights of the Generation Sectoral Members. The voting rights of the members of the generation sector are calculated as follows:
· Obtain the total capacity, in MW, of the power plants registered in the WESM by each of the generation companies registered as PEMC member, as reflected in the Certificate of Compliance issued by the ERC (“Total MW”).
· Divide the MW of the registered power plants of the PEMC member by the Total MW to get the member’s “MW Quotient”.
· Multiply the MW Quotient of each member with the voting factor to get the voting rights of the member, rounded off to the nearest one. 

· Calculating voting rights of distribution utilities that are not electric cooperatives (Sub-Sector 1) is as follows:
· Obtain a total number of customers served by all members under this sub-sector as determined based on the latest document submitted to the ERC (“Total Customer”)
· Divide the number of customers of each member with the Total Customers to get the member’s Customer Quotient.
· Multiply the Customer Quotient with the voting factor of the sub-sector to get the member’s voting rights, rounded off to the nearest one. 

· Calculation of voting rights of electric cooperatives (Sub-Sector 2) is as follows:
· Obtain the total number of sectoral members under the sub-sector.
· Divide the voting factor of the sub-sector equally amongst all the members of the sub-sector. 

· Calculating voting rights of the Transmission Sectoral Members. The voting factor is divided equally amongst all the PEMC members under this sector to get the voting rights of each member.

· Calculating voting rights of the Supply Sectoral Members. The voting factor is divided equally amongst all the PEMC members under this sector to get the voting rights of each member.

Are voting rights divisible?

As a general rule, voting rights are not divisible. This shall apply for all purposes, including assignment of proxies, determination of quorum, and for voting purposes. 

Sample calculations of voting factor and voting rights are shown in the table below:

	Sectoral Members
	Other Information
	Voting Rights

	GENERATION

	
	Total Plant Capacity (in COC), MW
	

	GenCo 1
	10
	3

	GenCo 2
	125
	43

	GenCo 3
	350
	122

	GenCo 4
	650
	226

	GenCo 5
	1,200
	417

	GenCo 6 
	2,500
	869

	Number of Sectoral Members
	6
	

	Total Capacity, MW
	4,835
	

	Voting Factor/Total Voting Rights
	1,680
	1,680

	DISTRIBUTION

	Distribution Utilities that are not electric cooperative

	
	Number of Customers
	

	DU1
	10,000,000
	636

	DU2
	2,000,000
	127

	DU3
	500,000
	32

	DU4
	500,000
	32

	DU5
	200,000
	13

	Number of Sectoral Members
	5
	

	Total Number of Customers
	13.200,000
	

	Voting Factor/Voting Rights
	840
	840

	Electric Cooperatives

	EC1
	
	24

	EC2
	
	24

	EC3
	
	24

	EC4
	
	24

	EC5
	
	24

	EC6
	
	24

	EC7 to EC35
	
	24

	Number of Sectoral Members
	35
	

	Voting Factor/Voting Rights
	840
	840

	SUPPLY
	
	

	RES1
	
	240

	RES2
	
	240

	RES3
	
	240

	RES4
	
	240

	SOLR1
	
	240

	DCC1
	
	240

	DCC2
	
	240

	Number of Sectoral Members
	7
	

	Voting Factor/Voting Rights
	1,680
	1,680

	TRANSMISSION

	Trans 1
	
	1,680

	Number of Sectoral Members
	1
	

	Voting Factor/Voting Rights
	1,680
	1,680

	
	
	

	GRAND TOTAL – VOTING RIGHTS
	6,720

	Majority Vote (50% + 1)
	3,361













DATES AND DEADLINES

	PERTINENT SCHEDULE/DATE
	ACTIVITY

	08 July 2022, 17:00 (5:00PM)

	· Last day to submit Membership Registration/Update Form, and Registering Participant and Voting Intent Form
· Last day to submit duly signed and dated Proxy Forms
· Last day to submit Agenda Proposal Form


	12 July 2022
	Last day to submit Attendance Request Form 


	13 July 2022

	Validation of Proxies


	15 July 2022
	Deadline of Submission of Queries or Questions for Discussion during the CY2022 AGMM Open Forum


	04 July 2022 – 18 July 2022

	Mail Voting and Electronic Voting


	14 July 2022 – 18 July 2022

	Online Voting


	18 July 2022, 17:00 (5:00PM)
	Last day of casting of votes


	19 July 2022

	Secured ballots shall be endorsed to the Chairman of the meeting for simultaneous casting with other votes which are within the authority of the Chairman of the Board to cast.


	20 July 2022 , 15:00 (3:00PM)

	Annual General Membership Meeting





CONTACTS

	For your questions and/or concerns, please contact the following:

	Area of Concern
	Contact Person
	Contact Details

	Membership
(Registration, Documentation, Member Number, etc.)
	Ms. Joshua Joy F. Co
	pemc_ocs@wesm.ph

	Proxy
(Forms, Validation, etc.)
	Atty. Andrea J. Mendiola
Atty. Gabriel R. Marmeto
	ajmendiola@wesm.ph
grmarmeto@wesm.ph

	Other AGMM concerns
	Atty. Kate Aubrey G. Hojilla
	pemc_ocs@wesm.ph
kaghojilla@wesm.ph
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