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SEC FORM -I-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

GENERAL INSTRUCTIONS

A.    Use ofForm I-ACGR

This  SEC  Form  shall  be  used  as  a  tool  to  disclose  Publicly-Listed  Companies'  compliance/non-
compliance with the recommendations provided under the Code of Corporate Governance for Publicly-
Listed Companies, which follows the "comply or explain" approach, and for harmonizing the corporate
governance reportorial requirements of the SEC and the Philippine Stock Exchange (PSE).

8.    Preparation of Report

These general instructions are not to be filed with the report. The report shall contain the numbers and
captions of all items.

The I-ACGR has four columns, arranged as follows:

RECOMMENDED CG COMPLIANT/ ADDITIONAL EXPLANATION
PRACTICE/POLICY NON.COMPLIANT INFORMATION

Contains  CG  Practices/  Policies, The      company The       company The  PLCs  shall  provide
labelled as follows: shall    indicate shall        p rovide the   explanations   for

compliance  or additional any      non-compliance,
(1)  "Recommendations" non- information     to pursuant to the "comply

derived  from the CG Code for compliance support    their or explain" approach.Pleasenotethat the
PLCs; with              the compliance

(2)  "Supplement                       to recommended with                th e
Recommendation" practice. recommended explanation given should
derived   from   the    PSE   CG CG practice describe        the        non-
Guidelines          for          Listed compliance   and  include
Companies; how       the        overall

(3)  "Additional Principle                be ing
Recommendations"    -    CG recommended   is   still
Practices not found in the CG being  achieved  by  the
Code   for  PLCs   and   PSE   CG Company.*"NotApplicable"    or
Guidelines  but  are  expected
already of PLCs; and

(4)   "Optional
"None"    shall    not   be

Recommendation" conside red                  as
practices    taken    from    the sufficie nt explanatio n
ASEAN                         Corporate
Governance Scorecard

*Items under (1) - (3) must be
answered/disclosed    by    the
PLCs following the "comply or
explain"  approach. Answering
of items  under  (4)  are  left to
the discretion of PLCs.



C.    Signature and Filing of the Report

a.     Three  (3)  copies  of  a  fully  accomplished  I-ACGR  shall  be  filed  with  the  Main  Office  of the
Commission on or before May 30 of the following year for every year that the company
remains listed in the PSE:

b.    At least one (1) complete copy of the I-ACGR shall be duly notarized and shall bear oriednal and
manual signatures

c.     The I-ACGR shall be signed under oath by:  (1) Chairman of the Board;  (2) Chief Exeoutive Officer
or President; (3) All Independent Directors; (4) Compliance Officer; and (5) Corporate Secretary.

d.    The I-ACGR shall cover all relevant information from January to December of the given year.
I

e.     AIl reports shall comply with the full disclosure requirements of the seourities Regulation code.

SEC Form -I-ACGR  * Updated 21Dec2017
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SEC FORM - I-ACGR

INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

1.     Forthe fiscalyearended   December31. 2025

2.     SEc Identification Number AS94-002365   3.  BIR Tax Identification No.  003-868-048-00000

4.     Exact name ofissuer as specified in its charter  §P£J!

5.     Philil,I}ines
Provi-n-ce, Country or other jurisdiction of
incorporation or organization

7.    7th Floor. BD0 Towers Paseo. 8741 Paseo De Roxas
Address of principal office

8.   r63 2` 8i04474to77
Issuer's telephone number, including area code

6.I                         I  (SECuse only)
Industry Classification Code :

Postal Code

9.    NotAI)I)licable
Form;I name, former address, and former fiscal year, if changed since last report.

SEC Form -I-ACGR  *  Updated  21Dec2017
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lNTEGRATED ANN UAL CORPORATE GOVERNANCE REPORT
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NON-
• I,I  il  ,i  II-;...    .    -I.,     -:.    ®®,     ,        -

Principle 1: The company should be headed by a competent, working board to foster the long-term success of the corporation, and to sustain its
competitiveness and profitability in a manner consistent with its corporate objectives and the long-term best interests of its shareholders and other
stakeholders.

I   Recommendation  1.1
1.    Board is composed of directors wi.thcollectiveworkingknowledge,experienceorexpertisethatisrelevanttothe

Compliant
Refer to the profile of incumbent Board

company's industry/sector. of Directors and Executive Officers in
2.   Board has an appropriate mix of Compliant our Annual Report for the year ended

competence and expertise. Dec. 31, 2025 per SEC Form  17-A; see
3.    Directors remain qualified for their positions Compliant also

individually and collectively to enable http://www.spcpowergroup.com/corp
them to fandresporganizatulfill their roles and responsibilitiesondtotheneedsoftheion. orate-governance/board-committees/

I   Recommendatlon  1.2
1 .    Board is composed of a majority of non- Compliant See Annual Reports as of Dec. 31, 2025

executive directors. per SEC Form  17-A; see alsohttp://www.spcpowergroup.com/about-us/board-of-directors-management-team-and-executive-officers/

Recommendation  1.3
1.    Company provides in its Board Charter Compliant Refer to the Revised Manual on

and Manual on Corporate Governance a Corporate Governance
policy on training of directors. http://www.spcpowergroup.com/corporate-governance/manual-of-corporate-governance/

SEC  Form -I-ACGR  *  Updated  21Dec2017
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2.   Company has an orientation program for
first time directors.

3.   Company has relevant annual continuing
training for all directors.

Compliant

Compliant

Section 2.2.I.2 of the Revised Manual
on Corporate Governance of the
Company adopts a policy training of
Directors, including an orientation for
first time directors.

1 . Board has a policy on board diversity. Compliant See Annual Report for the year ended
Dec. 31, 2025 per SEC Form  17-A and
Revised Manual on Corporate
Governance

http://www.spcpowergroup.com/corp
orate-governance/manual-of-

Orate- overnance/

I.   Company has a policy on and discloses
measurable objectives for implementing its
board diversity and reports on progress in
achieving its objectives.

Provide information on or link/reference
to a document containing the
company's policy and measurable
objectives for implementing board
diversity.

Provide link or reference to a progress
report in achieving its objectives.

SEC Form -I-ACGR *  Updated  21Dec2017
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Recommendation  1  5
1 .    Board is assisted by a Corporate Secretary. Compliant See Annual Report for the year endedDec.31,2025perSECForm17-A,By-LawsandRevisedManualonCorporateGovernancehttD://www.sDCDowerarouD.com/CorDorate-aovernance/manual~of-coroorate-aovernance/

2.   Corporate secretary is a separateindividualfromtheComplianceOfficer.
Compliant See Annual Report for the year endedDec.31,2025perSECForm17-AandhttD://www.sDcoowerarouD.com/coroorate-aovernance/manual-of-corDorate-aovernance/httDs://www.socDowerarouD.com/about-us/board-of-directors-manaaement-

3.   Corporate secretary is not a member of Compliant
the Board of Directors. team-and-executive-officers/

4.   Corporate secretary attends training/s oncorporategovernance.
Compliant See Annex 1

• . lflET;]Fi:t]-.]I.[II[].I.FT]TFTIIIr
1.    Corporate secretary distn.butes materials Provide proof that corporate secretary

for board meetings at least five business distributed board meeting materials at
days before scheduled meeting. least five business days beforescheduledmeeting

SEC Form -I-ACGR  *  updated  21Dec2017
Page 6 of 50



:tI-.I..II.[]II.miTFTEIIr.
1.    Board is assisted by a Compliance Officer. Compliant

See Annual Report for the year ended2.   Compliance officer has a rank of senior Compliant
Vice President or an equivalent positionwithadequatestatureandauthorityinthecorporation Dec. 31, 2025 per SEC Form  17-A

3.   Compliance officeris nota memberoftheboard. Compliant

4.   Compliance officer attends training/s oncorporategovernance. Compliant See Annex 2

SEC Form -I-ACGR  *  Updated  21Dec2017
Page 7 of 50



Principle 2: The fiduciary roles, responsibilities and accountabi ities of the Board as provided under the law, the company's articles and by-laws, and
other legal pronouncements and guidelines should be clearly made known to all directors as well as to stockholders and other stakeholders.

Recommendation 2 1
I.    Directors act on a fully informed basis, in Compliant See minutes of General Stockholders'

good faith, with due diligence and care, Meeting
and in the best interest of the company. http://www.spcpowergroup.com/company-disclosures/

Recommendation 2.21.Boardoverseesthe development, review

and approval of the company's businessobjectivesandstrategy. Compliant See Annex 3

2.   Board oversees and monitors theimplementationofthecompany's businessobjectivesandstrategy.
Compliant See Annex 27

pplement to Recommendation 2.2
1.    Board has a clearly defined and updatedvision,missionandcorevalues. Compliant Refer to website linkhttp://www.spcpowergroup.com/about-us/mission-vision-and-values/

2.   Board has a strategy execution processthatfacilitateseffectivemanagementperformanceandisattunedtothecompany'sbusinessenvironment,andculture.
Compliant See Annex 4 and 5

Recommendation 2.3
1.   Board is headed by a competent and

Compliant
See Annual Report for the year ended

-qualified Chairperson. Dec. 31, 2025 per SEC Form  17-A; seealsowww.spcpoweraroup.com

SEC Form -I-ACGR  *  Updated  21Dec2017
Page 8 of 50



Recommendation 2.4
1 .   Board ensures and adopts an effective Compliant For Directors: See section 2.2.1 .4 of the

succession planning program for directors, Revised Manual of Corporate
key officers and management. Governance and Article 3 of AmendedBy-Laws.ForKeyOfficersandManagement:See

2.   Board adopts a policy on the retirement Compliant
for directors and key officers.Recommendation2.5 Article 5 of the Amended By-Laws.

1.    Board aligns the remuneration of key Compliant See Annual Report for the year ended
officers and board members with long- Dec. 31, 2025 per SEC Form  17-A ;  see
term interests of the company. also www.spcpowergroup.comSeesection2.2.I.11oftheRevised

2.    Board adopts a policy specifying the Compliant
relationship between remuneration andperformance. Manual of Corporate Governance

3.    Directors do not participate in discussionsordeliberationsinvolvinghis/herownremuneration. Compliant

Optional:  Recommendation 2.5
1.    Board approves the remuneration of seniorexecutives. Provide proof of board approval

2.   Company has measurable standards to Provide information on or link/reference
align the performance-based to a document containing measurable
remuneration of the executive directors standards to align performance-based
and senior executives with long-term remuneration with the long-term
interest, such as claw back provision anddeferredbonuses. interest of the company.

:t".I.I[i.[].I.mrfavJr.
1.    Board has a formal and transparent boardnominationandelectionpolicy. Compliant

SEC Form -I-ACGR  I  Updated  21Dec2017
Page 9 of 50



2.    Board nomination and election policy is Compliant See section 6 of the Revised Manual on
disclosed in the company's Manual onCorporateGovernance. Corporate GovernanceTheCompanyfollowsSRC Rule 38 for

3.    Board nomination and election policyincludeshowthecompanyacceptednominationsfromminorityshareholders. Compliant

4.    Board nomination and election policy Compliant
includes how the board shortlists Independent Director and applies the
candidates. same by analogy to the other directorsTheCompanyfollowsSRCRule38forIndependentDirectorandappliesthesamebyanalogytotheotherdirectors

5.    Board nomination and election policyincludesanassessmentoftheeffectivenessoftheBoard'sprocesses lnthenomination,electionorreplacementofadirector. Compliant

6.    Board has a process for identifying thequalityofdirectorsthatisalignedwith thestrategicdirectionofthecompany. Compliant

• . IflET5iFILt]-.]ili I-[].I. miT:iliztyJr. 1111111- _
1 .   Company uses professional search firms or Identify the professional search firm

other external sources of candidates (such used or other external sources of
as director databases set up by director orshareholderbodies)whensearchingforcandidatestotheboardofdirectors. candidates

Recommendation 2 7
1 .    Board has overall responsibility in ensuring Compliant See section 2.2.1 .2 of the Revised

that there is a group-wide policy andsystemgoverningrelatedpartytransactions(RPTs)andotherunusual or Manual on Corporate GovernanceSeeNote5oftheNotestothe

infrequently occurring transactions. Consolidated Financial Statements asofandfortheyearendedDec.31,
2.    RPT policy includes appropriate review Compliant

and approval of material RPTs, which 2025.

SEC Form -I-ACGR  *  Updated  21Dec2017
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guarantee fairness and transparency ofthetransactions.
All Related Party Transactions aredisclosedregardlessofamount.Seealso:

3.    RPT policy encompasses all entities withinthegroup,takingintoaccounttheirsize, Compliant

structure, risk profile and complexity of httD://www.socDowerarouD.com/corD
operations. orate-aovernance/comDanvs-Dolicies/related-Dartv-transactions-rot/

pplement to Recommendations 2.7
1.    Board clearly defines the threshold for Compliant See Note 5 of the Notes to the

disclosure and approval of RPTs and Consolidated Financial Statements as
categorizes such transactions according of and for the year ended Dec. 31,
to those that are considered de min/.in;s ortransactionsthatneednotbereportedorannounced,thosethatneedtobe 2025.Seealso:

disclosed, and those that need prior httD://www.sDCDowerarouD.com/coro
shareholder approval. The aggregate orate-aovernance/comoanvs-
amount of RPTs within any twelve ( 12)monthperiodshouldbeconsideredforpurposesofapplyingthethresholdsfordisclosureandapproval. Dolicies/related-oartv-transactions-rot/

2.    Board establishes a voting system whereby Compliant See Agenda for the Annual
a majority of non-related party Stockholders'  Meeting re Ratifications
shareholders approve specific types of of All Previous Actions of the Board of
related party transactions during Directors and Officers of the
shareholders' meetings. Corporation Since the LastAnnual/RegularMeeting.SeeAnnex29

SEC Form -I-ACGR  *  Updated  21Dec2017
Page 11 of 50



Recommendation 2.8
1 .    Board is primarily responsible for approving Compliant By-Laws of the Company (see

the selection of Management led by theChiefExecutiveOfficer(CEO)andtheheadsoftheothercontrolfunctions(ChiefRiskOfficer,ChiefComplianceOfficerandChiefAuditExecutive). www.spcpowergroup.com)

2.    Board is primarily responsible for assessing Compliant See section 2.2.1.9 of the Revised
the performance of Management led by Manual on Corporate Governance
the Chief Executive Officer (CEO) and the (SeehttD://www.socoowerarouD.com/
heads of the other control functions (Chief corDorate-aovernance/manual-of-
Risk Officer, Chief Compliance Officer andChiefAuditExecutive). corDorate-aovernance/)

I   I(ecommenc]atlon 2 y
1.    Board establishes an effective Non-

Annex 28 (Non-Managerial and

Although the Board has no formal
performance management framework Compliant performance management framework,
that ensures that Management's the agenda for every board meeting
performance is at par with the standards requires inclusion of reports that serve as
set by the Board and Senior Management. parameters by which the board measurestheperformanceofmanagement.Thisincludesfinancialreports,operationsreport,updatesonprojects.

2.    Board establishes an effective Compliant
performance management frameworkthatensuresthatpersonnel'sperformanceisatparwiththestandardssetbytheBoardandSeniorManagement. Managerial

:t]-.I..ill[di[.rHrhiTI[.
I.    Board oversees that an appropriateinternalcontrolsystemisinplace. Compliant

SEC Form -I-ACGR *  Updated  21Dec2017
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2.   The internal control system includes a Compliant See section 2.2.1.9 of the Revised
mechanism for monitoring and managing Manual on Corporate Governance at
potential conflict of interest of the htto://www.sDcoowerarouD.com/corD
Management, members and shareholders. orate-aovernance/manual-of-coroorate-aovernance/

3.    Board approves the Internal Audit charter. Compliant See section 2.2.2.4 (b) of the RevisedManualonCorporateGovernanceathttD.//wwwsDcoowerarouDcom/corD

Recommendation 2.11

orate-aovernance/manual-of-coroorate-aovernance/

1 .   Board oversees that the company has in Compliant See section 2.2.1 .2 of the Revised
place a sound enterpn.se risk management Manual on Corporate Governance at
(ERM) framework to effectively identify, httD://www.sDCDowerarouD.com/corD
monitor, assess and manage key business orate-aovernance/manual-of-
risks. coroorate-aovernance/SeeNote29oftheNotes to the

2.   The risk management framework guides Compliant
the board in identifying units/business lines Consolidated Financial Statements as
and enterprise-level risk exposures, as well of and for the year ended Dec. 31,
as the effectiveness of risk managementstrategies. 2025.

:tcl-.I..I.Ira.I.mm"Jlk1.BoardhasaBoard Charter that formalizes
Compliant 1111111111111111111111111111111111111111111111111111-

and clearly states its roles, responsibilitiesandaccountabilitiesincarryingoutits
Revised Manual on Corporate

fiduciary role. Governance of SPC Power Corporationat
2.   Board Charter serves as a guide to the Compliant

directors in the performance of their httD://www.sDCDowerarouD.com/corD
functions. orate-aovernance/manual-of-coroorate-aovernance/

3.   Board charter is publicly available andpostedonthecompany'swebsite. Compliant

SEC Form -I-ACGR  *  Updated  21Dec2017
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-Ar]r]i+ir)nnl  Rernmmenr]n+irin tn  Prinrinla  9
_ , ,     ® , ,   L(I|,I,,I,,Id,I, ,    , ,    ,       I     ,I.Boardhasaclearinsidertradingpolicy.

Compliant Seehtto://www.sDCDowerarouD.com/coroorate-aovernance/comDanvs-Dolicies/insider-tradina-Dolicv/

ODtlonal.  PrinciDle  2
1.    Company has a policy on granting loans Provide information on or link/reference

to directors, either forbidding the practice to a document showing company's
or ensuring that the transaction is policy on granting loans to directors, if
conducted at arm's length basis and atmarketrates. any.

2.    Company discloses the types of decision Indicate the types of decision requiring
requiring board of directors' approval. board of directors' approval andwheretherearedisclosed.

SEC Form -I-ACGR  *  Updated 21Dec2017
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Principle 3: Board committees should be set up to the extent possible to support the effective performance of the Board's functions, particularly with
respect to audit, risk management, related party transactions, and other key corporate governance concerns, such as nomination and
remuneration. The composition, functions and responsibilities of all committees established should be contained in a publicly available Committee
Charier.
Recommendation 3.1
I.    Board establishes board committees that

Compliant
Revised Manual on Corporate

focus on specific board functions to aid in Governance of the Company at
the optimal performance of its roles and htto://\^/ww.sDcoowerarouD.com/corD
responsibilities. orate-aovernance/manual-of-corDorate-aovernance/

Recommendation 3.2
1.    Board establishes an Audit committee to

Compliant
Revised Manual on Corporate

enhance its oversight capability over the Governance of the Company
company's financial reporting, internal httD://www.sDCDowerarouD.com/coro
control system, internal and external audit orate-aovernance/manual-of-
processes, and compliance withapplicablelawsandregulations. coroorate-aovernance/

2.   Audit committee is composed of at least
Compliant

See Annual Report for the year ended
three appropriately qualified non-executivedirectors,themajorityof whom,includingtheChairmanisindependent. Dec. 31, 2025 per SEC Form  17-A

3.   All the members of the committee have
Compliant

See Annual Report for the year ended
relevant background, knowledge, skills,and/orexperienceintheareasofaccounting,auditingandfinance. Dec. 31, 2025 per SEC Form  17-A

4.   The Chairman of the Audit Committee is
Compliant

See Annual Report for the year ended
not the Chairman of the Board or of anyothercommittee. Dec. 31, 2025 per SEC Form  17-A

pplement to Recommendation 3.2
1 .   Audit Committee approves all non-audit

Compliant
See section 2.2.2.1 .2 of the Revised

services conducted by the external Manual Corporate Governance at
auditor. httD://www.sDCDowerarouD.com/corDorate-aovernance/manual-of-corDorate-aovernance/

SEC Form -I-ACGR  *  Updated  21Dec2017
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2.   Audit committee conducts regular
Non-

Per Section 2.2.2.1.2 of the Revised
meetings and dialogues with the external Manual on Corporate Governance, the
audit team without anyone from Compliant audit committee shall meet external
management present. auditor without management's presenceatleastannually.AlthoughitsRevisedManualonCorporateGovernancestipulatesthattheAuditCommitteeshouldholdregularmeetingswiththeexternalauditorwithoutmanagementpresent,thecompanyacknowledgestheimportanceofindependentoversightandconfirmsthat,thispracticehasnotbeenimplementedtodate.Thecompanyiscommittedtoaligningitspracticeswithitsgovernanceframeworkandwillworktowardsschedulingsuchmeetingsgoingforward.

Optional:  Recommendation 3.2
1.   Audit committee meet at least four times Indicate the number of Audit

during the year. Committee meetings during the yearandprovideproof

2.   Audit committee approves the Provide proof that the Audit
appointment and removal of the internal Committee approved the
auditor. appointment and removal of theinternalauditor.

Recommendation 3.3
1.    B`oard establishes a corporate

Compliant
See Sections 2.2.2.2 and 2.2.2.2.2 of

Governance Committee tasked to assist Manual on Corporate Governance at
the Board in the performance of its htto://www.sDcoowerarouD.com/corD
corporate governance responsibilities, orate-aovernance/manual-of-
including the functions that were formerly corDorate-aovernance/

SEC Form -I-ACGR  *  updated  21Dec2017
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assigned to a Nomination andRemunerationCommittee.

2.   Corporate Governance committee is
Compliant

See Section 2.2.2.2 of the Manual
composed of at least three members, all Corporate Governance at
of whom should be independent directors. htto://www.sDCDowerarouD.com/corDorate-aovernance/manual-of-corDorate-aovernance/

3.   Chairman of the corporate Governance
Compliant

See Section 2.2.2.2 of the Manual
Committee is an independent director. Corporate Governance athttD://www.sDCDowerarouD.com/corDorate-aovernance/manual-of-corDorate-aovernance/

• . )flit;iF|:t]-.I..il.[]I[.miflE[x
1.   Corporate Governance committee meet Indicate the number of Corporate

at least twice during the year. Governance Committee meetings heldduringtheyearandprovideproofthereof.

Recommendation 3 4
1.    Board establishes a separate Board Risk

Non-
The functions of the BROC are performed

Oversight Committee (BROC) that should by the Audit Committee.
be responsible for the oversight of acompany'sEnterpriseRiskManagementsystemtoensureitsfunctionalityandeffectiveness. Compliant

2.    BROc is composed of at least three
Non-

The functions of the BROC are performed
members, the majority of whom should be by a five (5) -member Audit Committee,
independent directors, including the Compliant majority of which are independent
Chairman. directors including the chairman.

3.   The Chairman of the BROC is not the
Non-

The functions of the BROC are performed
Chairman of the Board or of any other by the Audit Committee. However, the
committee. Compliant chairman of the audit committee is notthechairmanofanyotherboardcommittees.

SEC Form -I-ACGR *  Updated 21Dec2017
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4.   Atleastonememberofthe BROc has
Non-

The functions of the BROC are performed
relevant thorough knowledge and by the Audit Committee. The members of
experience on risk and risk management. Compliant the audit committee have relevantthoroughknowledgeandexperience onriskandriskmanagement.SeeprofileoftheBoardofDirectorsperAnnualReportfortheyearendedDec.31,2025perSECForm17-A

Recommendation 3 5
1 .    Board establishes a Related Party

Non-
The functions of the RPT Committee are

Transactions (RPT) Committee, which is performed by the Audit Committee.
tasked with reviewing all material relatedpartytransactionsofthecompany. Compliant

2.    RPT Committee is composed of at least
Non-

The functions of the RPT Committee are
three non-executive directors, two of performed by a five (5) - member Audit
whom should be independent, including Compliant Committee, majority of which are
the Chairman. independent directors including thechairman.SeeprofileoftheBoardofDirectorsperAnnualReportfortheyearendedDec.31,2025perSECForm17-A.

Recommendation 3 6
1.   All established committees have a

Compliant
See Revised Manual on Corporate

Committee Charter stating in plain terms Governance at
their respective purposes, memberships, httD://www.sDCDowerarouD.com/corD
structures, operations, reporting process, orate-aovernance/manual-of-
resources and other relevant information. CorDorate-aovernance/SeeRevisedManualonCorporateGovernanceathttD://www.sDcoowerarouo.com/corD

2.   Committee charters provide standards for
Compliantevaluating the performance of the orate-aovernance/manual-of-

Committees. corDorate-aovernance/

SEC Form -I-ACGR *  Updated  21Dec2017
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3.   Committee charters were fully disclosed
Compliant

See Revised Manual on Corporate
on the company's website. Governance athttD://www.sDcoowerarouo.com/corDorate-aovernance/manual-of-corDorate-aovernance/

SEC Form -I-ACGR  *  Updated  21Dec2017
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Pn.nciple 4: To show full commitment to the company, the directors should devote the time and attention necessary to properly and effectively
perform their duties and responsibilities, including sufficient time to be familiar with the corporation's business.
Recommendatlon 41
1 .   The Directors attend and activelyparticipateinallmeetingsoftheBoard,Committeesandshareholdersinperson or

Compliant See Annex 5 -ASM Minutes of June  1 1,
through tele-/videoconferencingconductedinaccordancewiththe rulesandregulationsoftheCommission. 2025 Meeting

2.   The directors review meeting materials for Compliant Refer to Section 5, Article 3 of the
all Board and Committee meetings. Amended By-Laws of the Company

3.   The directors ask the necessary questionsorseekclarificationsandexplanations
Compliant See Annex 6 -BOD Minutes of June 11,

during the Board and Committeemeetings. 2025 Meeting

Recommendation 4.21.Non-executivedirectors concurrently serve
11111111111111111111-

in a maximum of five publicly-listed
Compliant

See Section 2.2.1.8 of the Manual on
companies to ensure that they have Corporate Governance at
sufficient time to fully prepare for minutes, httD://www.SDCDowerarouD.com/corD
challenge Management's orate-aovernance/manual-of-
proposals/views, and oversee the long-termstrategyofthecompany.Recommendation4.3 corDorate-aovernance/

1.   The directors notify the company's board
Non-

The company does not require prior
before accepting a directorship in another written notification from the director on his
Company. Compliant acceptance of directorship in anothercompany.However,theyarerequired toupdatethecompanyoftheirboard

• . rmlF|:nTmiar=
111111111111- membership in other companies.

I.   Company does not have any executivedirectorswhoserveinmorethantwo
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` *qufodards of listed companies outside of thegroup.

2.   Company schedules board of directors'meetingsbeforethestartofthefinancialYecJiflif.3.

4.    Board of directors meet at least six times Indicate the number of board
during the year. meetings during the year and provideproof

5.   Company requires as minimum quorum of Indicate the required minimum quorum
at least 2/3 for board decisions.\!- for board decisions

SEC Form -I-ACGR *  Updated  21Dec2017

Page 21 of 50



Principle 5: The board should endeavor to exercise an objective and independent judgment on all corporate affairs

1 .   The Board has at least 3 independent
directors or such number as to constitute
one-third of the board, whichever is higher.

1.   The independent directors possess all the
qualifications and none of the
disqualifications to hold the positions.

1.   Company has no shareholder agreements,
by-laws provisions, or other arrangements
that constrain the directors' ability to vote
independently.

Compliant

Compliant

Compliant

See profile of the Board Directors per
Annual Report for the year ended Dec.
31, 2025 per SEC Form  17-A at
https://www.spcpowergroup.com/abo
ut-us/board-of-directors-management-
team-and-executive-officers/

See profile of the Board of Directors per
Annual Report for the year ended Dec.
31, 2025 per SEC Form  17-A at
vvvvw.s

See Section 2.2.1.3 of the Manual on
Corporate Governance at
http://www.spcpowergroup.com/corp
orate-aovernance/manualof-

Orate- overnance
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Recommendation 5.31.Theindependent directors serve for a

Compliant
See profile of the Board of Directors per

cumulative term of nine years Annual Report for the year ended Dec.31,2025perSECForm17-Aatwww.spcpowergroup.com

2.   The company bars an independent
Compliant

See Section 2.2.1.7.1  of the Manual on
director from serving in such capacity after Corporate Governance at
the term limit of nine years. httD://www.sDCDowerarouD.Com/corDorate-aovernance/manual-of-coroorate-aovernance/

3.   In the instance that the company retainsanindependentdirectorinthesame

Compliant
See Section 2.2.1.7 of the Manual on

capacity after nine years, the board Corporate Governance at
provides meritorious justification and seeks htto://www.sDCDowerarouD.com/corD
shareholders' approval during the annual orate-aovernance/manual-of-
shareholders' meeting. corDorate-aovernance/

Reftr]mmenflritinn 5 4
1.   The positions of Chairman of the Board

Compliant
Chairman of the Bocird: Alfredo L.

and Chief Executive Officer are held by Henares
separate individuals. Chief Executive Officer: James Roy N.Villareal

2.   The Chairman of the Board and Chief

Compliant

Refer to Article 5 of Amended By-Laws
Executive Officer have clearly defined of the company and Section 2.2.3 of
responsibilities. the Revised Manual on CorporateGovernanceathttD://www.sDcoowerarouD.com/corDorate-aovernance/manual-of-corDorate-aovernance/

Recommendation 5 5
1.    If the Chairman of the Board is not an

Non-
The  Company  is  currently  non-compliant

independent director, the board with  the  recommendation  to  appoint  a
designates a lead director among the Compliant lead independent  director.  However,  the
independent directors. Board  believes  the  existing  independentdirectorscollectivelyproviderobust
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oversight   of   the   Chairman   and   ensurebalanceddecision-making.Thisarrangementwillcontinuetobeassessedforalignmentwithevolvinggovernancestandards.

Recommendation 5.6I.Directorswithmaterial interest in a

Compliant
See section 2.2.1.3 of the Revised   '

transaction affecting the corporation Manual on Corporate Governance at
abstain from taking part in the httD://www.sDCDowerarouD.com/corD
deliberations on the transaction. orate-aovernance/manual-of-t/

corDora e-aovernance
Kecommendation 5./ -1.,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,._I
1.    The non-executive directors (NEDs) have

Non-
The     non-executive    directors     do     not

separate periodic meetings with the conduct   separate   meeting   or   periodic
external auditor and heads of the internal Compliant meetings  with  the  external  auditor  and
audit, compliance and risk functions, heads  of  the  internal  audit,  compliance
without any executive present. and  risk  functions,  without  any  executivepresent.TheNEDsbasedontheirassessmentonhowmanagementperformsitstaskdonotfinditasyetnecessarytohaveameetingwithoutitspresenceastheyaresatisfiedwiththelevelofinformationandassuranceprovidedthroughregularBoardandcommitteesessionsattendedbymanagement.Thenon-executivedirectorswillcontinuetoassessthispracticeandwillarrangeseparatemeetingsiftheydetermineitiswarrantedforeffectiveoversight.

2.   The meetings are chaired by the lead
Non-

The     non-executive     directors     do     not
independent director. conduct separate periodic meetings with

Compliant the  external  auditor  and  heads  of  theinternalaudit,complianceandriskfunctions,withoutanyexecutivepresent,forthesamereasonabovestated
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ODtiona].  Principle 5
_  _    _ .  _                                                                    _    _

1.   None of the directors is a former CEO of Provide name/s of company CEO for
the company in the past 2 years. the past 2 years

.--- ..........._I
Pn.nciple 6: The best measure of the Board's effectiveness is through an assessment process. The Board should regularly carry out evaluations to
appraise its performance as a body, and assess whether it possesses the right mix of backgrounds and competencies.
:(I|,I,,I,,|a,|®fllflElr.I

Compliant
See Annexes 7 - 127-BODSelfEvaluation

I
1.    Board conducts an annual self-assessmentofitsperformanceasawhole.

2.   The chairman conducts a self-assessment Compliant
of his performance. 8-Exec Committee Self Evaluation9-ChairmanSelfEvaluation10-lD'sSelfEvaluation

3.   The individual members conduct a self- Compliant
assessment of their performance. 1 1 -CG Committee Self Evaluation12-AuditCommitteeSelfEvaluation

4.   Each committee conducts a self-assessmentofitsperformance. Compliant

5.    Every three years, the assessments are Non- The Board will consider looking into the
supported by an external facilitator. Compliant necessity of engaging the services of anexternalfacilitator.

Recommendation 6.2
1 .    Board has in place a system that provides,attheminimum,criteriaandprocesstodeterminetheperformanceoftheBoard,individualdirectorsandcommittees.

Compliant See Annexes 7 - 12

2.   The system allows for a feedback Non- The Board uses as a guide the Code of
mechanism from the shareholders. Compliant Corporate Governance for PLC's,CorporationCode,theSRCanditsimplementingrules,itsownManual onCorporateGovernance,SECandPSErules.
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Principle 7: Members of the Board are duty-bound to apply high ethical standards, taking into account the interests of all stakeholders.
Recommendation  7  1

-__.
1.    Board adopts a code of Business conduct Compliant See  Code of Business Conduct and

and Ethics, which provide standards for Ethics:

professional and ethical behavior, as well http://www.spcpowergroup.com/corp
as articulate acceptable and orate-governance/code-of-conducts-
unacceptable conduct and practices ininternalandexternaldealingsoftheCompany. and-ethics/

2.    The code is properly disseminated to the
Compliant

See  Code of Business Conduct and
Board, senior management and Ethics:
employees. http://www.spcpowergroup.com/corporate~governance/code-of-conducts-and-ethics/

3.    The code is disclosed and made available
Compliant

See  Code of Business Conduct and
to the public through the company Ethics:
website. httD://www.sDCDowerarouD.com/corDorate-aovernance/code-of-conducts-and-ethics/SeeAnnex13

pplement to Recommendation 7.1
1.    Company  has  clear and  stringent  policies

Compliant
See Whistle-blowing policy:

and procedures on curbing and penalizing http://www.spcpowergroup.com/corp
company  involvement  in  offering,  paying orate-governance/companys-
and receiving bribes. policies/whistle-blowing-policy/

Recommendation 7 2
1.   Board   ensures   the   proper   and   efficientimplementationandmonitoringofcompliancewiththeCodeofBusinessConductandEthics.

Compliant

See Annex 14
2.    Board ensures the proper and efficientimplementationandmonitoringofcompliancewithcompanyinternalpolicies.

Compliant
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•m[.L|.I[|.IIT.Ill.[IL|_T
Principle 8: The company should establish corporate disclosure policies and procedures that are practicaI and in accordance w.th best practices
and regulatory expectations.
Recommendation 8  1
1.    Board establishes corporate disclosure

Compliant
Refer to Quarterly and Annual

policies and procedures to ensure a Operations and Financial Reports per
comprehensive, accurate, reliable andtimelyreporttoshareholdersandotherstakeholdersthatgivesafairand SEC Forms  17-Q and  17-A.httD://www.sDCDowerarouo.com/com

complete picture of a company's financialcondition,resultsandbusinessoperations. Danv-disclosures/

• . IFIEt=EElm:t]-.I.Iil.[].I.mrhiE|:I
1.   Company distributes or makes availableannualandquarterlyconsolidatedreports,

Compliant
Quarterly Reports ( 17-Q): Within 45 days

cash flow statements, and special auditrevisions.Consolidatedfinancialstatementsarepublishedwithinninety(90) after end of each quarterAnnualReports(17-A):Within  105  days

days from the end of the fiscal year, while from end of fiscal year in accordance
interim reports are published within forty- with SEC Memo Circulars for Companies
five (45) days from the end of the reportingperiod. listed in the PSE

2.    Company discloses in its annual report theprincipalrisksassociatedwiththeidentity

Compliant
See Annual  Report for the year ended

of the company's controlling shareholders;thedegreeofownershipconcentration;cross-holdingsamongcompanyaffiliates;andanyimbalancesbetweenthecontrollingshareholders'votingpowerandoverallequitypositioninthecompany. Dec. 31, 2025 per SEC Form  17-A
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Recommendation 8.21.Companyhasapolicy requiring all
111111111- 111111111-

directors to disclose/report to thecompanyanydealingsinthecompany's Compliant
Refer to Section 5 of the Revised

shares within three business days. Manual on Corporate Governance  athttD://www.sDCDowerarouD.com/corD
2.    Company has a policy requiring all officers

Compliantto disclose/report to the company any orate-aovernance/manual-of-
dealings in the company's shares withinthreebusinessdays. corDorate-aovernance/

pplement to Recommendation 8.2
1.   Company discloses the trading of thecorporation'ssharesbydirectors,officers

Compliant
Refer to Section 5 of the Revised

(or persons performing similar functions) Manual on Corporate Governance  at
and controlling shareholders. This includes httD://www.sDCDowerarouD.com/coro
the disclosure of the company's purchase orate-aovernance/manual-of-
of its shares from the market (e.g. sharebuy-backprogram). coroorate-aovernance/

Recommendation 8 3
1.    Board fully discloses all relevant andmaterialinformationonindividualboardmemberstoevaluatetheirexperience

Compliant See Annual Report for the year ended
and qualifications, and assess anypotentialconflictsofinterestthatmightaffecttheirjudgment. Dec. 31, 2025 per SEC  Form  17-A

2.    Board fully discloses all relevant andmaterialinformationonkeyexecutives to

Compliant
See Annual Report for the year ended

evaluate their experience andqualifications,andassessanypotentialconflictsofinterestthatmightaffecttheirjudgment. Dec. 31, 2025 per SEC Form  17-A
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Recommendation 8 4
1.    Company provides a clear disclosure of its

Compliant
Refer to 2.2.1.11  of the Revised  Manual

policies and procedure for setting Board on Corporate Governance and Annual
remuneration, including the level and mix Report for the year ended Dec. 31, 2025
of the same. per SEC Form  17-A.

2.   Company provides a clear disclosure of its
Compliant

Refer to 2.2.1.11  of the Revised Manual
policies and procedure for setting on Corporate Governance and Annual
executive remuneration, including the Report for the year ended Dec. 31,
level and mix of the same. 2025 per SEC Form  17-A

3.    Company discloses the remuneration onanindividualbasis,includingterminationandretirementprovisions.
Compliant See htto://www.sDCDowerarouD.com/

Recommendation 8.51.Companydiscloses its policies governingRelatedPartyTransactions(RPTs)andother

Compliant
Refer  to  2.2.1.2  of  the  Revised  Manual

unusual or infrequently occurring on Corporate Governance and website
transactions in their Manual on CorporateGovernance. on RPT policy

2.    Company discloses material or significant
Compliant

See Note 5 of the Notes to the
RPTs reviewed and approved during the Consolidated Financial Statements as
year.pplement to Recommendation 8.5 of and for the year ended Dec. 31,2025.

1.    Company requires directors to disclose
Compliant

Although this is an established policy,
their interests in transactions or any other there is yet no instance where the
conflict of interests. directors have conflict of interest intransactionsofthecompany.

Optional :  Recommendation 8.5
I.     Company discloses that RPTs are Provide link or reference where this is

conducted in such a way to ensure thattheyarefairandatarms'length. disclosed, if any
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:,I|.II,I,,|alt.m]T5'h='.
1 .   Company makes a full, fair, accurate and

Compliant
See Notes 23,25 and 30 of the Notes to

timely disclosure to the public of every the Consolidated Financial Statements
material fact or event that occur, as of and for the year ended Dec. 31,
particularly on the acquisition or disposalofsignificantassets,whichcouldadverselyaffecttheviabilityortheinterestofitsshareholdersandotherstakeholders. 2025.

2.   Board appoints an independent party to
Compliant

lt is always the company's policy to
evaluate the fairness of the transaction engage independent parties (financial
price on the acquisition or disposal of advisors, technical advisors, legal
assets. advisors) whenever there is majoracquisitionordisposal.TheCompanyhasnon-disclosureagreementsontheengagement ofotherindependentparties.SeeAnnex15

• . r=IET=Ei] In:tI-.I.I].i[]i[.mTFT|:I.
1.      Company discloses the existence,

Non-

The Company has no policy on this
justification and details on shareholderagreements,votingtrustagreements, matter.

confidentiality agreements, and suchotheragreementsthatmayimpactonthecontrol,ownership,andstrategicdirectionofthecompany. Compliant

:(H*®I,,I,,Iq,I®m]Thl=|
1.   Company's corporate governancepolicies,programsandprocedures arecontainedinitsManualonCorporateGovernance(MCG).

Compliant

http://www.spcpowergroup.com/corporate-governance/manual-of-
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2.    Company's MCG is submitted to the SEC
Compliant

corporate-governance/and see Annex
and PSE. 16

3.   Company's MCG is posted on its companywebsite.
Compliant

pplement to  Recommendation 8.7
1.    Company submits to the SEC and PSE an

Compliant
http://www.spcpowergroup.com/corp

updated MCG to disclose any changes in orate-governance/manual-of-
its corporate governance practices. corporate-governance/ and Annex 16

• . rmFIFi:fTrmiar=:
1.    Does the company's Annual Reportdisclosethefollowinginformation:

Compliant

See Annual Report for the year endedDec.31,2025perSECForm17-AReferalsotowebsitelinkhttp://www.spcpowergroup.com/compony-disclosure/SeealsoSECForm17-Cforthe

a.   Corporate objectives
Compliant

b.   Financial performance indicators
Compliant

c.   Non-financial performance indicators
Compliant

d.   Dividend policy
Compliant

e.   Biographical details (at least age,academicqualifications,dateof firstappointment,relevantexperience,andotherdirectorshipsinlistedcompanies)ofalldirectors
Compliant

f.    Attendance details of each director in
Compliantall directors' meetings held during theyear attendance details of each director inalldirectors'meetingsheldduringtheyear

a.   Total remuneration of each member oftheboardofdirectors
Compliant
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2.   The Annual Report contains a statementconfirmingthecompany'sfullcompliance
Compliant See Annual Report for the year ended

with the Code of Corporate Governanceandwherethereisnon-compliance,identifiesandexplainsreasonforeachsuchissue. Dec. 31, 2025 per SEC Form  17-A

3.    The Annual Report/Annual CG Report
Compliant

See Note 29 of the Notes to the
discloses that the board of directors Consolidated Financial Statements as
conducted a review of the company's of and for the year ended Dec. 31,
material controls (including operational,financialandcompliancecontrols)andriskmanagementsystems. 2025.

4.   The Annual Report/Annual CG Reportcontainsastatementfromtheboardof
Compliant The Chairman of the Audit committee

directors or Audit Committee commenting reported to the Board, the adequacy of
on the adequacy of the company's the company's internal control when he
internal controls/risk management systems. presented the audited financialstatementsforapprovalbytheBoardSeeAnnex17

5.    The company discloses in the Annual
Compliant

See Note 29 of the Notes to the
Report the key risks to which the company Consolidated Financial Statements as
is materially exposed to (i.e. financial,operationalincludinglT,environmental,social,economic). of for the year ended Dec. 31, 2025
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Principle 9: The company should establish standards for the appropriate selection of an external auditor, and exercise effective oversight of the
same to strengthen the external auditor's independence and enhance audit quality.
Recommendation 9 I
1.   Audit Committee has a robust process for

Compliant

See Annual Report for the year ended
approving and recommending the Dec. 31, 2025 per SEC Form  17-A and
appointment, reappointment, removal, Revised Manual on Corporate
and fees of the external auditors. GovernancehttD://www.sDcoowerarouD.com/corDorate-aovernance/manual-of-coroorate-aovernance/

2.   The appointment, reappointment,
Compliant

See Annual Report for the year ended
removal, and fees of the external auditor is Dec. 31, 2025 per SEC Form  17-A and
recommended by the Audit Committee, Revised Manual on Corporate
approved by the Board and ratified by the Governance
shareholders. httD://www.sDCDowerarouD.Com/coroorate-aovernance/manual-of-coroorate-aovernance/

3.    For removal of the external auditor, the

Compliant

See Annual Report for the year ended
reasons for removal or change are Dec. 31, 2025 per SEC Form 20-IS and
disclosed to the regulators and the public Revised Manual on Corporate
through the company website andrequireddisclosures. GovernancehttD://www.sDCDowerarouD.com/corDorate-aovernance/manual-of-coroorate-aovernance/

pplement to Recommendation 9.1
1 .   Company has a policy of rotating the lead

Compliant
See SEC Form 20-ls Definitive

audit partner every five years. Information Statement (DIS)
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Recommendation 9.2
1.   Audit committee charter includes the

Compliant

Please see Section 2.2.2.1 .2 of the
Audit Committee's responsibility on:i.assessingtheintegrityandindependenceofexternalauditors;ii.exercisingeffectiveoversightto Revised Manual on CorporateGovernancehttD://www.sDCDowerarouD.com/corD

review and monitor the external orate-aovernance/manual-of-
auditor's independence andobjectivity;andiii.exercisingeffectiveoversight toreviewandmonitortheeffectivenessoftheauditprocess,takingintoconsiderationrelevantPhilippineprofessionalandregulatoryrequirements. corDorate-aoverance/

2.   Audit committee charter contains the

Compliant

please see Section 2.2.2.1.2 of the
Committee's responsibility on reviewing Revised Manual on Corporate
and monitoring the external auditor's Governance
suitability and effectiveness on an annual httD://www.sDCDowerarouo.com/corD
basis. orate-aovernance/manual-of-corDorate-aovernance/

pplement to Recommendations ?.2
1 .   Audit Committee ensures that the external

Compliant
Please see Section 2.2.2.1.2 of the

auditor is credible, competent and has the Revised Manual on Corporate
ability to understand complex related Governance
party transactions, its counterparties, and httD://www.sDCDowerarouo.com/corD
valuations of such transactions. orate-aovernance/manual-of-coroorate-Governance/

2.   Audit committee ensures that the external
Compliant

Please see Section 2.2.2.1 .2 of the
auditor has adequate quality control Revised Manual on Corporate
procedures. GovernancehttD://www.sDCDowerarouD.com/corDorate-aovernance/manual-of-corDorate-aovernance/
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Recommendation 9.3
1 .   Company discloses the nature of non-

Compliant
See Annual Report for the year ended

audit services performed by its externalauditorintheAnnualReporttodealwiththepotentialconflictofinterest. Dec. 31, 2025 per SEC Form  17-A

2.   Audit committee stays alert for any

Compliant

Please see Section 2.2.2.1.2 of the
potential conflict of interest situations, Revised Manual on Corporate
given the guidelines or policies on non- Governance
audit services, which could be viewed as httD://www.sDCDowerarouD.com/corD
impairing the external auditor's objectivity.ementtoRecommendation9.3 orate-aovernance/manual-of-corDorate-aovernance/

®  ,       ,I      ,       ®    |(H*,I,,I,,Ia,I®  ,     ,  ,

1.    Fees paid fornon-auditservices do not
Compliant

See Annual Report for the year ended
outweigh the fees paid for audit services. Dec. 31, 2025 per SEC Form  17-A

Additional Recommendation to Principle 9
1.    Company's external auditor is duly

Compliant

Information on company's external
accredited by the SEC under Group A auditor below:
category. 1.    Partner: Benigno F. Leongson2.SECAccreditationNo.122551-SEC(GroupA)3.Validtocoverauditof202lto2025financialstatementsofSECcoveredinstitutions4.Sycip,Gorres,Velayo&Co.6760AyalaAvenue,EastMakati,SanLorenzo,NCR,FourthDistrict,1226CityofMakatiTel.No.:+63288910307

2.   Company's external auditor agreed to be
Compliant

Per our external auditors SGV & Co., they
subjected to the SEC Oversight Assurance have been subjected to SOAR last August
Review (SOAR)  Inspection Program 4 to 22, 2025.
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Principle 11: The company should maintain a comprehensive and cost-efficient communication channel for disseminating relevant information. This
channel is crucial for informed decision-making by investors, stakeholders and other interested users.
:(erl,I,,I,ltd,[®mlflE||I

1.    Company has media and analysts'briefingsaschannelsofcommunication toensurethetimelyandaccuratedisseminationofpublic,materialandrelevantinformationtoitsshareholdersandotherinvestors.
Compliant See Annex 18 -Clippings on ASM 2025

pplemental to  Principle  11
1.    Company has a website disclosing up-to-dateinformationonthefollowing:2.

Compliant

htto://www.sDCDowerarouD.com/comDanv-disclosure/httDs://www.socDowerarouD.com/Oress-materials/orSeeAnnex20
a.   Financial statements/reports (latestquarterly) Compliant Attach in Annex 20 Notice to ASM

b.   Materials provided in briefings to Compliant
analysts and media httD://www.socDowerarouD.com/comDanv-disclosure/httD://www.sDCDowerarouD.com/comDanv-disclosure/httD://www.sDCDowerarouD.com/comDanv-disclosure/httD.//wwwsDCDowerarouDcom/abo

c.   Downloadable annual report Compliant

d.   Notice of ASM and/orssM Compliant

e.   Minutes of ASM and/orssM Compliant

ut-us/articles-of-incorDoration-and-bv-f.     Company's Articles of Incorporation Compliant
and By-Laws Le2Jrd

Additional Recommendation to  Principle  11 ______
1.   Company complies with SEC-prescribedwebsitetemplate. Compliant http://www.spcpowergroup.com/

lnt(-   , ® |OnllTZ@lK [all[.I.I.I:TEIILTi[.I.I.I.[a..[a.i|][.I.i[aT,T[.]|i

Principle 12: To ensure the integrity, transparency and proper governance in the conduct of its affairs, the company should have a strong and
effective internal control system and enterprise risk management framework.
Recommendation  12.I
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1.   Company has an adequate and effective
Compliant

Please see Section 2.2.6 of the Revised
internal control system in the conduct of itsbusiness. Manual on Corporate GovernanceFrequencyofreviewisatleastannuallyorasoftenasneeded.httD://www.sDCDowerarouo.com/coroorate-aovernance/manual-of-corDorate-aovernance/

2.   Company has an adequate and effective
Compliant

See Note 29 of the Notes to the
enterprise risk management framework in Consolidated Financial Statements as
the conduct of its business. of and for the year ended Dec. 31,2025httD://www.sDcoowerarouo.com/comDanv-disclosures/

• . FTimEl]zd:t]-.]i.iil[]I[.mrmEirl
1.      Company has a formal comprehensive

Non-
Although there is a policy on compliance

enterprise-wide compliance program with all relevant laws, regulations and
covering compliance with laws and Compliant codes of best practices, the company has
relevant regulations that is annually no single formal program coverlng
reviewed. The program includesappropriatetrainingandawarenessinitiativestofacilitateunderstanding, compliance with the above.Eachpolicyhasitsowncompliance

acceptance and compliance with the requirement that is disseminated to the
said issuances. Company and its's subsidiaries, e.g.whistleblowingpolicy,CodeofConduct.
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• . IflET;Ill:t]-.I..I..[a.I.BJl)TaElr]
1.   Company has a governa-nce process on lT Provide information on lT governance

issues including disruption, cyber security,anddisasterrecovery,toensurethatallkeyrisksareidentified,managedandreportedtotheboard. process

Recommenc]atlon  12 2
1.    Company has in place an independentinternalauditfunctionthatprovidesanindependentandobjectiveassurance,andconsultingservicesdesignedtoaddvalueandimprovethecompany'soperations.

Compliant Internal Auditor is in-house.

Recommendation  12.3
1.   Company has a qualified chief Audit Non- The company currently maintains an

Executive (CAE) appointed by the Board. Compliant internal audit function performed by adedicatedinternalauditor.Giventhecompany'scurrentsize,scopeofoperations,andriskprofile,ithasbeenassessedthataseparateChiefAuditExecutivepositionisnotyetnecessary. Thisarrangementwillbereviewedperiodicallyastheorganizationgrows

2.    CAE oversees and is responsible for the
Non-

The company currently maintains an
internal audit activity of the organization, internal audit function performed by a
including that portion that is outsourced to Compliant dedicated internal auditor. Given the
a third party service provider. company's current size, scope ofoperations,andriskprofile,ithas beenassessedthataseparateChiefAuditExecutivepositionisnotyetnecessary. Thisarrangementwillbereviewedperiodicallyastheorganizationgrows

3.    In case of a fully outsourced internal audit We are not outsourcing our internal audit
activity, a qualified independent activity.
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executive or senior management Non-
personnel is assigned the responsibility formanagingthefullyoutsourcedinternalauditactivity Compliant

Ii-on 1 2.4    ---- 11111111111111111111111111111111111111111111111111- -----  ------ ----                                ---              ----       I   - -      -                        --------       -   y

1.      Companyhasa separaterisk Non- The     risk     management     functions     are
management function to identify, assess Compliant performed   by  the   Audit  Committee  as
and monitor key risk exposures. allowed   under  the   Code   of  CorporateGovernanceforPLC's.

pplement to  Recommendation  12.4
1.     Company seeks external technicalsupportinriskmanagementwhensuchcompetenceisnotavailableinternally.

Compliant See Annex 19

Recommendation  12.5
1.     In managing thecompany's Risk

Non-
The     risk     management    functions     are

Management System, the company has a performed   by  the  Audit  Committee  as
Chief Risk Officer (CRO), who is the Compliant allowed  under  the  Code  of  Corporate
ultimate champion of Enterprise RiskManagement(ERM). Governance for PLC 's

2.    CRo has adequate authority, stature,
Non-

The risk management functions are
resources and support to fulfill his/her performed by the Audit Committee as
responsibilities. Compliant allowed under the Code of CorporateGovernanceforPLC's

Additional  Recommendation to  Principle  12
1.   Company's chief Executive officer and

Non-
The determination of whether a sound

Chief Audit Executive attest in writing, at internal audit, control and compliance
least annually, that a sound internal audit, Compliant system is in place and working effectively
control and compliance system is in placeandworkingeffectively. is done by the audit committee.
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Cultivatina a  Svneraic  RelationshiD with  Shareholders
Principle 13: The company should treat all shareholders fairly and equitably, and also recognize, protect and facilitate the exercise of their rights.

I   Recommendc]tion  131
1.    Board ensures that basic shareholder rights

Compliant
please see Section 6 of the Revised

are disclosed in the Manual on CorporateGovernance. Manual on Corporate GovernancehttD://www.sDCDowerarouD.com/corDorate-aovernance/manual-of-coroorate-aovernance/

2.    Board ensures that basic shareholder rights Compliant please see Section 6 of the Revised
are disclosed on the company's website. Manual on Corporate GovernancehttD://www.sDCDowerarouo.com/coroorate-aovernance/manual-of-corDorate-aovernance/

• . EEET=IilF|:I-I-.]Ii]il[].I.mTmik]
1.   Company's common share has one vote Compliant See SEC Form 20-ls Definitive

for one share. Information Statement (DIS)httD://www.sDcoowerarouD.com/comDanv-disclosures/

2.    Board ensures that all shareholders of the
Compliant

See SEC Form 20-ls Definitive
same class are treated equally withrespecttovotingrights,subscription rightsandtransferrights. Information Statement (DIS)httD://www.sDCDowerarouD.com/comDanv-disclosures/

3.   Board has an effective, secure, and
Compliant

See SEC Form 20-ls Definitive
efficient voting system. Information Statement (DIS)httD://www.sDCDowerarouD.com/comDanv-disclosures/
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4.    Board has an effective shareholder voting
Compliant

See SEC Form 20-ls Definitive
mechanisms such as supermajority or"majorityofminority"requirementstoprotectminorityshareholdersagainst Information Statement (DIS)httD://www.sDCDowerarouD.Com/com

actions of controlling shareholders. Danv-disclosures/
5.    Board allows shareholders to call a specialshareholders'meetingandsubmitaproposalforconsiderationoragendaitemattheAGMorspecialmeeting.

Compliant

6.    Board cleariy articulates and enforces
Compliant

Please see Section 6 of the Revised
policies with respect to treatment ofminorityshareholders. Manual on Corporate Governancehtto://www.socoowerarouD.com/corDorate-aovernance/manual-of-corDorate-aovernance/

7.   Company has a transparent and specific Compliant See Annual  Report for the year ended
dividend policy. Dec. 31, 2025 per SEC Form  17-AhttD://www.sDCDowerarouD.com/comDanv-disclosures/

Optional:  Recommendation  13.1
1.   Company appoints an independent party Identify the independent party that

to count and/or validate the votes at the counted/validated the votes at the
Annual Shareholders' Meeting. ASM, if any.

Recommendation  13 2
1,     Board encourages active shareholder

Compliant
See SEC Form 20-ls Definitive

participation by sending the Notice ofAnnualandSpecialShareholders'Meetingwithsufficientandrelevant Information Statement (DIS)httD://www.sDCDowerarouD.com/comDanv-disclosures/

pplemental to Recommendation  13.2
1.    Company's Notice of AnnualStockholders'Meetingcontains thefollowinginformation:
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a.   The profiles of directors (i.e., age,
Compliant

See SEC Form 20-ls Definitive
academic qualifications, date of firstappointment,experience,anddirectorshipsinotherlistedcompanies) Information Statement (DIS)httD://www.sDCDowerarouD.com/comDanv-disclosures/

b.   Auditors seeking appointment/re-
Compliant

See SEC Form 20-ls Definitive
appointment Information Statement (DIS)httD://www.sDCDowerarouo.com/comDanv-disclosures/

c.   Proxy documents
Compliant

See SEC Form 20-ls DefinitiveInformationStatement(DIS)httD://www.sDCDowerarouD.com/Comoanv-disclosures/

Optional:  Recommendation  13.2
1.   Company provides rationale for the Provide link or reference to the

agenda items for the annual stockholdersmeeting rationale for the agenda items

Recommendation  13 3
1.     Board encourages active shareholder

Non-
Minutes not available the next working

participation by making the result of the day because it needs to be reviewed by
votes taken during the most recent Compliant the Chairman of the Board as signatory
Annual or Special Shareholders' Meeting thereto.  However, the Company discloses
publicly available the next working day. to the PSE, highlights of the results of theannualstockholdersmeetingimmediatelyaftersaidmeeting.

2.     Minutes    of    the    Annual    and    SpecialShareholders'Meetingswereavailableonthecompanywebsitewithinfivebusinessdaysfromtheendofthemeeting.
Compliant
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1.   Board ensures the attendance of the
Compliant

The external auditor and other relevant Annex 20 - Notice of ASM
external auditor and other relevant individuals were present during the
individuals to answer shareholders' ASM and/or special meeting (See
questions during the ASM and SSM. nnex  20)

Recommendation  13.4
1.    Board makes available, at the option of a

Non-
Under  2.2.1.2  of  the   Revised  Manual  on

shareholder, an alternative dispute Corporate  Governance,  the  board  shall
mechanism to resolve intro-corporate Compliant establish    and    maintain    an    alternative
disputes in an amicable and effective dispute     resolution     system     that     can
manner. amicably   settle   conflicts   between   thecorporationandstockholders.However,thealternativedisputemechanismisstillsubjecttodiscussionanddeliberation.

2.   The alternative dispute mechanism is
Non-

Under  2.2.1.2  of  the  Revised  Manual  on
included in the company's Manual on Corporate  Governance,  the  board  shall
Corporate Governance. Compliant establish    and    maintain    an    alternativedisputeresolutionsystemthatcanamicablysettleconflictsbetweenthecorporationandstockholders.However,thealternativedisputemechanismisstillsubjecttodiscussionanddeliberation.

Recommendation  13.5
I.    Board establishes an lnvestor Relations

Non-
The functions of lRO are being discharged

Officer (lRO) to ensure constant by the office of the President and CEO.
engagement with its shareholders. Compliant

2.    IRo is present at every shareholder's Non- The functions of lRO are being discharged
meeting. Compliant by the office of the President and CEO.

pplemental Recommendations to  Principle  13
1.    Board avoids anti-takeover measures orsimilardevicesthatmayentrench

Non-

-

No such policy has been formulated.

ineffective management or the existingcontrollingshareholdergroup Compliant
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Principle 14: The rights of stakeholders established by law, by contractual relations and through voluntary commitments must be respected. Where
stakeholders' rights and/or interests are at stake, stakeholders should have the opportunity to obtain prompt effective redress for the violation of
their ri

1.    Board identifies the company's various
stakeholders and promotes cooperation
between them and the company in
creating wealth, growlh and sustainability.

1.    Board establishes clear policies and
programs to provide a mechanism on the
fair treatment and protection of
stakeholders.

1.   Board adopts a transparent framework
and process that allow stakeholders to
communicate with the company and to
obtain redress for the violation of their

Compliant

Compliant

Compliant

See Annual  Report for the year ended
Dec.    31,    2025    per   SEC    Form    17-A
(Sustainab"ty Report for 2025)
httD://www.sDCDowerarouD.com/com

-disclosures

Please see Section 6 of the Revised
Manual on Corporate Governance.
httD://www.sDCDowerarouD.com/corn
orate-aovernance/manualof-

orate- overnance

See section 6.1.8 of the Revised Manual
on Corporate Governance.
httD://www.sDCDowerarouD.com/corD
orate-aovernance/manual-of-

orate- overnance

1.   Company establishes an alternative
dispute resolution system so that conflicts
and differences with key stakeholders is
settled in a fair and expeditious manner.

Non-
Compliant

Under2.2.1.2   of   the   Revised   Manual   on
Corporate  Governance,  the  board  shall
establish    and    maintain    an    alternative
dispute     resolution     system     that     can
amicably   settle   conflicts   between   the
corporation  and  stockholders.    However,
the alternative dispute mechanism is still for
discussion and deliberation.
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Additir)nr]l  Rernmmendntinns tn  Prinrin]e  14_ ® ,     ® , ,    I(a*,I,|],ITJ,I, ,    ® ,     ,       ,     ,1.Companydoesnotseekanyexemption

Compliant
Company did not request for

from the application of a law, rule orregulationespeciallywhenitrefersto acorporategovernanceissue.Ifanexemptionwassought,thecompanydisclosesthereasonforsuchaction,aswellaspresentsthespecificstepsbeingtakentofinallycomplywiththeapplicablelaw,ruleorregulation. exemption.

2.    Company respects intellectual property
Compliant

For example: The company only
rights. procures original and licensed lTproducts.

• . rmT;il:nTmTarlE
1.    Company discloses its policies and Identify policies, programs and

practices that address customers' welfare practices that address customers'welfareorprovidelink/referenceto adocumentcontainingthesame.

2.   Company discloses its policies and Identify policies, programs and
practices that address supplier/contractor practices that address
selection procedures supplier/contractor selectionproceduresorprovidelink/reference toadocumentcontainingthesame.
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Principle 15: A mechanism for employee participation should be developed to create a symbiotic environment, realize the company's goals and
participate in its corporate governance processes.
Roar)mmanr]ntiAn  151

1.    Board establishes policies, programs and
Compliant

For Example: Strategic Planning Session
procedures that encourage employees toactivelyparticipateintherealizationofthecompany'sgoalsandinitsgovernance. conducted annually.

pp[ement to  Recommendation  15.1
1.   Company has a reward/compensation

Compliant
Annual performance appraisal that

policy that accounts for the performance rewards employees on the basis of the
of the company beyond short-termfinancialmeasures. company's performance.

2.   Company has policies and practices on
Compliant

Life Insurance Coverage, Medical Annex 21
health, safety and welfare of its Insurance Coverage, Provision of
employees. Safety Apparels, Retirement plan.(SeeAnnex21)

3.   Company has policies and practices on
Compliant

Professional Conventions, Seminars and Annex 22
training and development of its Trainings.  Highly specialized training
employees. such as WESM, SAP, Contracting,LeadershipDevelopmentProgram.(SeeAnnex22)

Recommendation  15 2
1 .   Board sets the tone and makes a stand

Compliant
See attached Uniform Code of Annex 23

against corrupt practices by adopting an Conduct.
anti-corruption policy and program in itsCodeofConduct. (See Annex 23)

2.   Board disseminates the policy andprogramtoemployeesacrosstheorganizationthroughtrainingstoembedtheminthecompany'sculture.
Compliant (See Annex 24)

Annex 24
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I.   Company has clear and stringent policies
Compliant

Uniform Code of Conduct,  Whistle Annex 25
and procedures on curbing and penalizi.ng BIowing Policy at
employee involvement in offering, paying \^/\^/\^/.sDCDowerarouD.com
and receiving bribes. (See Annex 25)

Recommendation  15 3
1.    Board establishes a suitable framework forwhistleblowingthatallowsemployeestofreelycommunicatetheirconcernsabout

Compliant
See website link athttD://www.sDcoowerarouD.com/corD

illegal or unethical practices, without fearofretaliation orate-aovernance/comoanvs-ooicies/

2.    Board establishes a suitable framework forwhistleblowingthatallowsemployeestohavedirectaccesstoanindependent
Compliant

See website link athttD://www.sDCDowerarouo.com/coro

member of the Board or a unit created to orate-aovernance/comoanvs~Doicies/
handle whistleblowing concerns. Complic]nce Officer: Atty. Maria Luz L.CamineroPhone:02.8810-4450Emoil:comDlaint@socoower.comSeewhistle-blowingpolicy

3.   Board supervises and ensures theenforcementofthewhistleblowingframework.
Compliant

See website link athttD://www.socDowerarouD.com/coroorate-aovernance/comDanvs-Dolicies/
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Principle 16: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its
interactions serve its environment and stokeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced
development.
:t=-.]Iiili[].I.mlTFTElr.ii
1.    Company recognizes and places

Compliant
Public Library

importance on the interdependence Feeding Programs
between business and society, and Tree Planting
promotes a mutually beneficialrelationshipthatallowsthecompany togrowitsbusiness,whilecontributingtotheadvancementofthesocietywhereitoperates. (See Annex 26)

• . rmt;lI:nTmfar=r.
1.    Company ensures that its value chain is Identify or provide link/reference to

environmentally friendly or is consistent policies, programs and practices to
with promoting sustainable development ensure that its value chain isenvironmentallyfriendlyoris consistentwithpromotingsustainabledevelopment.

2.   Company exerts effort to interact positively Identify or provide link/reference to
with the communities in which it operates policies, programs and practices tointeractpositivelywiththecommunitiesinwhichitoperates.
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Corporate Secretary

SUBSCRIBEDandswoRNtobeforemethis  MAY    2  5   2026d

Name

Alfredo L.  Henares

James Roy N. Villareal

Francisco  L. Viray

Enrison T.  Benedicto

Guillermo D.  Luchangco

Maria  Luz L. Caminero

Victor P.  Lazatin

Doc.  No.
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Series of 2026.

ay of May 2026, affiant(s) exhibitl.ng to me their Government-issued identification as follows:

Government-issued lDs

(Passport/Driver's License/UMID)
P5099307B

P8535024B

P2611186B

P0352361B

P6223695B

N02-84-068112

P8453949A

Date of Issue

March 11, 2020

December 21, 2021

July 19, 2019

January 22, 2019

February 3, 2021

August 23, 2018

place of Issue

DFA NCR East

DFA Manila

DFA NCR East

DFA Cebu

DFA NCR South

Quezon City

DFA NCR South
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Expiry Date

March 10, 2030

December 20, 2031

July 18, 2029
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February 2, 2031

August 17, 2032

August 22, 2028
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REPUBLIC OF THE PHILIPPINES)
CITY OF MAKATl  ................. )  S.S.

CERTIFICATION

I,  MISHELLE ANNE R. RUBIO-AGUINALDO, Assistant Corporate Secretary of SPC Power
Corporation with SEC registration number AS094-002365 and principal office located at 7/F
BDO Towers Paseo, 8741  Paseo de Roxas, Bel-Air, Makati City, hereby state under oath that:

1)    On  behalf  of  SPC  POWER  CORPORATION,  I  have  caused  SEC  Form  I-ACGR
(Integrated Annual Corporate Governance Report) to be prepared;

2)    I  read and  understood  its  contents which  are true and correct of my own  personal
knowledge and/or based on true records;

3)    The  submission  Of  the  attached   I-ACGR  is   in   compliance  with  SEC   reportorial
requirements;

3)    SPC  POWER  CORPORATION  will  comply with  the  requirements  set forth  in  SEC
Notice dated June 24,  2020 for a complete and official submission of reports and/or
documents through electronic mail; and

5)     I  am  fully  aware  that  documents  filed  online  which  require  pre-evaluation  and/or
processing shall be considered complete and officially received only upon payment of
the filing fee.

This Certification  is issued  by the undersigned Assistant Corporate Secretary in  lieu of the
Corporate Secretary since the latter,  by reason of his health condition (i.e. diabetic,  cancer
survivor, and had also lost one of his kidneys) as well as advanced age, has to observe health
and safety protocols.  Moreover, since the onset pandemic in 2020, it has been a practice that
the Assistant Corporate Secretary issue certifications and other reportorial requirements for
reasons of practicality, convenience, and accessibility.  Rest assured, the Assistant Corporate
Secretary is duly authorized by the Board to
Corporate Secretary.

IN VVITNESS WHEREOF,  I h

MISHE

SUBSCRIBED AND SWORN
by the affiant who exhibited
Lifetime Membership No. 01
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ANNEX 2

Institute of Corporate  Directors

presents this

Certificate of Participation

tc}

Ma. Luz L. Cam,inero
SPC povlrER` CoRPoRATioN

for participati-ng in the webinar

ASEAN Corporate Governance Scorecard
Workshop for Publicly Listed Companies

held on
November 28, 2022 I 9:22:00 Aivl -4:00:00 PM

through ZOOM MeetJ.ngs

ose P. Gatmaitan
Chief Executive Officer




