
MINUTES OF T}IE ANNUAL MEETING
OF THE STOCKHOLDERS

OF

SYNERGY GRID & DEVELOPMENT PHILS.,INC.
(the "Corporation")

Held at the office of the Corporation
on 27 September 2021, at 2:00PM

RECORD OF ATTENDANCE

Total number of shares present in person or
represented by proxy
Total number of shares issued, outstanding, and
entitled to vote
Percentage of the total issued and outstanding
shares present in person/represented by proxies

4,204,232,7 60 common shares

4,212,356,000 common shares

99.81o/o

1. Call to Order

The Chairman of the meeting, Henry T. Sy, Jr., called the meeting to order and presided over the
same. The Corporate Secretary, Cheryl S. Saldafla-de Leon, recorded the minutes of the proceedings.

The Board of Directors approved a resolution dated20 August 2027 authorizingthe holding of the
meeting by remote communication pursuant to Section 57 of the Revised Corporation Code, and the
Securities and Exchange Commission ("SEC") Memorandum Circular No. 06, Series of 2020. The
Secretary advised the stookholdors that, in oompliance with the requiremonts of the SEC for meotings held
through remote communication, the meeting is being recorded, which recording shall form part of the
records of the Corporation.

The Chairman requested the Secrotary to oertiff that the notices for the special meeting have been
sent to the stockholders.

The Corporate Secretary certified that the notice for the special meeting of the stockholders of the
Corporation, together with the agenda were published in the business section of two newspapers of general
circulation (i.e. Philippine Star and Manila Bulletin), in print and online format, last September2 and3.
Copies of the Information Statement, Management Report, and Financial Statements are available and can
likewise be accessed through the Corporation's website and the PSE Edge

3. Certificate of Notice and Quorum

The Chairman announced that the first order of business is the certification by the Secretary of the
sending of the notice of the meeting to the stockholders and the determination of a quorum. The Secretary
certified that out of 4,212,366,000 issued and outstanding common shares, stockholders owning a total of
4,204,232,760 common shares, representing 99.81% of the total issued and outstanding capital stock ofthe
Corporation are present through remote communication or by proxy. There is, therefore, a quorum for the
transaction of business.

4, Apnroval of the Minutes of the Annual Stockholders' Meetins held on 12 November 2020

Upon motion duly made and seconded, the stockholders passed and approved the following
resolution:

"RESOLVED, that the minutes of the Annual Stockholders'Meeting of SYNERGY
GRID & DEVELOPMENT PHILS., INC. held on November 72,2020 be, as it is hereby,
approYed."

2. Proof of Notice of Meetins



5. Ratification of the Cornorate Acts of the Board of Directors and Management since the last
Annual Stockholders' Meeting

The Chairman presented to the stockholders a summary of all acts of the Board of Directors and
management, embodied in resolutions issued up to the date of this meeting. The stockholders approved the
ratification of the corporate acts of the board of directors and management since 12 November-iOZO.

Upon motion duly made and seconded, the stockholders passed and approved the following
resolution:

"REsoLvED, that SYNERGY GRrD & DEVELOPMENT PHrLS., rNC. (the
"Corporation") hereby affirms, approves and ratifies the acts of the Corporation's officers and
Board of Directors as embodied in the resolutions that have been issued in accordance with the
procedures provided in the Corporation's By-Laws."

6, Election of Directors

The Corporate Secretary explained that under the SIXTH Article of the Amended Articles of
Incorporation, there are seven (7) seats in the Board of Directors, Under the Corporation's By-Laws and
Manual of Corporate Governance, the Board shall have at least three (3) independent directors, or such
number as to constitute at least one-third of the members of the Board, whichever is higher. Considering
the seven (7) seats in the Board and the commencement of commercial operations, the 

-Corporation 
shal'i

have at least three (3) independent directors.

Under Rule 38.8 of the Implementing Rules and Regulations of the Securities Regulation Code
(SRC) and the Manual on Corporate Govemance of the Corporation, nominations of independent directors
shall be conducted by the Corporate Governance Committee prior to this meeting. In a meeting held on 20
August 202l,the Corporate Secretary received the following nominations from the Corporate Governance
Committee for the members of the Board of Directors:

Henry T. Sy, Jr.
Robert Coyiuto, Jr.
Paul P. Sagayo, Jr.
Vicente D. Gerochi IV

The Corporate Governance Committee likewise recommended the following names to be
nominated as independent directors:

l. Francis Saturnino C. Juan
2. Jose Perpetuo M. Lotilla
3. Luis Jose P. Ferrer

Upon nominations duly made and seconded, the following were elected as directors of the
Corporation, to serve as such for the 2021-2022 and until their sucessors are duly elected:

Director Mr. Henry T. Sy, Jr.
Director Mr. Robert G. Coyiuto, Jr.
Director Atty. Paul P. Sagayo Jr
Director Atty. Vicente D. Gerochi IV
Independent Director Atty. Jose Perpetuo M. Lotilla
Independent Director Affy. Francis Saturnino C. Juan
Independent Director Atty. Luis Jose P. Ferrer

7. Manaeement Report and Presentation of the Audited Financial Statements of the
Corporation for the Year Ended 31 December 2020 and Interim Period Ended 30 June 2021

The management report and operational highlights were presented by the President, Atry. Paul P.
Sagayo, Jr. while the financial results, audited financial statements for the year ended 31 December 2020
and interim period financial repoft as of 30 June 2027 were presented by the Corporation's comptroller,
Ms. TheresitaYulo. Upon motion duly rnade and seconded, the stockholders aproved the Management
Report of the Corporation.

1.

2.

4.



Upon motion duly made and seconded, the stockholders passed and approved the following
resolution:

"RESOLVED, that the Annual Report of Management as presented by the President
and the Company's audited financial statements for the year ended December 31,2020 and the
interim financial statement as of June 30,2021as presented by the Corporation's Comptroller
be, as it is hereby, approved."

8. Annointment of R.G. Manabat & Co. (an affiliate of KPMG) as External Auditor for 2021

Upon the recommendation of the Audit and Risk Committee and upon motion duly made and
seconded, the stockholders passed and approved the following resolution:

"RESOLVED, that SYNERGY GRID & DBVELOPMENT PHILS., INC. (the
"Corporation") be authorized to appoint R.G. Manabat & Co.as its external auditor for the year
2021 and it shall serve as such until its replacement is appointed and qualified."

9. Confirmation of Approval of Additional Amendments to the Articles of Incorporation and
Bv-Laws

In view of the Follow-On Offering of Shares approved by the Board in the meeting held on 30 June
2021 and upon motion made and duly seconded, the Stockholders unanimously approved the following
resolutions:

"RESOLVED, That the Stockholders (the "Board") of SYNERGY GRID &
DEVELOPMENT PHILS.' INC. (the "Corporation") hereby approve and authorize that the
Corporation shall have a perpetual term of existence;

"RESOLVED' FURTHER, That the Fourth Article of the Corporation's Articles of
Incorporation be, as it is hereby, amended to read as follows:

"FOURTH: That the Corporation shall have a per?etual term of existence;"

"RESOLVED, FURTHER, That the Seventh Arlicle of the Corporation's Articles of
Incorporation be, as it is hereby, furlher amended to read as follows:

That no ffansfer of stocks or interest which shall reduce the ownership of
Filipino citizens to less than the required percentage of the capital shall be
allowed or permitted to be recorded in the proper books and this restriction
shall be printed or indicated in the stock certificates to be issued by the
corporation.

As long as the corporation is listed on the Philippine Stock Exchange (."PSE")
and owns or controls National Grid Corporation of the Philippines. ownership
of shares in the corporation is subject to the followins restrictions: (i) a Power
Industry Plalver (as defined below) or its stockholders. directors or officers.
or any of their relatives within the fourth civil degree of consanguinitv
(except if such relative. whether by blood or marriage. has no emplolzment.
consultanc)2" fiduciary. contractual. commercial or other economic
relationship or interest in such Power Industr), Player) and their respective
sDouses- shall not be allowed to own than one per centum (1%) of the
total outstanding shares of the corporation: provided. however. that a
stockholder of a PSE-listed Power Industry Player owning less than one
per centum (1%) of the total outstanding shares of the same Power Industry
Player shall not be subject to the foregoing restriction: and (ii) a stockholder
of the co(poration shall not own more than one per centum ( 102) of the shares
of stock or equitv interest in any Power Industry Player.

Any issuance or transfer of shares of the corporation in violation of the
foreqoing resffictions shall be void. and no shares ofstock issued or acquired
in violation of such restrictions shall be recorded (or allowed to remain



recorded) in the books of the corporation" or allowed to vote or be entitled to
representation at any stockholders' meeting of the corporation. nor shall the
holder ofsuch shares be entitled to any ofthe rights ofa stockholder ofthe
corooration. including the right to dividends. during the existence of such
violation.

For purposes of the foregoing provisions. a "Power Industry Pla]rer" means
a generation companlz. distribution utilit],. or its respective subsidiary or
affiliate. or other entity engaged in generating and supplying electricitv
specified by the Energy Regulatory Commission. An "affiliate" means an),
person which. alone or toeether with any other person. directl), or
indirectly. through one (1) or more intermediaries. controls. is controlled by" or
is under common control. with another person. As used herein. "control" shall
mean the power to direct or cause the direction of the management policies of
a person blz contract. agenc)z or otherwise.

The foregoing provisions are subject to Republic ActNo. 9511 (2008). the
legislative franchise of National Grid Corporation of the Philippines. In case
of an), conflict between the foregoing provisions and Republic Act No. 951 1.
the latter shall prevail.

No holder of any class of shares of stock shall, because of ownership such
stock, have a pre-emptive right or other right to purchase, subscribe for or take
any part of the any stock or of any other securities convertible into or carrying
options or warrants to purchase stock of the corporation, whether out of the
unissued authorized capital stock or any future increases thereof. Any part of
such stocks or other securities may at any time be issued, optioned for sale,
and sold or disposed of by the corporation pursuant to the resolution of its
Board of Directors, to such persons and upon such terms as the Board may
deem proper, without first offering such stock or securities or any part thereof
top existing stockholders. These restrictions shall be indicated in the stock
certificates to be issued by the corporation."

"RESOLVED, FURTHER, That Section 3 of the Third Article of the Corporation's
By-Laws be, as it is hereby, amended to read as follows:

"Section 3. NOTICE OF MEETINGS - Notice of meetings written or
printed for every regular or special meeting of the stockholders shall be
prepared or mailed to the registered post office address, within or outside
the Philippines, of each stockholder not less than twentv-eight (28)
calendar da,vs. or such other number of da)rs allowed b), the prevailing rule
or resulation- nrior to the date set for such meetins."

"RESOLVED, FURTHER, That Section 6 of the Third Article of the Corporation's
By-Laws be, as it is hereby, amended to read as follows:

"Section 6. ELECTION OF DIRECTORS - The Board shall have seven
(7) directors at least three (3) of whom are independent directors. Election
shall be held at the annual meeting of stockholders and shall be conducted
in the manner provided by the corporation law, and such formalities and
machinery as the officer presiding at the meeting shall then and there
determine. The directors so elected shall hold office until the expiration of
their one-year term and until the election and qualification of their
successors."

"RESOLVED, FINALLY, That any director or officer of the Corporation, and any
lawyer or representative of Gerodias Suchianco Estrella Law Firm be authorized to sign,
execute and deliver all such documents and perform all such actions as may be necessary to
implement the foregoing resolutions, including but not limited to filing of the appropriate
applications and notices with the SEC and all other government and private agencies."



10. Waiver to Conduct Risht or Public Offerins

The Chairman informed the stockholders that the increase in capital stock from 5.05 billion shares
to 5.3 billion shares was approved by the Board of Directors on 30 June 2021 and, subsequently by the
stockholders on 1 0 August 2021 . Of the increase in the autho rized, capital stock in the amount of php25 0
million, and as required under the Revised Corporation Code, at least twenty-five percent (25%) thereof
was subscribed and paid by the Chairman and the Vice Chairman. They each subscribed to 31.25 million
shares for a total of 62.5 million shares. Prior to the meeting, the minority stockholders were requested to
give their consent to a waiver of the rights/public offer requirement under the PSE Rule on Additional
Listing in connection with the issuance of shares to Mr. Sy and Mr. Coyiuto who are considered related
parties being our Chairman and Vice-chairman, respectively.

Upon motion duly made and seconded, the minority stockholders passe and approved the following
resolutions:

"RESOLVED, That the minority stockholders of SYNERGY GRID &
DEVELOPMENT PHILS., INC. (the "Corporation"), hereby waives the requirement to
conduct a rights or public offering with respect to the subscription of and issuance to the
chairman, Mr. Henry T. Sy, Jr., and the vice-chairman, Mr. Robeft c. coyiuto, Jr. of Thirry-
One Million Two Hundred Fifty Thousand (31,250,000) common shares each in relation to the
Corporation's increase in authorized capital stock in the amount of Two Hundred Fifty Million
Pesos (PhP250,000,000.00);

"RBSOLVED FURTHER, That the subscription of and issuance to the Chairman and
Vice-Chairman of a total of Sixty-Two Million Five Hundred Thousand (62,500,000) common
shares was made in compliance with the requirement that at least twenty-five percent (25%) of
the increase in authorized capital is subscribed and paid."

"RESOLVED, FINALLY, That the Corporate Secretary or any director of the
Corporation be authorized to sign, execute and deliver documents and perform all such actions
as may be necessary to implement the foregoing resolutions, including but not limited to filing
of the appropriate certifications with the Philippine Stock Exchange."

11. Adiournment

There being no other matters to discuss and upon motion duly made and seconded, the meeting was
adjourned.

lS i gnatur e p age fo ll ow s.f



A AND APPROVED:

JR.
dJ/W_,(,L

cnrnYr- s. salnaNA-DE LEoN
Secretary of the Meeting


