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REPUBLIC OF THE PHILIPPINES

SECURITIES AND EXCHANGE COMMISSION

The SEC Headquarters
7907 Makati Avenue, Salcedo Village,
« Barangay Bel-Air, Makati City, 1209, Metro Manila

COMPANY REG. NO. CS200801099
1

e LRI
o'c'v'o't'u DUUOL

CERTIFICATE OF FILING
OF
AMENDED ARTICLES OF INCORPORATION

KNOW ALL PERSONS BY THESE PRESENTS:
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THIS IS TO CERTIFY that the amended articles of incorporation of the

SOOI

San Miguel Global Power Holdings Corp.
(Amending Articles II Primary & Secondary Purposes,
IV (Term of Existence), and VII thereof)
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copy annexed, adopted on March 6, 2025 by a majority vote of the Board of Directors
and on April 14, 2025 by the vote of the stockholders owning or representing at least
two-thirds of the outstanding capital stock, and certified under oath by the Secretary
and a majority of the Board of Directors of the corporation was approved by the
Commission on this date pursuant to the provision of Section 15 of the Revised
Corporation Code of the Philippines, Republic Act No. 11232, which took effect on
February 23, 2019 and copies thereof are filed with the Commission.
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Unless this corporation obtains or already has obtained the appropriate
Secondary License from this Commission, this Certificate does not authorize it to
undertake business activities requiring a Secondary License from this Commission
such as, but not limited to acting as: broker or dealer in securities, government
securities eligible dealer (GSED), investment adviser of an investment company,
close-end or open-end investment company, investment house, transfer agent,
commodity/financial futures exchange/broker/merchant, financing company, pre-
need plan issuer, general agent in pre-need plans and time shares/club
shares/membership certificates issuers or selling agents thereof. Neither does this
Certificate constitute as permit to undertake activities for which other government
agencies require a license or permit. ‘
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IN WITNESS WHEREOF, I have hereunto set my hand and caused the seal
of this Commission to be affixed to this Certificate at The SEC Headquarters, 7907
Makati Avenue, Salcedo Village, Barangay Bel-Air, Makati City, 1209, Metro
Manila, Philippines, this day of May, Tw¢hty Twenty-Five.

DONDIE Q. §$SGUERRA
iregtor
Financial Analysis and\ Audit Department
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Republic of the Philippines)
Mandaluyong City ) S.S.

RY'S CERTIFICATE

|, Virgilio S. Jacinto, of legal age, married, with office address at No. 40 San

Miguel Avenue, Mandaluyong City, after being duly sworn in accordance with law,
hereby depose and state that:

1.

| am the duly elected and incumbent Corporate Secretary of SAN MIGUEL
GLOBAL POWER HOLDINGS CORP. (the “Corporation”), a corporation duly
organized and existing under and by virtue of the laws of the Republic of the
Philippines.

The Corporation, during the Regular Meeting of the Board of Directors held on
06 March 2025 and the Special Stockholders’ Meeting held on 14 April 2025,
both held via remote communication, by the affirmative vote of at least a majority
of the members of its Board of Directors and by the affirmative vote of its
stockholders owning and/or representing at least two-thirds of the outstanding
capital stock of the Corporation, has approved the amendment of Article Seventh
of the Amended Articles of Incorporation of the Corporation to reflect the increase
in its authorized capital stock from Php3,774,400,000.00 divided into
3,774,400,000 shares with a par value of Php1.00 per share
to Php7,800,000,000.00 divided into 7,800,000,000 shares with a par value of
Php1.00 per share (the “ACS Increase”).

| hereby certify that the pre-emptive right of stockholders on the ACS Increase
has been denied in the Amended Articles of Incorporation of the Corporation, as
set out in the Second Paragraph of Article Seventh thereof which states that
“[Tihere shall be no pre-emptive rights with respect to: xxx (iii) the issuance of
shares out of unissued capital stock or from any increase in the authorized
capital stock of the corporation”.

| further certify that from the time of the approval of the ACS Increase by the
directors and stockholders of the Corporation up to the filing of the application for
the ACS Increase with the Securities and Exchange Commission, to the best of
my knowledge, no action or proceeding has been filed or is pending before any
Court involving an intra-corporate dispute and/or claim by any person or group
against the Board of Directors, individual directors and/or major corporate officers
of the Corporation as its duly elected and/or appointed directors or officers or
vice versa.

This Certificate is issued on __ APR 212015 at Man luyong City.

Virgilio S. Jacinto
Corporate Secretary

SUBSCRIBED AND SWORN to before me this AR2105 4

Mandaluyona City. affiant exhibitina to me his Philippine Passport with N¢

issued on
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Series of 2025. y "2 Commission No. 022324

Notary Public for Mandaluyong City
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SECURTTIES AND EXCW MANSSION |
\u
REPUBLIC OF THE PHILIPPINES) -
MANDALUYONG CITY &8, W
RECEIVED
CERTIFICATE OF AMENDMENT | g, Time:
OF THE
AMENDED ARTICLES OF INCORPORATION
OF

SAN MIGUEL GLOBAL POWER HOLDINGS CORP.

KNOW ALL MEN BY THESE PRESENTS:

We, the undersigned, constituting at least the majority of the members of the
Board of Directors and the Corporate Secretary of SAN MIGUEL GLOBAL POWER
HOLDINGS CORP. (the “Corporation”), a corporation duly organized and existing under
Philippine laws, after being sworn in accordance with law, hereby certify that:

1. The Corporation, during the Regular Meeting of the Board of Directors
held on 06 March 2025 and the Special Stockholders’ Meeting held on 14 April 2025,
both via videoconferencing using the Zoom platform, in accordance with SEC
Memorandum Circular No. 06, Series of 2020 on the Guidelines on the Attendance and
Participation of Directors, Trustees, Stockholders, Members, and other Persons of
Corporations in Regular and Special Meetings Through Teleconferencing, Video
Conferencing and other Remote or Electronic Means of Communication, by the
affirmative vote of at least a majority of the members of its Board of Directors and by the
affirmative vote of its stockholders owning and/or representing at least two-thirds of the
outstanding capital stock of the Corporation, has approved the following amendments to
the Amended Articles of Incorporation of the Corporation:

a. Article Second of the Amended Articles of Incorporation of the
Corporation to reflect the amended Primary and Secondary
Corporate Purposes of the Corporation;

b. Article Fourth of the Amended Articles of Incorporation of the
Corporation to reflect the perpetual corporate term of the
Corporation in accordance with the Revised Corporation Code; and

c. Article Seventh of the Amended Articles of Incorporation of the
Corporation to reflect the increase in its authorized capital stock
from Php3,774,400,000.00 divided into 3,774,400,000 shares with a
par value of Php1.00 per share to Php7,800,000,000.00 divided into
7,800,000,000 shares with a par value of Php1.00 per share.

2. Attached is the true and correct copy of the Amended Articles of
Incorporation of the Corporation, with the amended provisions duly underscored.



IN WITNESS WHEREOF, we have signed these presents on APR 2 1 2025

at Mandaluyong City.
)
RAMG:I S. ANG
Chairman §f the Board/Director /
JOH’I PAUL L. ANG AURORA T. CALDERON
Director Director

o
VIRGILIO S. JACINTO
Director, Corporate Secretary
and Compliance Officer

Secretary of Stockholders' Meeting

SUBSCRIBED AND SWORN to before me on APR 2.1 1025

Mandaluyong City, the following persons with their Competent IDs, as follows:

Name Competent I.D. No. Date & Place Issued

Ramon S. Ang
John Paul L. Ang
Aurora T. Calderon
Virgilio S. Jacinto
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MANAGEMENT REPRESENTATION

To the Securities and Exchange Commission:

In connection with the application of SAN MIGUEL GLOBAL POWER
HOLDINGS CORP. for the increase in its authorized capital stock
from Php3,774,400,000.00 to Php7,800,000,000.00, the undersigned hereby declare
under oath the following:

1) That all information and representation contained in the submitted
application and its supporting documents are true and correct;

(2) That the verification procedures required by the Commission were
conducted by an independent auditor who issued a report thereon,
in accordance with the auditing standards in force;

3) That the items/accounts subject of the application are authorized,
valid and legal; and

4) That the shares of stock to be issued are not watered.
The management hereby authorizes the Commission to examine anytime, even

after the approval of the application, the company’s books of accounts and records to
determine the validity and accuracy of the transaction.

SAN MIGUEL GLOBAL) POWER HOLDINGS CORP.

By:
Ramoq S. Ang
Chairman and President
-
Paul Bernard D. Causon
Vice President and Chief Finance Officer
SUBSCRIBED AND SWORN to before me on _ APR 2.1 2005 at
Mandaluyong City, the following persons with their Competent IDs, as follows:
Name Competent I.D. No. Date & Place Issued
Ramon S. Ang
Paul Bernard D. Causon
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R.G. Manabat & Co.

The KPMG Center, 6/F

6787 Ayala Avenue, Makati City
Philippines 1209

Telephone +63 (2) 8885 7000

Fax +63 (2) 8894 1985
Internet www.home.kpmg/ph
Email ph-inquiry@kpmg.com

REPORT OF AN INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT ON THE
CONDUCT AND RESULT OF THE REQUIRED VERIFICATION PROCEDURES

SECURITIES AND EXCHANGE COMMISSION
The SEC Headquarters, 7907 Makati Avenue,
Bel-Air, Makati City

Gentlemen:

In connection with the application of San Miguel Global Power Holdings Corp.
(formerly SMC Global Power Holdings Corp.) (the “Company”) for the increase in its
authorized capital stock from P3,774,400,000.00 divided into 3,774,400,000 common
shares with par value of P1.00 per share to P7,800,000,000.00 divided into
7,800,000,000 common shares with par value of P1.00 per share, the undersigned
hereby declares:

1. That, as an independent certified public accountant engaged by the said Company,
we conducted the verification procedures required under Section 2 of the SEC
Memorandum Circular No. 6, Series of 2008, Guidelines on On-site Verification of
Financial Records Relative to Certain Applications Filed with the Commission, and
that we observed all the requirements of existing auditing standards and practices
applicable to the said engagement; and

Firm Reguiatory Registration & Accreditation:
PRC-BOA Registration No. 0003, valid until September 20, 2026
SEC Accreditation Ne. 0003-SEC, Group A. valid for the audit of annual financial statements for the year ended December 31, 2024
and until the audit of annual financial statements for the year ended December 31, 2025, pursuant to SEC Notice dated April 4, 2025
IC Accreditation No 0003-IC, Group A, valid for five (5) years covering the audit of 2020 to 2024
financial statements (2019 financial statements are covered by IC Circular Letter (CL) No. 2019-39, Transition clause)
BSP Accraditation No. 0003-BSP, Group A, valid for five (5) years covering the audit of 2020 to 2024
financial statements (2019 financial statements are covered by BSP Monetary Board Resolution No. 2161, Transition clause)

R G Manabat & Co, a Philippine partnership and a member firm of the KPMG global organization of indapendent member firms
affliated with KPMG Inlemational Limiled, 2 private English company limited by guarantee
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2. That since the foregoing engagement does not involve an audit or review of the
Company’s financial statements but only the conduct of a set of agreed-upon
procedures and issuance of a report of the factual findings thereon, we gave a “no
assurance” statement in our report attached to this letter, dated April 23, 2025. We
understand, however, that the “no assurance” statement in our report does not
exempt us from responsibility over the conduct of the said procedures and the
factual findings stated therein.

R.G. MANABAT & CO.

Partner

CPA License No. 088825

SEC Accreditation No. 88825-SEC, Group A, valid for five (5) years
covering the audit of 2021 to 2025 financial statements

Tax Identification No. 152-885-329

BIR Accreditation No. 08-001987-036-2024
Issued March 26, 2024; valid until March 26, 2027

PTR No. MKT 10467152
Issued January 2, 2025 at Makati City

April 23, 2025
Makati City, Metro Manila



R.G. Manabat & Co.

The KPMG Center, 6/F

6787 Ayala Avenue, Makati City
Philippines 1209

Telephone +63 (2) 8885 7000
Fax +63 (2) 8894 1985
Internet www.home.kpmg/ph
Email ph-inquiry@kpmg.com

AGREED-UPON PROCEDURES REPORT
ON THE CONDUCT OF REQUIRED VERIFICATION

April 23, 2025

The Board of Directors and Stockholders

San Miguel Global Power Holdings Corp.

(Formerly SMC Global Power Holdings Corp.)

No. 40 San Miguel Avenue, Wack-Wack Greenhills 1550
City of Mandaluyong, Second District

National Capital Region

Purpose of this Agreed-Upon Procedures Report and Restriction on Use and
Distribution

Our report is solely for the purpose of assisting the management of San Miguel Global
Power Holdings Corp. (formerly SMC Global Power Holdings Corp.) (the “Company”),
a wholly-owned subsidiary of San Miguel Corporation (the “Parent Company”), in its
application with the Philippine Securities and Exchange Commission (SEC) on the
increase in its authorized capital stock from P3,774,400,000.00 divided into
3,774,400,000 common shares with par value of P1.00 per share to P7,800,000,000.00
divided into 7,800,000,000 common shares with par value of P1.00 per share through
cash infusion. This report is intended solely for the Company and SEC, and should not
be used by, or distributed to, any other parties.

Responsibilities of Management and Directors

The Company’s management and directors have acknowledged that the agreed-upon
procedures are appropriate for the purpose of the engagement.

The Company’s management and directors are responsible for the subject matter on
which the agreed-upon procedures are performed.

Firm Regulatory Registration & Accreditation:
PRC-BOA Registration No 0003, valid until September 20, 2026
SEC Accreditation No. 0003-SEC, Group A, valid for the audit of annual financial statements for the year ended December 31, 2024
and until the audit of annual financial statements for the year ended December 31, 2025, pursuant to SEC Notice dated April 4, 2025
IC Accreditation No 0003-IC, Group A, valid for five (5) years covering the audit of 2020 to 2024
financial statements (2019 financial statements are covered by IC Circular Letter (CL) No. 2019-39, Transition clause)
BSP Accreditation No. 0003-BSP, Group A, valid for five (5) years covering the audit of 2020 to 2024
financial statements (2019 financial statements are covered by BSP Monetary Beard Resolution No. 2161, Transition clause)

RG Manabal & Co, a Philippine parinership and a member firm of the KPMG global arganizalion of independent member firms
affilizted with KPMG Intemational Limiled, a prvate English company limiled by quarantee



Auditors’ Responsibilities

We have conducted the agreed-upon procedures engagement in accordance with the
Philippine Standard on Related Services (PSRS) 4400 (Revised), Agreed-Upon
Procedures Engagements. An agreed-upon procedures engagement involves
performing the procedures that have been agreed with the Company, and reporting the
findings, which are the factual results of the agreed-upon procedures performed. We
make no representation regarding the appropriateness of the agreed-upon procedures.

This agreed-upon procedures engagement is not an assurance engagement.
Accordingly, we do not express an opinion or an assurance conclusion.

Had we performed additional procedures, other matters might have come to our
attention that would have been reported.

Professional Ethics and Quality Control

We have complied with the ethical and independence requirements in accordance with
the Code of Ethics for Professional Accountants in the Philippines.

Our Firm applies Philippine Standard on Quality Management (PSQM) 1, Quality Controf
for Firms that Perform Audits and Reviews of Financial Statements, and Other
Assurance and Related Services Engagements, and accordingly, maintains a
comprehensive system of quality control including documented policies and procedures
regarding compliance with ethical requirements, professional standards and applicable
legal and regulatory requirements.

Procedures and Findings

We have performed the procedures described below, which were agreed upon with the
Company in terms of the engagement letter dated April 22, 2025.

1. We obtained from the Company a schedule of cash received from the Parent
Company as deposits for subscription on the proposed increase in capital stock
which shows the following information:

a) Date recorded in the books

b) Acknowledgment receipt date

c) Acknowledgement receipt reference

d) Name of the subscriber

e) Amount of cash received

f) Form of payment (fund transfer or check)

2. We checked the mathematical accuracy of the Company's schedule;
3. We compared the balance of the deposits for subscription to the general ledger;

4. We traced the cash received as deposits for subscription to the cash receipts
books;

5. We obtained a copy of the minutes of the meeting of the Board of Directors and
Stockholders approving the increase in capital stock of the Company;

6. We compared the amounts received from the Parent Company to the copies of
the acknowledgement receipts issued by the Company;
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8.

10.

Tl

We traced the amounts received to the bank statement;

We inspected all entries in the cash disbursement book of the Company for any
prior disbursements made to the Parent Company that can be linked or
associated with the Parent Company’s payment for subscriptions;

We inspected all entries in the cash disbursement book of the Company for any
subsequent disbursements, advances or loans granted to the Parent Company;

We obtained a summary of the cash in the bank accounts of the Company and
bank reconciliation statements as of the end of the month immediately preceding
the submission of the application; and

We checked the mathematical accuracy of the summary and bank reconciliation
statements and traced the receipts and disbursements, as well as other
transactions in the summary and bank reconciliation statements to the entries in
the general ledger; and compared the balances shown in the summary and bank
reconciliation statements with the balances per books and bank statements.

We report our findings below:

= With respect to item 1, the details of the cash received as deposit for subscription on
the proposed increase in authorized capital stock are as follows:

Date recorded in the books:
Acknowledgement receipt date:

Acknowledgement receipt reference:

Name of the subscriber:
Amount of cash received:
Form of payment:

Date recorded in the books:
Acknowledgement receipt date:

Acknowledgement receipt reference:

Name of the subscriber:
Amount of cash received:
Form of payment:

Date recorded in the books:
Acknowledgement receipt date:

Acknowledgement receipt reference:

Name of the subscriber:
Amount of cash received:
Form of payment:

Date recorded in the books:
Acknowledgement receipt date:

Acknowledgement receipt reference:

Name of the subscriber:
Amount of cash received:
Form of payment:

April 7, 2025

April 7, 2025

CR#3423

San Miguel Corporation
P191,120,000.00

Fund transfer

April 7, 2025

April 7, 2025

CR#3424

San Miguel Corporation
P6,000,000,000.00
Fund transfer

April 7, 2025

April 7, 2025

CR#3425

San Miguel Corporation
P7,000,000,000.00
Fund transfer

April 7, 2025

April 7, 2025

CR#3426

San Miguel Corporation
P5,000,000,000.00
Fund transfer
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Because the above procedures do not constitute either an audit or a review made in
accordance with Philippine Standards on Auditing or Philippine Standards on Review
Engagements, we do not express any assurance on the element of financial statements.

Had we performed additional procedures or had we performed an audit or review of the
financial statements in accordance with Philippine Standards on Auditing or Philippine
Standards on Review Engagements, other matters might have come to our attention that
would have been reported to you.

We understand, however, that the “no assurance” statement in our report does not
exempt us from responsibility over the conduct of the said procedures and the factual
findings stated therein.

Our report is issued solely for the use of management in connection with the Company’s
application for the increase in its authorized capital stock and is not to be used for any
other purpose or to be distributed to any other parties. This report relates only to the
accounts and items specified above and do not extend to any financial statements of the
Company taken as a whole.

R.G. MANABAT & CO.

Partne

CPA License No. 088825

SEC Accreditation No. 88825-SEC, Group A, valid for five (5) years
covering the audit of 2021 to 2025 financial statements

Tax Identification No. 152-885-329

BIR Accreditation No. 08-001987-036-2024
Issued March 26, 2024; valid until March 26, 2027

PTR No. MKT 10467152
Issued January 2, 2025 at Makati City

G’R‘éﬁ@ﬂd I. SAMBRANO, JR.

April 23, 2025
Makati City, Metro Manila
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