BATANGAS POWER CORP.

WAIVER OF NOTICE

SPECIAL MEETING OF THE

BOARD OF DIRECTORS

26 October 2001

The undersigned Director of  Batangas  Power Corp. (the “Corporation”), hereby waives notice of the special meeting of the Board of Directors to be held on 26 October 2001 at 8:30 a.m. at the 3rd Floor, Corinthian  Plaza, 121 Paseo de Roxas, Legaspi Village, Makati City,  solely to approve the redemption of 100,326,000 preferred redeemable shares at  P1.00  par value, subject to the consent to be given by the lenders.

_________________

James V. Derrick, Jr.
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26 October 2001

BATANGAS POWER CORP.

WAIVER OF NOTICE

SPECIAL MEETING OF THE

BOARD OF DIRECTORS

22 October 2001

The undersigned Director of  Batangas  Power Corp. (the “Corporation”), hereby waives notice of the special meeting of the Board of Directors to be held on 23rd of October 2001 at 8:30 a.m. at the 3rd Floor, Corinthian  Plaza, 121 Paseo de Roxas, Legaspi Village, Makati City,  solely to dividends in the amount of US$10,000,000.00 or its equivalent in Philippine Pesos calculated based on the October 22, 2001 Philippine Dealing System rate.

.

_________________

James V. Derrick, Jr.

22nd October 2001
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