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INTEGRATED ANNUAL CORPORATE GOVERNANCE REPORT

COMPLIANT/
NON-

COMPLIANT

ADDITIONAL INFORMATION

EXPLANATION

stakeholders.

Recommendation 1.1

1. Board is composed of direciors with
collective working knowledge. experience
or expertise that is relevant to the
company's industry/sector.

The Board's Governance Responsibilities
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 @ manner consistent with its corporate cbjectives and the long- term best interests of its shareholders and other

COMPLIANT

2. Board has an agpropriate mix of
competence and expertise.

COMPLIANT

3. Directors remain gualified for their positions
individuailly and collectively to enable
them to fulfill their roles and responsibilities
and respond to the needs of the
crganization.

Recommendation 1.2
1. Beoard is composed of a majority of non-
executive directors.

COMPLIANT

COMPLIANT

The Board is compaosed of directors who
have extensive experience and

knowledge in the business and in the
industry that the Company is in. All directors
are competent and quadlified, individually
and collectively, to perform their tasks in
overseeing the management and
governance of the Company.

Please see the Company's Definitive
Information Statement
hitp://paxys.com/public /files/201 7 Definitiv
einformationStatement.pdf {pages 8 to 10),
which provides for the details of the
academic qualifications, industry
knowledge, professichal experience.,
expertise, and relevant trainings of
directors.

The Board is currently composed of one (1)
executive director, four (4) non-executive
directors, and two (2) independent
directors.
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Recommendation 1.3

1. Company provides in its Board Charter
and Manual on Corporate Governance a
policy on fraining of directors.

COMPLIANT

The above combination of directors was
designed in line with the Corporate
Governance policies of the Company to
ensure objective decision-making process
and to protect the Company’s interest.

Please see the Company's Annual Report
at

Report.pdf
(page 23] for the list of directors and the
type of their directorships.

Said information are also contained in the
following: {i) Company's Disclosure on the
Results of the 2018 Annual Stockhelders’
Meeting dated December 10, 2018 at
hittp://paxys.com/public/files/58.17C.pdf
(page 6) and (ii) Revised Manual on
Corporate Governance

htto:/fwww. paxys.com/public/files/Revised

AmmendedManual.pdf (page 3).

The fraining policy of directors are
indicated in the Company's Revised
Manual on Corperate Governance at
http:/fwww.paxys.com/public/files/Revised
Ammendedianual.pdf (page 5) and in
the Beard Charter at
htte:/{paxys.com/public/files/BOD 1. pdf

2. Company has an orientation pregram for
iirst time directors.

COMPLIANT

The members of the Board are already
seasoned and industry experts. Should
there be additional and first-time directors,
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3. Company has relevant annual continuing
training for all directors.

. Beard has a policy on board diversity.

Optional: Recommendation 1.4

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

Recommendation 1.5
SEC Form — I-ACGR * Updated 21Dec2017

COMPLIANT

the Company's corporate governance
policy requires them to undergo a
comprehensive business immersicn and
fraining/orientation program.

For the annual continuing training. existing
directors are required tc complete a
minimum of 4-hour training per year to
ensure that they are continuously infermed
of the developments in the business and
regulatory environments, including
emerging risks relevant to the industry.

Pleose refer 1o link to the Certificates of
Completicn of Corporate Governance
Seminar of the Directors and Officers of the
Coempany at
http://paxys.com/public/files/53.17C.odf
([pages 5-11).

Recommendation 1.4
1 COMPLIANT | The information on the Company's board

diversity policy is contained in the Revised

| Manual on Corporate Governance

- http:/ fwww . paxys.com/public/files/Revised
AmmendedManuyal.pdf (pages 4-5).

All members of the board of directors are
male.




1. Board is assisted by a Corporate Secretary.

COMPLIANT

2. Corporate Secretary is a separate
individud! from the Compliance Cfficer.

COMPLIANT

3. Corporate Secretary is not a member of COMPLIANT

the Board of Directors.

A duly-qualified Corporate Secretary was
appoinfed by the Board to assist in all its
corporate affairs. The Corporate Secretary
is separate from Compliance Officer and is
not a member of Board of Directors and its
committees.

The information on the Company's
Corporate Secretary. including her name,
qgualifications, duties, and function are
provided in the Annual Report at
httpy//paxys.com/public/files/2018Annual
Report.pdf

(page 25).

4. Corporate Secretary attends training/s on | COMPLIANT

corporate governance.

Optional: Recommendation 1.5
1. Corporate Secretary distributes materials
for board meetings at least five business
days before scheduled meeting.

Recommendation 1.4
1. Board is assisted by a Compliance Officer.

COMPLIANT

2. Compliance Officer has a rank of Senior COMPLIANT

Vice President or an equivalent position

The information on the corperate
governance training attended by the
Corporate Secretary, including number of
hours and topics coveread, is found at
http://paxys.com/public/files/53.17C.pdf
(page 13} which provides for the
Certificate of Completion of Corporate
Governance Seminar of the Corporate
Secretary.

The Board is also assisted by a Compliance
Officer with adeguate stature and
authority in the Company. He is not @
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with adequate stature and authority in the member of the Board nor any of its

corporation. committees.
3. Compliance Officer is not a member of COMPLIANT The information about the Compliance
the board. Officer, including his/her name, position,

qualifications, duties and functions are
provided in the Company's Annual Report
at
http://paxys.com/public/files/2018Annual
Reporl.odi( page 25).(page 22 and 24).
4, Compliance Officer attends fraining/s on COMPLIANT The information on the corporate
corporate governance. governance fraining attended by the
Compliance Officer, including number of
hours and topics covered,
Is found in the Certificate of Completion of
Corporate Governance Seminar at
htte:/fpaxys.com/pubilic/files/53.17C.pdf
{page 14).

| Principle 2: The fiduciary roles, responsibilities and accountabilities of the Board as provided under the law, the company's arficles and by-laws, and
other legal pronouncements and guidelines should be clearly made known to all directors as well as to stockhalders and other stakeholders.
' Recommendation 2.1 =y
1. Directors act on a fully infarmed basis, in COMPLIANT The Board members are fully informed on
good faith, with due diligence and care, any issues or facts requiring Board
and in the best interest of the company. attention. The Corporate Secretary and
Compliance Officer assists the Board and
ensures that all pertinent and necessary
informaftion are provided to the directors to
endble them to make informed decisions.

Please see Annex 1 for the sample Minutes
af Board meeting dated 21 October 2018
which shows how the directors normally

SEC Form — I-ACGR * Updated 21Dec2017
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conduct its meeting and how the functions
are discharged.

1. Board oversees the development, review COMPLIANT The Board oversees, reviews, and manitors
and approval of the company's business the overall business objectives and strategy
objectives and strategy. of the Company. The Management Team

are required to provide information and

2. Board oversees and monitors the COMPLIANT business updates to the Board quarterly for
imolementation of the company’s business their reference, review and/or approval.
chjectives and strategy.

Please see Annex 1 for sample minutes of
board meeting dated 21 October 2018 is
attached to this FACGR to show the
quarterly management reporting process,
as well as the Board review and approval
process.

Supplement to Recommendation 2.2

1. Board has a clearly defined and updated | COMPLIANT The Company’s vision, mission, and core
vision, mission and core values. values can be found at

htto:/ fwww. paxys.com/public/missicon visio
n.html

The Board has established and approved
the Company's vision, mission, and core
values. This is reviewed annually to ensure
that these are still relevant to the
Company's business plans and strategy.

2. Board has a strategy execution process COMPLIANT As part of the Company's strategy
that facilitates effective management execution process, the Company's plans
performance and is attuned to the and programs for each year are presented
company's business environment, and to the Board for review and approval. In
culture. addition, these plans and programs are

presented to and ratified by the
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Shareholders during Annual Stockholders
Meeting.

Please see Annex 2 for the draft Minutes of
Annual Stockholders' Meeting dated 10
Cecember 2018 containing the matters
approved by the Board and ratified by the
shareholders.

Please also see the Company's Definitive
Information Sheet containing the items
rafified by the stockholders at
http://paxys.com/public/files/2017Definitiv
glnformationStatement.pdf

(page 20).
. Recommendation 2.3
1. Board is headed by a competent and COMPLIANT The information about the Company's
gualified Chairperson. Chairperson, including his name and

gualifications are found at the Company’s
Annual Report at
http://paxys.com/public/files/2018Annual
Report.pdf

(page 23).
Recommendation 2.4
1. Board ensures and adopts an effective COMPLIANT The Board is committed to ensure the
succession planning program for directors, continuity of effective and competent
key officers and management. lecadership within the organization. With this,

the Company has adopted a succession
planning for directors, officers and key
employees.

Please find the Company’s Board Charter
and the succession pianning program at

S5EC Form - -ACGR * Updated 21Dec2017
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http://paxys.com/public/files/BOD1.pdf
(page 4).

2. Board adopts ¢ policy on the retirement
for directors and key officers.

NON-
COMPLIANT

As for the refirement policy, the
Company has currently no existing
policy on retirement. The Company
nas less than 20 employees. [T will
formulate its own retirement plan in
the event that a plan becomes
warranted. It will comply with the
Republic Act (R.A.} No. 74641 or the
Retirement Law, when applicable,
should there be any retirement.

Recommendation 2.5
1. Board aligns the remuneration of key COMPLIANT In line with the corporate governance

officers and board members with long-
term interests of the company.

2. Board adopts a policy specifying the COMPLIANT
relationship between remuneration and
performance.

3. Directors do not participate in discussions COMPLIANT

or deliberations involving his/her own
remuneration.

pclicies of the Company. and as set by the
Compensation and Remuneration
Committee, following are the key
considerations in determining the proper
remuneration of the directors and key
officers of the Company: (i) the
remuneration of the directors and key
officers are commensurate to the
responsibilities of the role {ii) no director
shall participate in deciding on his
remuneration, and (i} the remuneration
should consider leng-term interests of the
Company.

The Company's annual reports and
information statements discloses the fixed
and variable compensations paid directly
or indirectly to directors including the top

SEC Form — I-ACGR * Updated 21Dec2017
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four (4) management officers during the
preceding fiscal year.

Optional: Recommendation 2.5
1. Board approves the remuneration of senior
executives.

2. Company has measurable standards to
align the performance-based
remuneration of the executive directors
and senicr executives with long-term
interest, such as claw back provisicn and
deferred bonuses.

Recommendation 2.4

1. Board has a formal and transparent beard | COMPLIANT The information on the Company's

nomination and election policy. nomination and election policy. as well as
its process and implementation, including
the criteria used in selecting a new

director, how the candidates are

2. Board nomination and election policy is COMPLIANT . .

; . . shortlisted, and how it enccurages
disclosed in the company's Manual on nominations from shareholders are
Corperate Governance. provided under the Company By-laws at

http:/fwww.oaxys.com/public/files/3.BL.pd
3. Board nomination and election palicy COMPLIANT t{pages 510 7).

includes how the company accepted The qualificaticns and elections of the
nominations from mincrity shareholders. Directars are alsa pravided in the Revised
Manual an Carparate Gavernance at
http://www.paxys.com/public/files/Revised

4. Board nominatian and election palicy COMPLIANT AmmendedManual.pdf (pages 4 and 5).

includes haw the board shortlists The Campany alsa ensures that the
candidates. minority shareholders have a right to

naminate candidates to the board.
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Board nomination and election policy
includes an assessment of the
effectiveness of the Board's processes in
the nomination, election or replacement
of d director.

COMPLIANT

Board has a process for identifying the
quality of directors that is aligned with the
strategic direction of the company.

Company uses professional search firms or
other external sources of candidates (such
as director databases set up by director or
shareholder bodies} when searching for
candidates to the board of directors.

The Nomination and Governance
Committee is in charge of nominations for
the annual election of officers and
directors, Board and executive succession
plan and Board Performance Evaluation.

In compliance with the SEC rules, the
Notice of Annual/Special Stockholders’
Meeting includes the profiles of directors
lage, qualification, date of first
appointment, experience, and
directorships in other listed companies)
noeminated for election/re-election. See link
at
hitp://paxys.com/public/files/2017Definitiv
elnformationstatement.pdf (pages 2-4, 8-
10, and 12-13).

The summary of procedures for the
selection/appointment and re-election, of
the members of the Board of Directors can
be found at
http://paxys.com/public/files/BOD2.pdf.

Optional: Recommendation to 2.4

IFe

Recommendation 2.7
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1. Boord hos overcll responsibility in ensuring
thot there is a group-wide policy ond
systern governing related party
franscctions (RPTs) ond other unusual or
infrequently occurring tronsactions.

COMPLIANT

2. RPT policy includes oppropriate review
and approval of materiol RPTs, which
guarantee fairess and transparency of
the transactions.

COMPLIANT

3. RPT policy encompasses all entities within
the group, taking intfe account their size,
structure, risk profile and complexity of
operations.

Supplement to Recommendations 2.7

1. Board clearly defines the threshold for
disclasure and approval of RPTs and
categorizes such transactions according
ta those that are considered de minirmis or
fransactions that need not be reported or
announced, those that need to be
disclosed, and those that need prior

COMPLIANT

COMPLIANT

The Compony hos implemented principles
ond procedures that would ensure the
integrity and tronsparency of related party
fransactions between and omong the
Corporation ond its porent compony, joint
venture, subsidicries, asscciates, affiliates,
mojor stockholders, officers and directors,
including their spouses, children and
dependent siblings and parents, and of
interlocking directeor relationships by
members of the Board.

The Company does not engage inrejated
party transactions without priar Board
approval,

We apply the arms-length principle and
these transactians are praperly recorded
and disclosed in the annual report and
audited financial statements.

The Campany's policy cn related party
fransaction, including policy an review and
approval of significant RPTs can be found
at http://www.caxys.cam/public/compan
y_policies.html

Plecse refer to our respanses in
Recommendction 2.7 above,

The Company's policy on related party
fransaction, including policy on review and
approval of significant RPTs can be found
al
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shareholder approval. The aggregate
amount of RPTs within any twelve (12)
month period shculd be considered for
purposes of applying the thresholds for
disclosure and approval.

hite:/ S www.paxys.com/public/company

2. Board establishes a voting system whereby | COMPLIANT Please see
a majority of non-related party hitp://www.paxys.com/public/files/ERM1.p
shareholders approve specific types of df
related party transactions during for the Company’s policy on related party
shareholders' meetings. fransactions, including provisions for
materiality threshold and voting system.
Recommendation 2.8
1. Board is primarily responsible for approving | COMPLIANT The information on the Board's policy and
the selection of Management led by the responsibility for approving the selection of
Chief Executive Officer (CEQ) and the management is provided in the Revised
heads of the other control functions (Chief Manual of Corporate Governance at
Risk Officer, Chief Compliance Officer and TJ’D://W;“";EAOXVS-CFE;DUtc’jﬁc/mestRi,Vised
: : : mmendedManual.edf under the Duties
Chief Audit Exscutive). and Functions of the Board (pages 8 to 10)
and the Internal Control Responsibilities of
the Board (pages 11 to 12].
The Nominations and Corporate
Governance Committee is in charge of the
selectich process and is tasked to prepare
recommendations for approval of the
Board.
2. Board is primarily responsible for assessing COMPLIANT The information on Board's policy and

the performance of Management led by
the Chief Executive Officer (CEO) and the
heads of the other control functions (Chief

responsibility for assessing the performance
of management is provided in Revised
Manual of Corporate Governance at

SEC Form - I-ACGR * Updated 210ec2017
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Recommendation 2.9

Risk Officer, Chief Compliance Officer and
Chief Audit Executive).

Board establishes an effective
performance management framework
that ensures that Management's
performance is at par with the standards
set by the Board and Senior Management.

COMPLIANT

Board establishes an effective
performance management framework
that ensures that personnel's performance
is at par with the standards set by the
Board and Senior Management.

' Recommendation 2.10
1.

Board oversees that an appropriate
internal control system is in place.

COMPLIANT

COMPLIANT

http:/ f www . paxys.com/public/files/Revised

AmmendedManual.pdf under the Duties
and Functions of the Board {pages 8 to 10)
as well as in the Board Charter at
hitp://paxys.com/public/files/BOD1.pdf.

The Roard usudlly conducts a periodic
assessment over the CEQ/President and
the heads of the other control functions
based on the Board's established
responsibilities.

The Company has an established
performance management program and
framework. The Board and its committee
perform an annual self-assessment to
ensure that the objectives as specified in
the Board and Committee Charters are
being achieved.

Please refer to the sample annual
assessment forms for the Board and its
memiers at
hitp://www.paxys.com/public/files/BC4.pd
fand at
hitp://www.paxys.com/public/files/BCS.pd
f.

The information on the Board’s
responsibility for overseeing that an
appropriate internal control system is in

SEC Form ~ IFACGR * Updated 210ec2017
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2. The internal control system includes a
mechanism for monitoring and managing
potential conflict of interest of the
Management, memibers and shareholders.

COMPLIANT

place are provided in the Company's
Revised Manual on Corporate
Governance at
http://www.paxys.com/public/files/Revised

AmmendedManual.pdf (pages 11-12).

The basic control environmeant consists of a
working Board which ensures that the
Company is properly managed and
governance is in place, a management
that actively manages and operations the
company is a prudent manner, working
organizational risk management and
control mechanisms, and independent
audit function to ensure and monitor the
efficacy and effectiveness of govermnance,
risk management and internal controls.

3. Board approves the Internal Audit Charter.

Recommendation 2.11

1. Board oversees that the company has in
place a sound enterprise risk management
(ERM) framework to effectively identify,

COMPLIANT

COMPLIANT

The Internal Audit Charter which definas
the authority, responsibility and purpose of
Internal Audit function in the Company has
been reviewed and approved by the
Board through its Audit, Risk Management,
and Related Party Transactions
Commitiee,

Please refer to the Company's Internal
Audit Charter at

hitp:/ fwww. paxys.com/public/files/BC2.pd
b

The Audit, Risk Management and Related
Party Transactions Committee assists the
Board in ensuring that the risk
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monitor, assess and manage key business
risks.

The risk management framework guides
the beard in identifying units/business [ines
and enferprise-level risk exposures, as well
as the effectiveness of risk management
strategies.

COMPLIANT

ranagement program is in place. The
Committee ensures that an enterprise-wide
risk management framework has been
adopted and implemented. Identified
crifical or high risks areas are presented to
the Board for information and resclution.

In general, the risk management program
of the Company includes the following
process:

1. Risk identification —risks are
identified from enterprise level
down to the business unit and
department level. This may include
financial risks, operational risks
environmenftail risks, political risks,
regulatory risks, efc.

2. Risk evaluation - the identified risks
are assessed for likelihood or
frequency and potential impact to
the business is measured and
quantified, as much as practicable.
Risks are ranked depending on ifs
severity and likelihood of
occurence.

3. Risk freatment — after identifying
and evaluating risk exposures, the
Company identifies the risk
freatment options and depending
on the risk appetite of the
Management, risk responses could
include avoidance, accepiance,

SEC Form - I-ACGR * Updated 21Dec2017

Page 16 of 71



reduction, shoring or transferring of
risk.

Please refer to Audit, Risk Management
and Related Party Transactions Committee
Charter at

htto:/fwww.paxys.com/public /files/BC1.pd
4

Please also see link to the Company’s Risk
Management Policy at
http://www.paxys.com/public/company p
olicies.htmil

Please refer fo

http:/ fwww.paxys.com/public/files/ERM1.p
for the Enterprise Risk Management
Program and framewaork of the Company

Recommendation 2.12
|. Board has o Board Charter that farmalizes COMPLIANT Please refer fo

and clearly states its roles, responsibilities http://paxys.com/public/files/BOD1.pdf
and accountapilities in carrying out its for the Company’s Board Charter which
fiduciary rcle. delineates the overall roles and
responsigilities of the Board.

2. Board Charter serves as o guidé to the COMPLIANT
directors in the performance of their
functicns.
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]

3. Board Charter is publicly available and
posted on the company's website,

Additional Recommendation to Principle 2
1. Board has a clear insider trading policy.

Optional: Principle 2

1. Company has a policy on granting loans
to directors, either forbidding the practice
or ensuring that the transoction is
conducted at arm’s length basis and at
market rates.

COMPLIANT

COMPLIANT

The Board has a clear and defined insider
frading policy. The highlights of the policy
is posted in the Company's website at
http:/ /fwww.paxys.com/public/company p
olicies.hitm

2. Company discloses the types of decision
requiring board of directors’ approval.

Principte 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 parly 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
Charter.

Recommendation 3.1

|5

Board establishes board commitiees that
focus on specific board tunctions to did in
the optimal performance of its roles ond

COMPLIANT

The following committees has been
established to support the effective
performance of the Board’s functions:

responsibilities. 1. Executive Committee. Please find
the Charter of the Executive
Committee at
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Recommendation 3.2

1. Beard establishes an Audit Committee to
enhance its oversight capability over the
company’s financial reporting, intemal
control system, internal and external audit

COMPLIANT

BCY.pdf

2. Audit, Risk Management and
Related-Party Transactions
Committee. Please find the Charter
of the Audit, Risk Management and
Related-Party Transactions
Committee at
hitp:/ fwww. paxys.comy/public /files/
BC1.pdf

3. Compensation and Remuneration
Committee. Please find the Charter
of the Compensation and
Remuneration Committee at
http://www.paxys.com/public/files/
BC7.pdf

4. Nominations and Corporate
Governance Committee. Please
find the Charter of the Nominations
and Cerporate Governance
Committee at
hitp://www . paxys.com/public/files

The Board has a separate and
independent committee for Audit, Risk
Management, and Related Party
Transactions.
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processes, and compliance with The Cormmittee functions, authority,
applicable laws and regulations. composition, and responsibilities are set
forth in the Company’s Revised Manual on
Corporate Governance at

httpy fwww . paxys.com/public/files/Revised
AmmendediManual.odf (pages 17 to 18)
and the Audit, Risk Management, and
Related Party Transactions Comrnittee
Charter at
hitp://www.paxys.com/public/files/BC1.pd
;

2. Audit Committee is composed of at least COMPLIANT The Company's Audit, Risk Management

three appropriately qudlified non- and Related Party Transaction Commiitee
executive directors, the majority of whom, is currently composed of four {4) non-
including the Chairman is independent. executive members which includes two (2]

independent directors.

The committee members are disclosed in
the Company's website:
http:/ fwwew . paxys.com/public/board com

mittees.himl

The quadlifications of the committee
remicers as well as their background,
business knowledge and relevant
experiences are disclosed in the
Company’s Annual Report at
htto://paxvs.com/public/files/2018Annual
Report.pdf (pages 23 1o 24).

- pages 22 to 23

3. Allthe members of the committee have COMPLIANT Please refer to our response to
relevant background, knowledge, skills, Recommendation 3.2.2 above for the link
1 the background, qualifications. and
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and/or experience in the areas of
accounting, auditing and finance.

relevant experiences for the committee
members.

4. The Chairman cf the Audit Committee is

not the Chairman of the Beard or of any
other committee.

Supplement to Recommendation 3.2 T =
1.

Audit Committee approves all non-audit
services conducted by the external
auditor.

COMPLIANT

COMPLIANT

The Audit, Risk Management and Related
Party Transaction Committee Chairman is
not the Chairman of the Board and/or of
any other committee.

The Chdirman of the Board, members of
the Board, board committees and
committee members are disclosed in the
company’'s website:

hitp://www. paxys.com/public/board com

mittees.htm|

The Company's Audit, Risk Management
and Related Party Transaction Committee
is responsible for the assessment, review
and approval of hon-audit services or
engagement assigned to external auditors
to ensure that the audit independence is
maintained. In addition, non-audit work
performed shall be appropriately disclosed
in the Company's Annual Report in
accordance with the Company's Revised
Manual on Corporate Governance.
hitp:/fwww. paxys.com/public/files/Revised
AmmendedmManual.pdf - pages 14, and
17to 18

In 2018, there are no non-audit services
conducted by the Company's external
auditor, Reyes Tacandong and Co. (RTC).
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2. Audit Committee conducts regular
meetings and didlogues with the external
audit team without anyone from
management present.

during the year.

COMPLIANT

The Company's Audit, Risk Management
and Related Party Transaction Committee
Charter reguire the members of the
committee to convene at least three (3)
times per vear. The committee, at its
discretion, may invite the external auditors,
members of the management, and other
concerned parties to attend and provide
them with pertinent information, as
necessary.

For the year 2018, the committee
convened two (2) meetings with the
company's external auditor for the
discussion of 2017 audit results and 2018
audit plan. Selected members of the
management were invited in the meeting
as resource persens for any guestions that
the committee may ask in relation to the
reports discussed by the auditors.

The Corporate Secretary maintains a
record of all, including confidential,
minutes of the Committee meetings.

Optional: Recommendation 3.2
1. Audit Committee meet at least four times

2. Audit Committee approves the
appointment and removal of the internal
auditor.

Recommendation 3.3
1. Board establishes a Corporate
Governance Committee tasked to assist

COMPLIANT

The information about the members of the
Nomination and Corporate Governance
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the Board in the performance of ifs Committee are contained at

corporate governance responsibilities, hitp://www.paxys.com/public/board com
including the functions that were formerly mittees.html

assigned to @ Nomination and
Remunerctian Committee.

The functicns of the Cammittee are
pravided in the Company's Revised
Manual of Corparate Gavernance
hito://www . paxys.com/public/files/Revised
AmmendedManual.pdf (page 15).

The Nominatian ond Corporate
Governance Cammittee Charter can be
found ot

http://paxys.com/public ffiles/BC8.pdf

The Committee undertook the process of
identifying the quality of directors in line
with the Company’s strategic direction.

2. Carparate Governance Committee is COMPLIANT Please see link fa the details of the
campased of at least three members, ¢l members of the Nomination and
of wham should be independent directars. Carporate Governance Cammittee ot
hitp//www . paxys.cam/public/baard com
mittees.himl

3. Chairman af the Carparate Governance COMPLIANT The Chairman of the Campany's

Committee is an independent directar. Nominatian and Corporate Gavernance
Cammittee is Mr. George Sycip wha is an
independent directar.

Optional: Recommendation 3.3.

1. Corporate Governance Commiftee meet
at least twice during the vear.

Recommendation 3.4
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1. Board establishes a separate Board Risk COMPLIANT The functions of the Board Risk Oversight
Oversight Committee (BROC) that should Committee (BROC) is currently undertaken
be responsible for the oversight of by the Company's Audit, Risk
company's Enterprise Risk Management Management, and Relo’red Party
system to ensure its functionality and fransactions Commiftes.
effectiveness. A copy of the Committee Charter is

availoble at
hitp://paxys.com/public/files/BC1.pdf

2. BROC is composed of at least three COMPLIANT The Audit, Risk Management, and Related
members, the majerity of whom should be Party Transactions Committee is composed
independent directors, including the of four (4] members, including
Chairman., independent directors. The information on

the members of the Committee, including
their type of directorships, can be found at
hitp/ fwww. paxys.com/public/board com
mittees.himl.

The principal responsibility of the
committee is to assist the board in fuifilling
its corporate governance and fiduciary
oversight responsibilities in relation to the
risk management, internal control systems,
accounting policies and practices, internal
and external audit functions and financial
reporting of the Company and ifs
sulsidiaries.

3. The Chairman of the BROC is not the COMPLIANT The Chairman of the Audit, Risk

Chairman of the Board or of any other
committee.

Management, and Related Party
Transactions Committee is not the
chairman of the Board nor any of its ather
committees.
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The detailed list of board committees and
its members are available at
hitp://www.paxys.com/public/board com
mittees.himl.

4, Atleost one member of the BROC has
relevant thorough knowledge and

experience on risk and risk management.

Recommendation 3.5

COMPLIANT

All members of the Committee are
directors and/or experienced officers not
just far the Company but of several other
companies. They have extensive
business/industry knowledge ond
experience to enable them to perform
their roles on risk management and the
overall overseeing of overall corporate
governance practices of the Company.
Fledase see link of their respective
background at
hitp://www . paxys.com/public/bod mngm
t.himl

1. Board establisnes a Related Party COMPLIANT | This function is currently undertaken by the
Transactions (RPT) Committee, which is Company’s Audit, Risk Management, and
tasked with reviewing all material related Related Party Transactions Committee.
party transactions of the company.

The Boord through its Committee reviews

and approves dll material related party

transaction of the Company.

This is expressly indicated in the Audit, Risk

Management, and Related Party

Transactions Committee Charter at

http://paxys.com/public/files/BC | .pdf

|

2. RPT Committee is composed of at least COMPLIANT The Commitiee is composed of four (4)

three non-executive directors, two of

non-executive members. Two (2) of whom
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whom shcould be independent, including
the Chairman.

All established committees have a
Committee Charter stating in plain terms
their respective purposes, memberships,
structures, operations, reporting process,
rescurces and other relevant infermation.

| COMPLIANT

Ccmmittee Charters provide standards for
evaluating the performance of the
Committess.

COMPLIANT

Committee Charters were fully disclosed
on the company's website.

COMPLIANT

are independent directors, including the
Committee Chairman.

Please refer to the company website at
http://www.paxys.com/public/board com
mittees.html for infermation cn the
members of the Audit, Risk Management,
and Related Party Transactions
Committee, including their type of
directorship.

All Board committees have established
Charters which delineates the committee’s
overall purpose, authority, respansibility,
composition, meetings and reporting
pracess. The responsibilities indicated in
the charter serves as the basis in the
evaluation of each committee’s
performance.

Please refer to the links below for a copy of
the Committee Charters:(i) Nomination
and Corporate Governance Committee
Charter at
http://paxys.com/public/files/BC8.pdf

and

(i) Audit, Risk Management, and Related
Party Transactions Committee Charter at
hitp://paxys.com/public ffiles/BC 1. pdf

| Recommendation 3.4 ;

| 1.

Principle 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.
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Recommendation 4.1
1. The Directors attend and actively COMPLIANT The Board of Directors met five (5) fimes

parficipate in all meetings of the Board,
Comimittees and sharehclders in person or
through tele-/videoconferencing
conducted in accordance with the rules
and regulations of the Commission.

during the covered period on the following
dates: March 27, 2018 (Regular); May 10,
2018 (Reguiar); August 10, 2018 {Regular);
October 31, 2018 (Regular); and
December 10, 2018 {Crganizational).

Please find attached link on attendance of
the Members of the Board during the said
meetings as certified by the Corporate
Secretary at
hitp://paxys.com/public/files/DACT8.pdf

The directors review meeting materials for
all Board and Committee meetings.

COMPLIANT

The Corporate Secretary ensures that the
necessary information, reports, including
meeting agendd are provided to the
members of the board to facilitate efficient
review of all business matters to be
discussed in the board or committee
meetings.

The directors ask the necessary questions
or seek clarifications and explanations
during the Board and Committee
meetfings.

COMPLIANT

The directors have the liberty to ask
qguestions or clarifications during board and
committee meetings. The Corporate
Secretary likewise encourages the directors
to ask guestions before an agenda item is
approved and closed.

All matters taken up in the meetings are
transcribed in the board or committee
minutes of the meeting.

Please refer to Annexes 1 and 3 for the
sample minutes of the Board meeting.
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Recommendation 4.2

1. Non-executive directors concurrently serve
in a maximum of five publicly-listed
companies to ensure that they have
sufficient time to fully prepare for minutes,
challenge Management's
proposals/views, and oversee the long-
term strategy of the company.

Recommendation 4.3

1. The directors notify the company's board
before accepting a directorship in another
company.

COMPLIANT

COMPLIANT

None of the non-executive directors of the
company serves or seats in the board of
maore than five (5) publicly-listed
companies.

The Company’s policy setting the limit of
board seats that a non-executive director
can hold simultaneously can be found at
the Company's

Revised Manuai on Corporate
Governance

http://www.paxys.com/public /files/Revised |

AmmendedManual.pdf (page 3)

In addition, the Company's Definifive
Informartion Statement contains information
on the directorships of the Company’s
directors in both listed and non-listed
companies at
http://paxys.com/public/files/ 2017 Definitiv

(cages 12 to 13].

The policy that requires the written
notification to the board can be found at
the Company's Revised Manual on
Corporate Governance at
hitp://www . paxys.com/public/man corp
gov.html

For the vear covered, no directors have
accepted new directorships from another
companies, thus, there were no
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directors who serve in more than two
boards of listed companies outside of the

group.

notifications received by the Board nor
taken up in the meetings.

Optional: Principle 4 .
1. Company does not have any executive

2. Company schedules board of directors'

meetings befcre the start of the financial
year.

4. Board of directors meet at least six times

during the year.

Company requires as minimum guorum of
at least 2/3 for board decisions.

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

Recommendation 5.1

i«

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

Recommendation 5.2

o

The independent directors passess all the
quadlifications and none of the
disqualifications to hold the positions.

NON-
COMPLIANT

COMPLIANT

The information on the qualifications of the
indeoendent directors are provided in the
Company's Annual Report at
http://paxys.com/public/files/2018Annual
Report.pdf (page 24)

The Company has 2 Independeant
Direciors out of 7. The management
believes that this is adequate for the
fime being.
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Supplement to Recommendation 5.2
1. Company has no shareholder agreements, | COMPLIANT The Revised Manual of Corporate

by-laws provisions, or other arrangements governance provides that “The Board
that constrain the directors’ ability to vote membership may be a combination of
independently. Executive Directors and Non-Executive

Directors (which include Independent
Directors) in order that no single director or
small group of directors can dominate the
decision-making process.

The Non-Executive Directors shall comprise
at least a majority of the entire Board
membership. The Non-Executive Directors
should possess such qualifications and
stature that would enable them to
effectively participate in the deliberations
of the Board."”
http://www.paxys.com/oublic/files/Revised
AmmendedManudl.pdf (page 3]

Recommendation 5.3
1. The independent directors serve for a COMPLIANT All independent directors are in

cumulative term of nine years {reckoned compliance to this requirement.

from 2012). Both directors have served the Company
for six (4) year cumulative term reckoned
from year 2012,

The Nominations and Governance
Committee reviews the gualifications and
disqualifications of all directors, including
the term limits for independent directors.
Such information will be disclosed in the
Company's Definitive Information Report,
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an independent directer in the same
capacity after nine years, the board
provides meritorious justification and seeks
shareholders’ approval during the annual
shareholders' meeting.

2. The company bars an independent COMPLIANT The Company's policy an term limits for its
director from serving in such capacity after independent director is provided in the
the term [imit of nine years. Company’s
Revised Manual on Corperate
Gavernance
http://www. paxys.com/public/files/Revised
AmmendedManual.pdf (page 3)
3. In the instance that the company retains COMPLIANT The reguirement of meritorious justification

and proof of shareholders' approval during
the annual shareholders' meeting is
provided in the Revised Manual of
Corporate Governance
htto://www.paxys.com/public/files/Revised

Ammendedmanudl.pdf [page 3)

This situation has not vet occurred in the
Company during the covered pericd. Thus,
there is no copplicable proof that can be
submitted herein.

Recommendation 5.4 .

Executive Officer have clearly defined
responsibilities.

Chairman of the Board and Chief
Executive Officer ore provided in the
Revised Manual of Corporate Governance
hitp://www. paxys.com/public/files/Revised

AmmendedManual.pdf {pages 3 to 4)

1. The pcsiticns of Chairman of the Board NOMN- The Company is a holding company
and Chief Executive Officer are held by COMPLIANT and the nature of its business and
separate individuals. operation is very simple. As such, the

Company at this time does not find
the need to have separate positions
for the Chairman of the Board and
ihe Chief Executive Officer.

2. The Chairman of the Board and Chief CCMPLIANT The roles and responsibilities of the
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The Summary of roles and responsibilities of
the Chairman and Chief Executive Officer
are provided in
htto://paxys.com/public/files/BOD3.pdf

Recommendation 5.5

. If the Chairman of the Board is not an COMPLIANT The Revised Manual of Corporate
independent director, the board Governance
designates a lead director among the http://www . paxys.com/public/files/Revised
independent directors. AmmendedManual.pdf (page 4) provides:

"Moreover, the Board shall designate a
lead director among the Independent
Directors if the positions of the Chairman of
the Board and the CEC are held by one
person.

The lead 'ndependent Director shall
preside over the meetings of the Non-
Executive Directors, who shall have
separate periodic meetings with the
external auditor and heads of the internal
audit, compliance and risk functions,
without any of Executive Direclors present.
The purpose of these meetings is o ensure
that proper checks and balances are in
piace within the Corporation.”

The Chairman of the Boord is not and
independent director. The Company’s
lead Independent Director is Mr. Jose
Antonic Lichauco.

Recommendation 5.4
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1. Directors with material interest in a COMPLIANT The Revised Manual of Corporate

fransaction affecting the corporation Governance
abstain from toking part in the http:/fwww.paxys.com/public/files/Revised
deliberations on the fransaction. AmmendedManual.pdf (page 4] includes

the following as duty of the directors:
“"Conduct fair business fransactions with
the Corporation, and ensure that his
persconal interest does not confiict with the
interests of the Corporation. The basic
principle to e oserved is that a director
should not use his position to profit or gain
some penefit or advantoge for himself
and/or his related interests. A director
should aveid situations that may
compromise his impartiality. If an actual or
potential conflict of interest may arise on
the part of a director, he should fully ond
immediately disclose it and should not
participate in the decision-making process.
A director who has a continuing material
conflict of interest should seriously consider
resigning from his position. A conflict of
interest shall be considered material if the
director's personal or business interest is
antagonistic to that of the Corporation. or
stands to acquire or gain financial
advantage at the expense of the
Corporation.”

This situation has not yet occurred in the

Company. Thus, there is no available proof
of abstention to be provided herein.

Recommendation 5.7 '
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1. The non-executive directors (NEDs) have
separate periodic meetings with the
external auditor and heads of the internal
audit, compliance and risk functions,
without any executive present.

COMPLIANT

2. The meetings are chaired by the lead
independent director.

Optional: Principle 5
1. None of the directors is & former CEO of
the company in the past 2 years.

COMPLIANT

The non-executive directors (NEDs), by
constituting the Audit, Risk Management,
and Related Party Transaction Committee,
usuclly conduct separate periodic
meetings with the external auditor and
heads of the internal audit, compliance
and risk functions. Said meetings are
chaired by Mr. Jose Antonio Lichauco, the
lead independent director. During these
meetings. the committee may invite
members of the executive for inquiries that
can be confirmed by the latter.

Principle é: 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.

Recommendation 6.1

| The Company’s Revised Manual of

1. Board conducts an annual self-assessment | COMPLIANT
cf its performance as a whole.

2. The Chairman conducts a self-assessment COMPLIANT
of his performance.

3. The individual members conduct g self- COMPLIANT
assessment of their performance.

4. Each committee conducts a self- COMPLIANT

assessment of its performance.

Corporate Governance requires the
member of the Board to annually assess
the Board's, the CEC’s, and their own
individual performance through a Board
Assessment Review initiated by the
Nomination and Corporate Governance
Committee. Results of the Board., Self and
CECQ Assessments are presented to the
Board Nomination and Corporate
Governance Committee and circulated to
the Board for their feedback and
confirmation.
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Please refer to the following links for sample
assassment forms used by the Board. its
memizers, the CEC, and the committees:
(i} hitp://paxys.com/public/files/BC4.pdf;
(i) http://paxys.com/public/files/BCS.pdf;
(i) http://paxys.com/public/files/BCé.pdf;
(iv) hitp://paxys.com/public/files/BC10.pdf:
(v] hitp://paxys.com/public /files/BC1 1.odf

5. Every three years, the assessments are

supported by an external facilitator,

Recommendation 6.2

COMPLIANT

mechanism from the shareholders.

1. Beard has in place a system that provides, | COMPLIANT
at the minimum, criteria and process to
determine the performance of the Board,
individual directors and committees.

2. The system allows for a feedback COMPLIANT

Article 7 of the Revised Manual of
Corporate Governance
http:/ /fwww. paxys.cam/public/files/Revised

AmmendedManual.pdf (page 13)
provides:

“ tvery three (3} years, the assessment
shall be supported by an external
facilitator.”

The Company has yet to identify and
appoint an external facilitator.

Article 7 of the Revised Manual of
Corporate Governance
http/ fwww . paxys.com/public /files/Revised

AmmendedManual.pdf (page 13)
provides: "The Board shall have in place o
sysfem that provides, af the minimum,
criteria and process to determine the
performance of the Board, the individual
directors, committees and such sysfem
shall allow for a feedback mechanism from
the shareholders.”
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Recommendation 7.1

1. Board adopts a Cads of Business Conduct
and Ethics, which provide standards for
professional and ethical behavior, as well
as articulate acceptable and
unaccegtable conduct and practices in
internal and external dealings of the

| COMPLIANT

le 7: Members of the Board are duty-bound to apply high ethical standards, taking into account the interests of all stakeholders.

Please see the Company’s Code of
Business Conduct and Ethics is at
http://www.paxys.com/public/files/Condu
ctEthics.pdf

ond procedures on curbing and penclizing
company involvement in offering, paying
and receiving bribes.

SEC Form — I-ACGR * Updated 21Dec2017

company.

2. The Code is properly disseminated to the COMPLIANT The Board, senior management and
Board, senicr management and empioyees are aware of the Code of
employees. Business Ethics. The Code of Ethics was

properly circulated te the directors, senior
management and employees. The Code
of Ethics is also oveoilable for viewing in the
Company's website [www.paxys.com).

3. The Code is disclosed ond mode ovoiloble | COMPLIANT Pleose see the Compony’s Code of
to the public through the company Business Conduct and Ethics is ot
website. hitp://www.poxys.com/public/files/Condu

ctEthics.pdf
' Supplement to Recommendation 7.1
1. Company has clear and stringent policies | COMPLIANT Bribery and corruption in all forms ore not

tolerated in the Compony. The Compony
hos esteblished serious sanctions for
employees proven guilty of brizery. Pleose
refer fo page 7 of the Company's Code of
Business Conduct and Ethics at
hitp://www. paxys.com/public/files/Condu

ctEthics.pdf.

Recommendation 7.2
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1. Board ensures the proper and efficient COMPLIANT

implemeniation and monitoring of The Directors, Senior Management, and all
compliance with the Code of Business employees are expected 1o odhere 1o the
Conduct and Ethics. Code of Ethics by:
; - Engoging in honest  conduct.  All
2. Bcord ensures the proper and efficient COMPLIANT employees of the company ore
implementation end monitoring of expected to comply with applicable
compliance with company internai lows, rules and regulations.
policies. - Demands brougnt about by business

exigencies or pressures are not excuses
for violating the stipulations in the Code
of Ethics.

- Persenally adhering to the standords
and restrictions imposed by those laws,
rules ond regulations.

The Code of Business Ccnduct s being
coscoded during new-hire orientation. The
implementation and monitoring is
delegcoted to the line lecders. Internol Audit
is part of the monitering process through its
periodic audits.

Disclosure and Transparency
Principle 8: The company should establish corporate disciosure policies and procedures that are proctical and in occordance with best practices
and regulatory expectations.

Recommendation 8.1
I. Board establishes corporate disclosure | COMPLIANT | Please see the Company's policy on

pclicies and procedures to ensure d Disclosure and Transparency in the
comprehensive, accurate, reliable and Company's Revised Manual on Corporate

timely report to shareholders and other Governance af o .
stakeholders that gives a fair and http://mwww. paxys.com/public/files/Revised

complete picture of a company's financial AmmendedManual.pdf (page 20)
condition, results and business operations.
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The Company uses its corporate website,
email, mails, SEC/PSE disclosures, in order to
disseminate information to its stockholders.

Supplement fo Recommendations 8.1
1. Company distributes or makes available NON-

annual and guarterly consolidated reports, | COMPLIANT The Company distributes and makes

cash flow statements, and special audit avdilable its consolidated annual

revisions. Consolidated financial and quarterly financial reports and

statements are published within ninety ($0) cash flow statements. Its inferim

days from the end of the fiscal year, while reports are published within forty-five

. i . o (45) days from the end of the

interim reports are published within forty- ) .

. . reporting period. In 2018, the

f|ve_ (45) days from the end of the reporting consolidated financial statements

period. were published on April 12, which is
still ahead of the prescribed
deadline for filing.
Please refer to Annex 4 of this report
for the summary list of filed reports
and the actual date of filing, and
cue dates.

Company discloses in its annual report the | COMPLIANT Plecse see link to the Company's Annual

principal risks associated with the identity
of the company's controlling sharehclders;
the degree of ownership concentration;
cross-holdings among company affiliates;
and any imbalances between the
controling shareholders’ voting power and
overdll equity position in the company.

Report at
httplf/paxys.com/public/files/20T18Annual
Report.pdf

disclosing the following:

1. principalrisks fo minority
shareholders associated with the
identity of the company'’s
conftrolling shareholders: Principal
shareholder is cognizant of the rights
of the minority shareholders and has
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not exercised its power or exercise
any action that is detrimental to the
minority shareholders. Please see
page 10 (Holders), page 27(Security
Ownership of Certain Beneficial
Owners and management), page
28 (Certain Ownership and Related
Transactions);

2. cross-holdings among company
affiliates: please see page 6
(Related Party Transactions), page 8
(Properties), page 10 (Holders)
page 28 [Certain Ownership and
Related Transactions), pages 11 to
14 (Financial Information]. Exhibit C
{Consolidated Financial Statements
of Paxys Group), page 28 {Certain
Ownership and Related
Transactions); and

3. anyimbalances between the
controlling shareholders' voting
power and overall equity position in
the company: please see page 8
(Sukzrnission of Matters to a Vote of
Security Holders).

Recommendation 8.2 _ :
t. Company has a policy requiring all COMPLIANT Flease see the Company's golicy requiring

directors to disclose/report to the directors and officers to disclose their
company any dealings in the company’'s dealings in the Company’s shares at the
shares within three business days. Company’s Revised Manual of Corporate
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to disclose/report to the company any
deatings in the company's sharas within
three business days.

Supplement to Recommendation 8.2

I. Company discloses the trading of the
corporation’s shares by directors, officers
(or persons performing sirilar functions)
and conftrolling sharehclders. This includes
the disclosure of the company's purchase
of its shares from the market (e.g. share
buy-back program).

material infermation on individual board
members to evaluate their experience
and qualifications, and assess any
potential conflicts of interest that might
affect their judgment.

2. Company has a policy requiring all officers

COMPLIANT

COMPLIANT

Governance at
hiip://www . paxys.com/public/files/Revisaed

AmmendedManual.pdf (page 20).

The Company alsc discloses any dealings
by officers and directors in its Annual
Report at
htp://paxys.com/public/files/2018Annual
Report.pdf

page 28 (Certain Ownership and Related
Transactions). There has been no such
dealing within the covered period.

Please see link/reference to the
shareholdings of directors, management
and top 100 shareholders at
hitp:f/paxys.com/public/files/28.5tockHold
ers.pdf

Plecse see link or reference to the
company's Conglomerate Map at
http://www.paxys.com/public/corp struct
ure.himl

academic qualifications, share ownership
in the company, membership in other
boards, other executive positions,
professional experiences, expertise and
relevant trainings attended ot the
Company's Definitive Information
Statement at
http://paxys.com/public/files/2017Definitiv
elnformationStatement. pdf

{pages 810 13).

Recommendation 8.3
1. Board fully discloses all relevant and COMPLIANT Please see details of the directors’
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Recommendation 8.4

Board fully discloses all relevant and
material information on key executives o
evaluate their experience and
qualifications. and assess any potential
conflicts of interest that might affect their
judgment.

Company provides a clear disclosure of its
policies and procedure for setting Board
remuneration, including the level and mix
of the same.

COMPLIANT

COMPLIANT

Please see details of key officers’
academic gqudlifications, share ownership
in the Company, membership in other
boards, other executive positions,
professional experiences, expertise and
relevant frainings aftended at the
Company's Definitive Information
Statement at
http://paxys.com/public/files/2017Definitiv

elnformationstatement.pdf
(pages 10to 11).

Please see the Company policy and
practice for setfing board remuneration at
the Company’s Revised Manual of
Corporate Governance at
htto://www.paxys.com/oublic/files/Revised
Ammendedmanual.pdf {page 13]

Company provides a clear disclosure of its
policies and procedure for setfing
executive remuneration, including the
level and mix of the same.

COMPLIANT

Please see the Company policy and
practice for setting board remuneration at
the Company’s Revised Manual of
Corporate Governance at

htto://www. paxys.com/public/files/Revised
Ammendedmanual.pdf {(page 13)

Company discloses the remuneration on
an individual basis, including termination
and retirement provisions.

NCON-
COMPLIANT

In compliance with the Data Privacy
Law the detdils of every employee,
including directors and executive
officers, are regarded as
confidential. As such, for purposes of
confidentiality and protection of
every officer of the Company, the
Company discloses the aggregate
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armount of remuneration of all of its
executive officers.

Recommendation 8.5

1. Company discloses its policies governing COMPLIANT Flease see the Company's RPT policy at
Related Party Transactions (RPTs) and other hittp://www. paxys.com/public/company_p
unusual or infrequently occurring olicies.html and at
transactions in their Manual on Corporate http://paxys.com/public/files/ERMI1.pdf

Governance.
The Company's Revised Manual on
Corporate Governance also requires that

if the director with conflict of interest
abstained from the board discussion on
that particular transaction. See link at
http://www.paxys.com/public/files/Revised
AmmendedManual.pdf {page 10).

2. Company discloses material or significant COMPLIANT As provided in the Company Annuail

RPTs reviewed and approved during the Report

yedar. http:/fpaxys.com/public/files/201 8Annual
Report.pdf

Related Party Transactions (page 6)

"Paxys has established procedures to
ensure the integrity and transparency of
related party transactions between and
among the Company and its joint venture
partners, subsidiaries, associates, affiliates,
magjor stockholders, officers and directors,
including their spouses, chidren and
dependent siblings and parents, and of
interlocking  director  refafionships by
directors and officers. The arms-length
principle is gpplied and these fransactions
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are properly recorded and disclosed in the
financial records.

There dre no material related party
fransactions for years 2018 and 2017 nor any
pending or proposed transactions, to which
the Company was oris fo be a party and/or
in which any of its directors and officers, any
close family members of such individuals,
had oris to have a direct or indirect material
interest except as provided hereunder.

Transactions befween related parties for the
year 2018 and 2017 pertain mainly to cash
advances in support of working capital
requirements of ACS Pacific Limited in the
net amount of 3.9 million and B17 million,
respectively.”

Certain Relationships and Related
Transactions (page 28)

“Except from those mentioned in lfem 1
{viil), there has been no transaction during
the last two years, nor is any fransaction
presently proposed, to which the Company
was or is o be a party in which any director
or executive officer of the Company, or
nominee for election as a director, or owner
of more than 10% of the Company’s voting
securities, or voting frust holder of 10% or
more of any class of the Company's
securities, or any member of the immediate
family of any of the foregoing persons had
or is to have a direct or indirect material
interest. In the ordinary and regular course
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Supplement to Recommendation 8.5

1. Company requires directors to disclose
their interests in tronsactions or any other
conflict of interests.

conducted in such a way to ensure that
they are fair and at arms’ length.

Recommendation 8.6
1. Company makes a full, fair, accurate and
timely disclosure to the public of every

material fact or event that occur,
particularly on the acquisition or disposal
of significant assets, which could adversely

COMPLIANT

COMPFLIANT

of business, the Company had or may have
transactions with other companies in which
some of the foregoing persons may have an
interest.”

Under the Revised Manual of Corporate
Governance ot
hitp://www.paxys.com/public/files/Revised
AmmendedManual.pdf (page 20), the
Board shall commit at all times to full
disclosure of material information of all their
dealings. It shall cause the filing of all
required information through the
appropriate Exchange mechanisms for
listed companies and submission 1o the SEC
for the interest of the stockholders and
stakehelders.

The disciosure/report to the Corporation of
any dealings of the Carporation’s shares
should be made within three (3) business

All disclosures are filed through the
Philippine Stock Exchange and are made
are available to the public thraugh the
Company's website:

http:/ fwww.paxys.com/public/sec filings.ht
mil

days.
Opfional : Recommendation 8.5
1. Company discloses that RFTs are
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affect the viability ar the interest of its
shareholders and other stakeholders.

2. Board appoints an independent party to COMPLIANT

evaluate the faimess of the transaction No similar fransaction was made during the
price on the acquisition or disposal of covered period. However, the Company's
assets. Revised Manual of Corporate Governance

provided that the Board shall disclose
meterial fact or event that occurs,
particularly on the acequisition or disposal of
significant assets, which could adversely |
affect the viability or the interest of ifs
shareholders and other stakeholders.
Morecover, the Board of the offeree
company shall appoint an independant
party to evaluate the fairness of the
transaction price on the acquisifion or
disposal of assets. See link at
htto://www.paxys.com/public/files/Revised
AmmendedManual.pdf (page 20)

Supplement to Recommendation 8.6
1.  Company discloses the existence, COMPLIANT The Company usually discloses the

justification and details on shareholder existence, justification and details on
agreements, voting trust agreements, shareholder agreements, voting frust
confidentiality agreements, and such agreements, confidentiality agreements,

and such other agreements that may
impact on the control, awnership, and
strategic direction of the company.
However, no such transaction was made
during the covered period. Thus, na proof
can be provided herein.

. Recommendation 8.7
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Company’s corporate governance

policies, programs and procedures cre
contdined in its Manual on Corporate
Governance (MCG).

COMPLIANT

Please see the Company's Revised
Manual on Corporate Governance at
htto://www.paxys.com/public/files/Revised

AmmendedManual.pdf

Company's MCG is submitted to the SEC

and PSE.

COMPLIANT

1.

Company’s MCG is posted on its cempany

website.

. Supplement to Recommendation 8.7
1. Company submits to the SEC and PSE on

updated MCG to disclose cny changesin
its corporate governance practices.

' Optional: Principle 8
Does the company's Annual Report

disclose the following information:

COMPLIANT

COMPLIANT

a. Corporate Chjectives

k. Financial performance indicators

<. Non-financial performance indicators
d. Dividend Policy

Please see proof of submission of the
Revised Manual on Cerporate
Governance on 30 May 2017 at

http:/ /www.paxys.com/public/files/Revised

AmmendedMonual.pdf
(pages 1 1o 2).
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e. Biographical details (at least age,
academic qualifications, date of first
appointment, relevant experience,
and other directorships in listed
companies) of all directors

f. Attendance details of each directorin
all directors meetings held during the
year

g. Totalremuneration of each member of
the board of directors

The Annual Report contains a statement
confirming the company's full compliance
with the Code of Corporate Governance
and where there is non-compliance,
idenftifies and explains reason for each
such issue.

The Annual Report/Annual CG Report
discloses that the board of directors
conducted a review of the company's
material confrols (including operational,
financial and compliance controls} and
risk management systems.

The Annual Report/Annual CG Report
contains a statement from the board of
directors or Audit Committee commenting
on the adequacy of the company's
internal controls/risk management systems.

. The company discloses in the Annual
Report the key risks to which the company
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is materially exposed to (i.e. financial,
operational including 1T, environmental,
social, economic).

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 9.1 ‘

removal, and fees of the external auditor is
recommended by the Audit Committee,
approved by the Board and ratified by the
shareholders.

1. Audit Committee has a robust process for COMPLIANT The Company's Audit, Risk Management,
approving and recommending the and Related Party Transaction Committee
appointment, reappointment, removal, Charter delineates the process for the
and fees of the external auditors. approval, recommendation for

appcintment, reappointment, removal
and fees of external quditors.

http:/fwww. paxys.com/public/board com
mittees.himl

2. The appointment, reappointment, COMPLIANT in the Company's Annual Stockholders'

Meeting held last December 10, 2018, the
reappointment of the Company's external
auditor, Reyes, Tacandong & Co (RT & Co)
has been ratified and approved by the
shareholders.

Please see of the results of the Annual
Stockholders’ Meeting that has been
provided and disclosed to the Exchange
last December 10, 2018 at
hitp://paxvs.com/public/files/58.17C.pdf
{page 5).

The draft Minutes of the Annudl
Stockhalders’ Meeting held last December
10, 2018, which will be approved during the
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next annual stockhclders meeting, is also
herete attached as Annex 2.

3. Forremcval of the external quditer, the
reascns for removal or change are
disclosed to the regulators and the public
through the company website and
required disclosures.

. Company has a policy of rotating the lead
audit partner every five years.

Recommendation 7.2
1. Audit Committee Charter incluaes the
Audit Committee's responsibility on:

i assessing the integrity and
independence of external auaitors;

ii. exercising effective oversight to
review and monitor the external

COMPLIANT

COMPLIANT

The company’s external auditor has been
reappointed for the year 2018.

Should the removal of the Company's
external auditor take place, the Company
shall comply and provide the neceassary
disclosures to the regulators and the public.

Supplement to Recommendation 7.1
1 COMPLIANT

The Company’s Revised Manual on
Corporate Governance indicates that the
external auditor or the lead and signing
audit partner should be rotated or
changed every five (5) years or earlier.

The Company's current external auditor
and lead audit partner has served a
cumulative term of four (4) years as of
December 31, 2018,

http://www.paxys.com/public/files/Revised
AmmendedManual.pdf page 18

A link to the Audit, Risk Management, and
Related Party Transaction Committee
Charter has been provided in the
Company's website:
hitp://paxys.com/public/files/BC1.pdf
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auditor's independence and
objectivity; and

il exercising effective oversight to
review and maonitor the
effectiveness of the audit process,
taking into consideration relevant
Philippine professional and
regulatory requirements.

2. Audit Committee Charter contains the COMPLIANT

Committee's responsiility on reviewing
and monitoring the external auditor's
suitability and effectiveness on an annual
basis.

Supplement to Recommendations 9.2

1. Audit Committee ensures that the external | COMPLANT | A link to the Audit, Risk Management, and
auditor is credible, competent and has the Related Party Transaction Committee
ability to understand complex related Charter has been provided in the
party transactions, its counterparties, and Company’s website:

http://paxys.com/public/files/BC | .pdf

valuations of such transactions.

2. Audit Committee ensures that the external | COMPLIANT A link to the Audit, Risk Management, and
auditor has adequate quality control Related Party Transaction Committee
proceduras. Charter has been provided in the

Company's website at

http://paxys.com/public/files/BC 1 .pdf

Recommendation 7.3

1. Company discloses the nature of non- COMPLIANT There are no non-audit services conducted
audit services performed by its external by the Company's external auditor, Reyes
auditor in the Annual Report to deal with Tacandong and Co. {RTC), for the year
the potential conflict of interest. 2018.
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Should a non-audit work be engaged
going forward, the Company shall provide
the necessary disclosures in the Annual
Report of the Company.

2. Audit Committee stays alert for any
potential conflict of interest situations,
given the guidelines or policies on non-
audit services, which could be viewed as
impairing the external auditor’s objectivity.

Supplement to Recommendation 9.3
1. Fees paid for non-audit services do not
outweigh the fees paid for audit services.

COMPLIANT

COMFLIANT

The Company's Revised Manual on
Corporate Governance delineates that the
Audit, Risk Management, and Related
Party Transaction Committee functions
include the review of non-audit services
performed by the external auditors and its
responsibility for ensuring that the
objectivity of external auditors are
maintained. Please see

hitp:/ fvwew paxys.comfpublic/files/Revised

AmmendedManual.pdf page 14

There are no non-audit services conducted
by the Company's external auditor, Reyes
Tacandong and Co. (RTC), for the year
2018.

Should a non-audit work be engaged
going forward, the Company shall provide
the necessary disclosures regarding fees
paid in the Annual Report of the Company.

Additional Recommendation to Principle I

1. Company's external auditor is duly
accredited by the SEC under Group A
category.

| COMPLIANT

Details of the company's external auditor
are as follows:
1. Name: Reyes Tacandong & Co
2. Address: 26t Floor Citibank Tower
8741 Paseo de Roxas Makati City

SEC Form — [-ACGR * Updated 21Dec2017

Page 51 of 71




3. Audit engagement partner:
Haydee M. Reyes

4. SEC Accreditation No. 0663-AR-3
valid until August 30, 2020.

Company's external auditor agreed to be
subjected to the SEC Oversight Assurance
Review (SOAR] Inspection Program
canducted by the SEC's Office of the
General Accountant [OGA).

COMPLIANT

Reyes, Tacandong & Co. shall submit itself
to any review and inspection oy the SEC.

Principle 10: The company should ensure that the material and reportable non-financial and sustainability issues are disclosed.

Recommendation 10.1

sustainability and non-financial issues.

Board has a clear and focused policy on COMPLIANT

the disclosure of non-financial information, The Company's Revised Manual on

with emphasis on the management of Corporate Governance provides that "The

economic, environmental, social and Board shall have a clear and focused

governance (EESG) issues of its business, policy on the disciosure of non-financial

which underpin sustainability. information, with emthSI_s on the
management of economic,
environmental, social, and governance
issues of its business, which underpin
sustainability. The Corporation shall adopt
a globally recognized standard/framewark
in reporting sustainability and non-financial

I issues. See link at
hito/ fwww.paxys.com/public/files/Revised
AmmendedManual.pdf (pages 20 to 21).
2. Campany adopts a globally recognized NOT The Company has no Sustainability Repart
standard/framework in reporting APPLICABLE as it does not currently have any

investment cn what it would consider will
reguire policies that wouid have an impact
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on the local communities, indigenous
people, the environment, energy
resources, or greenhouse gas emission.
However, the Company is willing to comply
with the Sustainability Report Framework
that may be required by the SEC. The
Company has the policies. procedures and
processes in place to ensure that it always
in compliance with all lakbor laws and
regulations.

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.
Recommendation 11.1

1. Company has media and analysts’ COMPLIANT The Company uses its welsite
briefings as channels of communication to www.paxys.com for its notices, quarterly
ensure the timely and accurate reporting. current reporting, and other
dissemination of public, material and disclosures.

relevant information to its shareholders
and other investors.

Supplemental to Principle 11 '
1. Company has a website disclosing up-to- COMPLIANT All reguired disclosures and investor

date informaticn on the following: information are available to public through
the company's website at
a. Financial statements/reports (latest COMPLIANT WIWW. DOXYS.COML.
guarterly)
b. Materials provided in briefings to COMPLIANT
analysts and media
c. Downloadable annual report COMPLIANT
d. Notice of ASM and/or SSM COMPLIANT
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e. Minutes of ASM and/or SSM COMPLIANT

f. Company’'s Articles of Incorporation COMPLIANT
and By-Laws

Additional Recommendation to Principle 11
1. Company complies with SEC-prescribed
wepbsite template.

COMPLIANT The company website is at
WWW . DOXYS.COM.

Internal Control System and Risk Management Framework
Principle 12: To ensure the integrity, tfransparency 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 12.1
1. Company has an adequate and effective | COMPLIANT The Company's Board has established an

internal control system in the conduct of its adequate and effective internal control
business. system in the conduct of business.

An Internal Audit Charter has been
approved and in place.

2. Company has an adequate and effective | COMPLIANT The Company has established process in
enterprise risk management framework in assessing its risks, its impact, and risk
the conduct of its business. treatment. Given the size and current
complexity of the business, the current
process can be done without the need of
a formal enterprise risk management
framework.

The Company will review and assess the
need to adopt a formal enterprise risk
management framework in g way of
process improvemeant.

Supplement to Recommendations 12.1
1. Company has a formal comprehensive COMPLIANT Being a pubilicly listed company and in line
enterprise-wide compliance program with the corporate governance policies of
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covering compliance with laws and
relevant regulations that is annually
reviewed. The program includes
appropriate fraining and awareness
initiatives to facilitate understanding,
acceptance and compliance with the
said issuances.

Optional: Recommendation 12.1

1. Company has a governance process on T
issues including disruption, cyber security,
and disaster recovery, 1o ensure that all
key risks are identified, managed and
reported to the board.

' Recommendation 12.2 :

1. Company has in place an independent
internal cudit function that provides an
independeant and objective assurance,
and consulting services designed to add
value and improve the company's
operations.

Recommendation 12.3

COMPLIANT

internal audit activity of the organization,

1. Company has a gualified Chief Audit COMPLIANT
Executive {CAE) appointed by the Board.
2. CAE oversees and is respcnsible for the COMPLIANT

the Company, the Board has established
system to ensure compliance with laws
and relevant regulations.

The company has duly-appointed a
Compliance Officer to ensure that this
process is in place and the review is being
done periodically and as needed.

The intermnal audit function cumently rests
under the responsibilities of the Audit, Risk
Management, and Related Party
Transactions Committee. This function is
independent frem the company
operations and was designed tc add value
in order tc improve the efficiency and
effectiveness of company operations,

The independent internal audit functicon is
being performed by the Company’s Chief
Audit Executive, Ms. Sheri Inocencio.

Please refer to the company website for
the list of Company's executive officers:
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including that portion that is outsourced to
a third party service provider.

3. Incase of a fully cutsourced internal audit
activity, a quaiified independeant
executive or senior management
personnel is assigned the responsibility for
managing the fully outsourced internal
audit activity.

Recommendation 12.4

1.  Company has a separate risk
management function to identify, assess
and monitor key risk exposures.

NOT
APPLICABLE

COMPLIANT

In 2018, the Company did not outsource ifs
internal audit octivity for the period
covered.

The Company has a risk management
function which is separate the operations.
This is usually done at the top management
level with inputs coming from and the
results cascaded down up fo the level of
employees.

This Chief Risk Officer has been duly-
appointed and is tasked to report on the
enterprise-wide risk to the Board through
the Audit, Risk Management ana Related
Party Transactions Committee.

Please refer to
hitp://paxys.com/public/files/ERM 1 .odf
for the Risk Management Framework of
the Company

supplement to Recommendation 12.4 '
COMPLIANT

. Company seeks external technical
support in risk management when such
competence is not available internally.

The Company has competent
management team and people to carry
out risk management activity and there is
no need yet to seek external technical
support for the pericd covered.
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Should the need for external support arises,
the Company will tap external parties for its
regquirements in accordance with the
Companies policies and procedures.

Recommendation 12.5
1. In managing the company's Risk COMPLIANT The risk management function is currently

Management System, the company has a being performed .by the Company's Chief
Chief Risk Officer (CRO). who is the Risk Officer, Ms. Divine M, Gandeza.
ultimate champion of Enterprise Risk

Managerment (ERM). Plecse refer to the company website for

the list of Company's executive officers:

2. CRO has adequate authority, stature, hitp://paxys.com/public/bod _mngmt.html
resources and support to fulfill his/her
responsibilities.

Additional Recommendation to Principle 12

1. Company's Chief Executive Officer and COMPLIANT Please refer ta Annex 5 for a copy of the
Chief Audit Executive attest in writing, at statement signed by the CEO and (;AE
least annually, that a sound internal audit, certifying that a sound intemal audit,

control and compliance system is in place

control and comgpliance system is in place i (
and working effectively.

and working effectively.

Cultivating a Synergic Relationship with Shareholders

Principle 13: The company should treat all shareholders fairl . and also recognize, protect and facilitate the exercise of their rights.
Recommendation 13.1
1. Baard ensures that basic shareholder rights | COMPLIANT Article 6 of the Manual on Corporate
are disclosed in the Manual on Corporate Governance provides for Stockholders’
Governance. Rights and Protection af Minarity
Stockholders' Interests at
http:/ fwww paxys.com/public/files/Revised

AmmendedManual.pdf (pages 18-19).
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2. Board ensures that basic shareholderrights | COMPLIANT The Company by-laws at
are disclosed on the company's website. http://www. paxys.com/public/files/3.BL.pd

f provides for shareholders' rights.

Supplement to Recommendation 13.1
1. Company's common share has one vote COMPLIANT The Company by-laws at

for one share. hitp://www.paxys.com/rublic/files/3.BL.pd
f provides for Voting provision {(page 4)

2. Board ensures that all shareholders of the COMPLIANT Article 7 of the Company's Amended

same class are treated equaily with Articles of Incorporation provides that the

respect to voting rights, subscription rights company only has commeon shares. See

and transfer rights. http://www. paxys.com/public/files/5.AOLp
df page 7.

The Company By-Laws
http.//www.paxys.com/public/files/3.BL.od
f further provides for Voting provision (page

4],
3. Board has an effective, secure, and COMPLIANT The Company's Definitive Information
efficient voting system. Statement provides for the Voting

Procedure. Voting shall be done via voice
or by raising of hands and the votes cast
for or against the matter submitted shall be
tallied by the Corporate Secretary in case
of division cof the house. See link at
hitp://paxys.com/public/files/2017Definitiv
elnformationStatement.odf

page 21.
4. Board has an effective shareholder voting | COMPLIANT Under the Company's Revised Manuadl on
mechanisms such as supermajority or Corporate Governance
“majority of minority" requirements to http://www.paxys.com/public/files/Revised

AmmendedManual.pdf {page 19)
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protect minority shareholders against
actions of controlling shareholders.

Although all stockhoelders should be treated
equally or without discrimination, minority
stockholders may request in writing the
holding of meetings and the items for
discussion in the agenda that relate
directly to a legitimate purpose and the
business of the Corporation, subject to the
requirement under the By-laws that such
requesting stockholder is the holder of
record of not less than one-fourth {1/4) of
the outstanding voting capital stock of the
Corporation.

Board allows shareholders to call a special
shareholders’' meeting and submit a
proposal for consideration or agenda item
at the AGM or special meeting.

COMPLIANT

The Company’s Revised Manual on
Corporate Governance {page 19)
http://www.paxys.com/public/files/Revised
AmmendedManual.pdf provides that the
Notice of Annual or Special Shareholders’
Meeting will contain sufficient and relevant
information and will be sent to the
shareholders at least, as much as
practicable, twenty-eight (28) days before
the meeting.

The Board also encourages active
shareholder participation by making the
result of the votes taken during the most
recent Annual or Special Shareholders’
Meeting publicly available by the next
working day. In addition, the Minutes of the
Annual and Special Shareholders’ Meeting
shall be available in the company website
within five {5} business days from the end of
the meefting.
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4. Board clearly articulates and enforces COMPLIANT Under the Company's Revised Manual on
policies with respect to freatment of Corporate Governance
minority shareholders. hitp://www.paxys.com/public/files/Revised
AmmendedManual.pdf the minority
shareholders have the following rights:

{pages 2 to 3] Nomination by minority
shareholders in the Composition of the
Board.

(page 19) Minority stockholders may
request in writing the holding of meetings
and the items for discussion in the agenda
that relate directly to a legitimate purpose
and the business of the Corporation,
subject to the requirement under the By-
laws that such requesting stockholder is the
holder of record of not less than one-fourth
(1/4) of the outstanding voting capital
stock of the Corporation.

7. Company has a fransparent and specific NON- The Company has not generated

dividend policy. COMPLIANT enough profit, and does not see any
dividend declaration in the
immeaiate future. Should the
opportunity present itself in the
future, it shall accordingly establish ©
clear dividend policy which is
contemplated to be a cash
dividend payout of at least 50% of
net profit.

Optional: Recommendation 13.1 |
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1. Company appoints an independent pdwr’ry
to count and/or validate the votes at the
Annual Shareholders' Meeting.

Recommendation 13.2
1. Beard encourages active shareholder COMPLIANT The notice and agenda of the annual

participation by sending the Notice of stockholders’ meeting was sent on 12
Annual and Special Shareholders’ November 2018

Meeting with sufficient and relevant or 28 days before the ASM.

information at least 28 days before the

meeting. There was no shareholders' approval of

remuneration or any changes therein in the
agendd of the meeting.

See link fo the Agenda in the Company's
Definitive Information Statement [SEC Form
20-1S) at

hitp://paxys.com/public/files/ 2017 Definitiv

(page 2)
Supplemental to Recommendation 13.2
1. Company's Notice of Annudl
Stockholders’ Meeting contains the
following information:

a. The profiles of directors {i.e., age, COMPLIANT See link to the Profile of Directors in the
academic qualifications, date of first Company's Definitive Information
appointment, experience, and Statement (SEC Form 2Q—IS_) at o
directorships in other listed companies) hitp://oaxys.com/public/files/201 7Definitiv

(pages B1o 13).

b. Auditors seeking appointment/re- COMPLIANT See link to the details of the Independeant
appointment Public Accountant in the Company's
Definitive Information Statement (SEC Form
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20-1S) at
hitp://paxys.com/public/files/ 201 7Definitiv
glnformationStatement.pdf

(page 17-18).
c. Proxy documents COMPLIANT See link to the Proxy form at
http://paxys.com/public/files/54.17C .pdf
(page 7)
Optional: Recommendation 13.2
1. Company provides rationale for the COMPLIANT See link to the Agenda Details and
agenda items for the annual stockholders rationale in the Company’s Definitive
meeting Information Statement (SEC Form 20-15) at
hitp://poxys.com/public/files/201 7 Definitiv
| elnformationStatement.odf (pages 2 1o 4).
Recommendation 13.3
1. Board encourages active shareholder COMPLIANT
participation by making the result of the See the Company's Disclosure of the
votes taken during the most recent Results of the Annual Stockholders Meeting
Annual or Special Sharenclders’ Meeting dated 10 December 2018 at
publicly available the next working day. hitp://paxys.com/public/files/58.17C. pdf
2. Minutes of the Annual and Specidl NON- The Company is compliant with the
Shareholders' Meetings were available on | COMPLIANT SEC ruies on the disclosure of the

the company website within five business
days from the end of the meeting.

Minutes of Annual Stockholders
Meeting. The Company thus
disclose the same after its approval.
In order to provide an advance
information to the PSE and SEC, the
Company has disclosed the results
of the Annual Stockholders' Meesting
on December 10, 2018 with the
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following link:
hitp//paxys.com/public/files/58.17
C.pdf

The Company, however, is not
compliont with the
recommendation that the disclosure
should be made within five business
days as the Minutes need to be
approved during the next ASM.

Supplement to Recommendation 13.3

1. Board ensures the attendance of the COMPLIANT Representatives from Reyes Tacandong
external guditor and other relevant and Co. and Rizal Commercial Banking
individuals to answer shareholders Corp, Stock Transfer Department
questions during the ASM and SSM. were present during the ASM.

Recommendation 13.4

1. Board makes available, at the option of a COMPLIANT No conflict has arisen between the
shareholder. an alternative dispute company and any of its stocknholders, third
mechanism to resolve infra-corporate parties or regulatory authorities.
disputes in an amicable and effective
manner.

2. The alternative dispute mechanism is COMPLIANT See link to the Company's Manual on
included in the company's Manual on Corporate Governance at
Corporate Governance. hitp:/ fwww . paxys.com/public/files/Revised

AmmendedManual.pdf [page 9 item k)

Recommendation 13.5

1. Board establishes an Investor Relations COMPLIANT The Company’s Corporate Information
Office (IRQ) to ensure constant Officer serves as its Investor Relations
engagement with its shareholders. Officer with details below:

1. Name of the person: Atty. Mayette Tapia

2. Telephone number: +4632-250-3800

SEC Form — IF-ACGR * Updated 210ec2017
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3. Fax number: (+632) 250-3801
4, E-mail address: mayette. tapia
@paxys.com

2. RO is present at every shareholder’s COMPLIANT The IRC was present during the ASM.
meeting.

1. Board avoids anti-takecver measures or COMPLIANT The Company has not yet encountered
similar devices that may entrench any takeover situations requiring these
ineffective management or the existing medaQsures.

controlling shareholder group

2. Company has at least thirty percent {30%) | NON- The Company is compliant with the
public float to increase liquidity in the COMPLIANT public float requirement as it has
market. about 14.96% public float, which is

way obove the required 10%.

Should the Company require
additional capital for expansion, it
will issue shares to the public to
increase its public flcat to 30%.

Optional: Principle 13

1. Company has policies and practices to
encourage shareholders fo engage with
the company beyond the Annual
Stockholders’ Meeting

2. Company practices secure electronic
voting in obsentia at the Annual
Shareholders’ Meeting.

Duties to Stakeholders

SEC Form — I-ACGR * Updated 210ec2017
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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 rights.

Recommendation 14.1

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

Recommendation 14.2
1. Board establishes clear policies and
programs to provide a mechanism on the
fair treatment and protection of
stakeholders.

Recommendation 14.3

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

| COMPLIANT

COMPLIANT

COMPLIAMNT

Please find details of the Company's
shareholders at

e

ers.pdf

The Revised Manual on Corporate
Governance at

http:/ /www . paxys.com/public/files/Revised
AmmendedManual.pdf provides that the
Board shall ensure a high standard of best
practice for the Corporation and its
stockholders and cther stakeholders. Arficle
4 thereof also provides for the Stockhalders'
Rights and Protection of Minority
Stockholders' Interasts (pages 18 to 19

Flease refer to
hitp:/paxys.com/public/files/BOD4.pdf
for the summary of Company policies
related to the fair treat and protecticn of
shareholders.

Details

(1) Objectives To build the trustand
confidence of our
stakeholders in the
company's ability to
create value.
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Supplement o Recommendation 14.3
1. Company establishes an alternative
dispute resolution system so that conflicts

and differences with key stakeholders is
settled in o fair and expeditious manner.

Additional Recommendations to Principle 14
1. Company does not seek any exemption
from the application of a law, rule or

regulation especially when it refers to a

corperate governance issue. If an
exemption was sought, the company
discloses the reason for such action, as
well as presents the specific steps being

COMPLIANT

COMPLIANT

To creafe
understanding and
awareness of the
company amongst
the investing

community.

(2) Principles Fair disclosure of
information;
bilateral
communication

(3) Modes of Company websife,

Communicgations PSE

4) Investors Details provided

Relations Officer

above/ Same as
the Corporate
Information Officer

(5) Whistleblowing
policy

Please see link at
http!//www, paxys.c
om/public/compan
y_policies. him]

No conflict has arisen between the
company and any of its stockholders, third
carties or regulotory authorities.

The Company has no existing request for

exemption.
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taken to finally comply with the applicable
law, rule or regulation.

2. Company respects inteliectual property
rights.

Optional: Principle 14

COMPLIANT

The Company has no specific transaction
involving intellectual property rights during
the covered period.

Company discloses its policies and
practices that address customers' welfare

2. Company discloses its policies and
practices that address supplier/contractor
selection procedures

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 govermnance proceasses.

Recommendation 15.1

1. Board establishes policies, programs and
procedures that encourage employees to
actively participate in the realization of the
company's goals and in its governance.

Supplement o Recommendation 15.1

COMPLIANT

The Company recognizes the conftributions
of its employees in the achievement of
compgany goals and objectives. Through ifs
Human Resource, the Company has
established several policies and programs
concerning health, safety, welfare, fraining
and development and incentive or
rewdrds which are designed to encourage
the employees to stay productive and
motivated at work.

1. Company has a reward/compensation
policy that accounts for the performance
of the company beyond short-term
financial measures.

COMPLIANT

The Company has an established
Employee Equity Plan (EEP}. The maximum
numkber of shdres that may be issued as
approved by the SEC is 50,000,000 shares
and shall terminate on the 10t gnniversary
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after the effective date on May 1, 2005.
The aggregate number of options granted
and exercised is 15,230,000 from 2005 up fo
200%. There are no options granted and
exercised from 2010 to date.

2. Company has policies and practices on
health, safety and welfare of its
employees.

COMPLIANT

The Company implemeants an integrated
approach to employees’ safety, health
and welfare. Employees are provided with
a comprehensive coverage for
haspitalization and medical services
including preventive medicines. Health
and safety awareness are reinforced to the
employees through various Human
Resource activities, infermation blasts and
bulletin. Various organizations are tkewise
invited to the Company premises to
conduct trainings on health and safety of
the employees or select employees are
designated to cascade to all employees.
The Company also ensures that the
workplace is compliant o all applicable
safety standards and laws.

hitp:/fwww.paxys.com/public/conduct et

hics.html (page 5)

3. Company hias policies and practices on
training and development of its
employees.

COMPLIANT

The Company ensures that its employees
are equipped with the appropriate skills
and training to carry out the tasks and
responsibilities assigned.

Through its Human Resource, the Company
has implemented various programs on
training and development of its
employees. The trainings are either done
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Recommendation 15.2

in-house through the Company’s Training
Department or outsourced for more
specidlized and highly technical needs.

program to employees across the
organization through trainings to embed
them in the company's culture.

. Company nas clear and stringent golicies
and procedures on curbing and penalizing
employee involvement in offering, paying
and receiving bribes.

1. Board sets the tone and makes a stand COMPLIANT Corrupt practices in the Company
against corrupt practices by adopting an constitute an offense which is subject to
anfi-corruption pclicy and grogram in its immediate terminaticn. This is expressly
Code of Conduct. written in the Company's Code of
Conduct. The same was daiso included in
the Group's policy on Company's Code of
Ethics which was gpproved at the Board
level.
hitp/ fwww. paxyvs.com/public/conduct et
hics.htmi {page 6 to 7)
2. Board disseminates the policy and COMPLIANT The company policies and programs are

discussed during New Hire Orientation and
signed-off by individual employees. A
copy is also made avdaildble and
accessible to the employees through the
company’s digital shared storage.

tolerated in the Company. Any employee
caught and proven guilty of such practices
are subject for immediate termination.

For the period covered, there are no
employees guilty nor reported for possible
corrupt practices.

Supplement to Recommendation 15.2
1 COMPLIANT Bribery and all forms of corrugtion are not
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Recommendation 15.3

Please further refer to our response in
Recommendafion 15.2.1.

1. Board establishes a suitable framework far
whistleblowing that allows employees to
freely communicate their concerns about
fllegal or unethical practices, without fear
of retaliction

COMPLIANT

2. Board estabilishes a suitable framework for
whistleblowing that dllows employees to
have direct access o an independent
member of the Board or a unit created to
handle whistleblowing concerns.

COMPLIANT

3. Board supervises and ensures the
enforcement of the whistleblowing
framewaork.

Principle 146: The company should be socially responsible in all its dealings with the communities where it operates. It should ensure that its

COMPLIANT

The Company is committed to high
standards of ethical, moral, and legal
conduct. Directors, officers and employees
are encouraged o report suspected
anomalies, ilegal acts, malpractice and
violations in the organization’s Code of
Discipline, Code of Ethics and Conduct
and other company rutes and regulations
without fear of retaliation, punishment or
unfair freatment.

Whistleblowing communication channels
are made available and anyone can
report any alleged illegal or unethical
practices. The reports received will be
reported directly to the members of Board.

hite./ fwww . pasys.com/public/company p
olicies.htmil

interactions serve its environment and stakeholders in a positive and progressive manner that is fully supportive of its comprehensive and balanced

development.

Recommendation 146.1

1. Company recognizes and places
importance on the interdependence
between business and society, and
cromotes a mutually beneficial
relationship that allows the company to
grow its business, while contributing to the

COMPLIANT

| The Company is committed fo contribute
in the society and environment where it
operates.

From social outreach and feeding
programs, to initiatives that protect the
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advancement of the society where it
operates.

Optional: Principle 16

1. Company ensures that its value chain is
environmentally friendly or is consistent
with promoting sustainable development

environment and educational scholarships,
the Company continuas to apply
innovative solutions in its CSR programs by
gligning and incerperating CSR strategy
across all cperational functicons.

2. Company exerts effert fo interact positively
with the communities in which it operates
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Pursuant to the reguirements of the Securities and Exchange Commission (SEC) and Philippine Stock Exchange (PSE), this Integrated Annual
Corporate Governance Report (Il-ACGR) is fiﬂ‘leﬁ ﬁo\? t?e[ljlfrlg of the registrant by the undersigned, thereunte duly authorized, in the City of

— Makaii City on

SIGNATURES

TARCISIO M. MEDALLA
Chairman of the Board

’-.—-'-
JOSE ANTONIO A. LICHAUCO
Independent Director

GEORGE VY. SYCIP
Independent Director

Mﬁ?@%ﬁ

Corporate Secretary
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SUBSCRIBED AND SWORN to before me this

evidence of identity, as follows:

MAY 2 0 2018

ABKAT] 85Ty affiants exhibited to me their competent

Name

Competent Evidence of Identification

Passport No.

Tarcisio M. Medalla

Date of Issue

Jose Antonio A. Lichauco

Place of Issue

George Y. Sycip

Pablito O. Lim

Mayette H. Tapia

__ ———
SRR

i

L. 2N

IN WITNESS WHEREOF, | have hereunto affixed my signature and Notarial Seal.

Doc. No.: 7";_7—*
Page No.; 72

Book No.: e
Series of 2019. 7 7
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CONSULATE GENERAL OF THE REPUBLIC OF THE PHILIPPINES
SAN FRANCISCO

ACKNOWLEDGEMENT

Before me, RAQUEL R. SOLANO, Deputy Consul General of the Republic of the
ppines for Northern California, Alaska, Colorado, Idaho, Montana, Northern Nevada,

jon, Utah, Washington and Wyoming, duly commissioned and qualified, personally
ared on 15 May 2019:

GEORGE EDWIN SYCIP

nown and known to me to be the same person/s who executed the attached instrument, and being
d of its contents, acknowledged that the same is of his/her/their own free will and deed.

This Consulate General assumes no responsibility for the contents of said document.

WITNESS WHEREOF, | have set my hand and affixed the seal of the Consulate General on

RAQUELR. S o
Deputy Consul Géneral

Annexed document is a/an SEC FORM - I-ACGR INTEGRATED ANNUAL
CORPORATE GOVERNANCE REPORT
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This Certificate is not valid if altered in any way.
ity of this certification is for five (5) years, unless specified by the attuched document.

447 Sutter Street, 6 Floor, San Francisco, CA, 94108, USA
Tel. No. 1-415-433-6666Fax No. 1-41 5-421-2641info@philippinessanfrancisco.org
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Pursuant to the requirements of the Securities and Exchange Commission (SEC) and Philippine Stock Exchange (PSE), this Integrated Annual
Corporate Governance Report (I-ACGR) is signed on behalf of the registrant by the undersigned, thereunto duly authorized, in the City of
on .

SIGNATURES

TARCISIO M. MEDALLA
Chairman of the Board

JOSE ANTONIO A. LICHAUCO
Independgnt Director

GEORGE E. SYCIP
Independent Director

PABLITO O. LIM
Compliance Officer

MAYETTE H. TAPIA
Corporate Secretary
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MINUTES OF THE REGULAR MEETING
OF THE BOARD OF DIRECTORS OF
PAXYS, INC.

Held on 31 October 2018
At the 15" Floor, 6750 Ayala Office Tower
Ayala Avenue, Makati City, Philippines

PRESENT:
TARCISIO M. MEDALLA
ROGER LEO A. CARINO
LIM GHEE KEONG
GEORGE Y. SYCIP (Independent Director)
JOSE ANTONIO A. LICHAUCO (Independent Director)
CHRISTOPHER B. MALDIA

ALSO PRESENT:
MAYETTE H. TAPIA
ANA MARIA KATIGBAK
PABLITO LIM
DIVINE GANDEZA

1. Call to Order

The Chairman, Mr. Tarcisio M. Medalla, called the meeting to order at 10:00 am and presided over
the same. The Corporate Secretary, Atty. Mayette H. Tapia, recorded the proceedings.

2. Certification of Quorum

There being present at least a majority of the members of the Board of Directors, the Corporate
Secretary certified that a quorum existed for the transaction of business.

3. Approval of the Minutes of the Previous Mcetings

The Corporate Secretary announced that the next item on the agenda is the approval of the minutes of
the previous meeting of the Board of Directors which was held on 10 August 2018 (Q2 2018 Financial
Performance Report). Upon motion made and duly seconded, the minutes of the meeting of the Board of
Directors held on 10 August 2018 was unanimously approved.

7. Review and Approval of Third Quarter 2018 Financial Performance Report

The Corporate Secretary announced that the next item on the agenda is the review of the Third
Quarter 2018 Financial Performance Report for Paxys and its subsidaries. The highlights of the report
were as follows:

(a) Consolidated Income Statement

— The actual Gross Profit of P15.4 million is slightly lower by 13% or P2.4million than
budget due to the lower volume of SWA business. Operating Expenses is 4% higher than
budget due to business development expenses.

— Other Income is higher than budget by P15.7 million due to higher interest income, as a
result of better rates, and foreign exchange gain.

— Overall, the group’s Net Income of P10.2 million is P10.1 million higher than the
budgeted Net Income of about P100 thousand. EBITDA is positive at P11.9 million.

(b) Consolidated Balance Sheet
~ Total assets of the group increased by 6%, accounted for mainly by the net increase in
short-lerm investments as a result of higher interest income and favorable translation gain
—  Property and equipment increased by P7.5 million due to capital expenditures for the new
SWA managed service site in Alabang and minor rehabilitation of its Laguna facilities
and equipment

Pagc 1 of3
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~ Retained earnings is higher by P23.2 million versus 2017 year-end balance due to: (a)
P10.2 million Net Income for the ninc-month period and (b) P13 million realized gain on
JPM managed funds redemption

— Other equity reserves increased by net amount of P196.4 million, accounted for mainly
by the translation gain on dollar-denominated funds

Mr. Lichauco inquired if the property subject of the SWA contract in Alabang is leased. Ms. Divine
Gandeza, the Chief Risk Officer, confirmed that the property is leased to cover the Facilities and Support
Services Agreement between SWA and Alexander Mann.

After some discussion, upon motion duly made and seconded, the Board resolved to approve the
Third Quarter 2018 Financial Performance Report of Paxys and its subsidiaries, as reported, and
authorized Management to submit the corresponding SEC Form 17Q to the SEC and PSE.

3. 2018 Calendar of the Board of Directors

After some discussion, and upon motion made and seconded, the Board approved the following
schedule of meetings for the remainder of 2018:

December 10 (2:00 PM) | Annual General Stockholders’ Meeting to be followed by the
Organizational Meeting of the Board

December 10 (3:30 PM) Regular Board Mecting mainly for the approval of the 2019 Budget
(after the Organizational Meeting)

9. Other Matters
L. Project Updates
Mr. Joey Santos provided the following updates on the Company’s property investment projects:
a. Southwestern University (“SWU Town Project”)

The Company, Phinma, and PHA are still working on the terms and conditions of the for the
development of the SWU Town Project. Phinma has proposed a new structural design
involving smaller development (440 units) but with reduced total development cost of around
52%. Phinma has increased its stake in the project for up to 40%, PHA will retain 19% while
Paxys will have 41%. The Mcmorandum of Agreement is still being drafted with December

2018 as the target signing date. The parties intend to have the ground breaking in January
2019.

Mr. Lichauco inquired as to why Phinma intends to sell the land to PHA. Mr. Santos discussed
that Phinma intends to enter said transaction in its book as sold.

b. Redevelopment of Centrum II Office Building.
It was discussed that discussions were made with the Centrum 1I condominium corporation
Board of Directors have been made. The Company has already presented to the condominium
corp its options in consideration of the tax consequences and potential of the property.
Accordingly, Centrum II condominium corporation Board of Directors communicated that the
owners intend to sell their units instead of participating in the redevelopment. Paxys is

currently considering the offers of the unit owners for the purpose of the redevelopment plan.

Mr. Lichauco suggested that it is better to redevelop the property into a residential
condominium building, i.e. serviced apartment, to maximize the FAR.

These discussions are very preliminary and will require further due diligence review on the legal and
financial termns of these potential projects. After some discussion, the Board took note of the updates.

10. Adjournment

There being no further matters to discuss, the meeling was adjourned at 12:00 pm.
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ATTESTED:

TARCISIO M. MZ' DALLA

Chairman

M__,
MAX,E//T(E H'TAPIA

Corporate Secretary

ROGER l,/é‘o A. CARINO

Director

GEORGE Y, SYCIP
Independent Director

e

JOSE ANTONIO A. LICHAUCO
Independent Director

OBERTO A. ATENDIDO
Director

CHRISTOPHER B. MALDIA
Director
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MINUTES OF THE ANNUAL MEETING
OF THE STOCKHOLDERS

OF
PAXYS, INC.

Held at the Manila Golf and Country Club
Harvard Road, Forbes Park, Makati City
on December 10, 2018 at 2:00 p.m.

CALL TO ORDER

The Chairman, Mr. Tarcisio M. Medallal, called the meeting to order and
presided over the same. He introduced the members of the Board of Directors
who were present, namely, Roger Leo A. Carifio,2 Christopher B. Maldia, Roberto
A. Atendido, and Independent Director Jose Antonio A. Lichauco.?> The

Corporate Secretary, Atty. Mayette H. Tapia, recorded the proceedings.

PROOF OF NOTICE AND CERTIFICATION OF QUORUM

The Corporate Secretary reported that notices for the meeting had been

sent to all the stockholders as provided in the By-Laws.

The Corporate Secretary announced that there were present, in person
and by proxy, stockholders owning or representing at least 986,191,405 common
shares or 85.87% of the outstanding capital stock. (The list of attendees and
proxies is available at the office of the Corporation). She therefore certified that

there was a quorum for the transaction of business.

APPROVAL OF MINUTES OF PREVIOUS MEETING

The next item of business was the approval of the minutes of the previous
meeting of the stockholders held on December 6, 2017, copies of which had been

earlier distributed to the stockholders.

Upon motion duly made and seconded, and there being no objections, the
reading of the minutes of the previous annual stockholders’ meeting was

dispensed and the following resolution was unanimously approved by the

! Chairman of Executive Committee and of the Compensaton Committee
2 Treasurer
3 Chairman of Audit, Risk Management, and Related Party Transaction Committee
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stockholders holding at least 85.87% of the outstanding capital stock of the

Corporation:

“RESOLVED, that the minutes of the Annual Stockholders’
Meeting of Paxys, Inc. held on December 6, 2017 be, as it is hereby,

approved.”

The Corporate Secretary noted that no stockholders voted against or

abstained on the motion.

ANNUAL REPORT

The next matter on the agenda was the Annual Report of Management to
the stockholders. The Chairman, Mr. Tarcisio M. Medalla, presented the
highlights of management report, copies of which had been previously
distributed to the stockholders together with the audited financial statements as
of calendar year ended December 31, 2017 and third quarter report for the period

ended September 30, 2018.

After the report, the Chairman announced that questions on the reports
would be entertained from the floor. None of the stockholders, however, raised
any inquiry. There being no questions or comments, the Chairman requested for

a motion on the Management Report.

Whereupon, on motion made and duly seconded, the following resolution
was unanimously approved by the stockholders holding at least 85.87% of the

outstanding capital stock of the Corporation:

“RESOLVED, that the Management Report as presented by the
President and the Corporation’s audited financial statewments for year
ended December 31, 2017 and the third quarter report for the period ended
September 30, 2018 be, as it is lereby, approved.”

The Corporate Secretary noted that no stockholders voted against or

abstained on the motion.

Thereafter, the Corporate Secretary was requested to preside over the

remainder of the meeting.
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RATIFICATION OF CORPORATE ACTS

The Corporate Secretary stated that the next item on the agenda was the
ratification of the acts of the Board of Directors, officers and management of the
Corporation from the last annual stockholders” meeting to date. There being no

questions or objections, a motion was requested on the matter.

Upon motion made and duly seconded, the following resolution was
unanimously approved by the stockholders holding at least 85.87% of the

outstanding capital stock of the Corporation:

“RESOLVED, that all acts, contracts, resolutions and actions of
the Board of Directors and Management of the Corporation from the date
of the last annual stockholders’ meeting up to the present be, as they are
hereby, approved, ratified and confirned.”

The Corporate Secretary noted that no stockholders voted against or

abstained on the motion.

ELECTION OF DIRECTORS

The next matter on the agenda was the election of the members of the

Board of Directors of the Corporation.

The Corporate Secretary explained that in accordance with the Company’s
Corporate Governance Manual, all nominations for director were reviewed and
approved by the Nominations and Governance Committee. Under SEC rules,
only nominees whose names have been submitted to and evaluated by the
Nominations and Governance Committee, and whose names appear in the Final
List of Candidates set forth in the Definitive Information Statement, shall be

eligible for election as Independent Directors.

The following were nominated as members of the Board of Directors for
the current term and until their successors are duly elected and qualified in

accordance with the By-Laws:

1. TARCISIO M. MEDALLA
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ROGER LEO A. CARINO
CHRISTOPHER B. MALDIA
LIM GHEE KEONG
ROBERTO A. ATENDIDO

G N

and as Independent Directors:

6. GEORGE Y. SYCIP
7. JOSE ANTONIO A. LICHAUCO

Thereafter, it was moved, seconded and unanimously resolved to close
the nominations. The Corporate Secretary was directed and authorized to cast all
votes of the stockholders present or represented at the meeting equally among all

the seven (7) nominees.

Upon motion made and duly seconded, and there being only seven (7)
nominees to the seven (7) available seats for directors, the above nominees were
unanimously elected by the stockholders holding at least 85.87% of the
outstanding capital stock of the Corporation, as directors for the current year to
serve as such for a period of one year and until their successors are duly elected

and qualified.

The Chairman also declared that the independent directors on the Board

are Mr. George Y. Sycip and Mr. Jose Antonio A. Lichauco.

APPOINTMENT OF EXTERNAL AUDITORS

Thereafter, the meeting proceeded with the appointment of the external
auditors of the Corporation for the current year. The Company’s Audit and
Governance Comimittee endorsed its reappointment following the review of the

qualifications and performance of Reyes Tacandong & Co.

There being no objection, and upon motion made and duly seconded, the
following resolution was approved by the stockholders holding at Jeast 85% of

the outstanding capital stock of the Corporation:

“RESOLVED, that the accounting firm of Reyes Tacandong & Co.
be, as it is hereby reappointed external auditors of the Company for the
current year.”
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The Corporate Secretary noted that no stockholders voted against or

abstained on the motion.

ADJOURNMENT

There being no further business to transact on motion duly made and

seconded, the meeting was adjourned.

ATTESTED:

TARCISIO M. MEDALLA
Chairman of the Stockholders’ Meeting

MAYETTE H. TAPIA
Corporate Secretary
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MINUTES OF THE REGULAR MEETING
OF THE BOARD OF DIRECTORS OF
PAXYS, INC.

Held on 10 May 2018
At the 15" Floor, 6750 Ayala Office Tower
Ayala Avenue, Makati City, Philippines

PRESENT:
TARCISIO M. MEDALLA
ROGER LEO A. CARINO
GEORGE Y. SYCIP (Independent Director)
ROBERTO A. ATENDIDO
LIM GHEE KEONG
JOSE ANTONIO A. LICHAUCO (Independent Director)
CHRISTOPIHER B. MALDIA
MAYETTE TAPIA (Corporate Secretary)

ALSO PRESENT:
ANA MARIA KATIGBAK
EDMUNDO MACASO
PABLITO LIM
DIVINE GANDEZA

1. Call to Order

The Chairman, Mr. Tarcisio M. Medalla, called the meeting to order at 11:00 am and presided over
the same. The Corporate Secretary, Atty. Mayette H. Tapia, recorded the proceedings.

2. Certification of Quorum

The Chairman called out the names of all the directors attending the meeting and inquired from the
Corporate Secretary whether a quorum was present. The Corporate Secretary stated Messrs. Lim Ghee
Keong was attending via teleconference from Kuala Lumpur, Malaysia, while Mr. George Sycip was
attending via teleconference from the United States. The rest of the directors were present in person in the
boardroom. The Corporate Secretary certified that a majority of the directors were in attendance and that
a quorum was present for the transaction of official business by the Board. e also announced that the
meeting was being recorded for reference purposes.

3. Approval of the Minutes of the Previous Meetings

The Corporate Secretary announced that the next item on the agenda is the approval of the minutes of
the previous meeting of the Board of Direclors, which was held on 27 March 2018 (2017 Audited
Financial Statements). Upon motion made and duly seconded, the minutes of the meetings of the Board of
Directors held on 27 March 2018 was unanimously approved.

4. Review and Approval of First Quarter 2018 Financial Performance Report

The Corporate Secretary announced that the next item on the agenda is the review of the First Quarter
2018 Financial Performance Report for Paxys and its subsidiaries. The highlights of the management
report were as follows:

(a) Consolidated Income Statement

- Revenucs generated from SWA operations is at Php21.0 million or 4% below budget due to
lower actual volume. However, due to the depreciation of the peso against the USD, and
some savings in the personnel cost, the resulting Gross Profit is 14% higher than budget at
about Php5.7 million.

- Operating Expenses of Plip235.7 million is favorable versus budget by 7% due to unutilized
budget for professional fees. Total actual Other Income is likewise better than budget by 29%
due to foreign exchange gain and higher inferest income.

- Overall, Net Income is Php2.9 million compared with the budgeted loss of Php4.8 million.
EBITDA is positive at Php3.2 million, compared with a negative EBITDA budget of Php4.5

million.
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(b) Consolidated Balance Sheet

The movement in the Balance Sheet pertains mainly to the following items:

— Cash and cash equivalents increased by Php123.2 million due to translation gain on dollar
funds of Paxys NV and advanced collection of SWA receivables.

— The Php0.6 million increase in property and cquipment pertains to capilal expenditures for the
site improvement of SWA in compliance with client requirements. This include installation of
additional CCTVs, RFID, biomeltric devices and door alarms

— Other Equity Reserves increase of Phpl13.3 million consist mainly of the translation gain on
Paxys NV’s dollar funds, Php115.7 million.

After some discussion, the Board, upon motion duly made and seconded, resolved to approve the

First Quarter 2018 Financial Performance Report of Paxys and its subsidiaries, as reported. The Board of
Directors of the Company noted and affirmed that the First Quarter 2018 Financial Performance Report
submitted in its final form shall be a true and fair representation of the Company’s financial condition.

5. Other Matters

I.

IL

Project Updates
Mr. Joey Santos provided the following updates on the Company’s property investment projects:
a. Redevelopment of Centrum II Office Building.

It was discussed that the initial proposal provides that the said building will be redeveloped
into an eight-storey office condominium. Accordingly, Mr. Santos presented the details of the
proposal, structure, and tax considerations of the redevelopment.

Mr. Robert Atendido suggested that the management should look into developing the building
as mixed-use condominium project with offices and residential services having 16 storeys so
that the property’s potential can be fully used. Mr. Santos responded that the team will look
into the same, including the costs involved and tax consequences.

b. Southwestern University (“SWU Town Project”)

The Company, Phinma, and PHA are still currently working on the agreement/s that are
needed for the development of the SWU Town Project. The Company has already provided to
Phinma and PHA its list of requircments for the conduct of due diligence.

These discussions are very preliminary and will require further due diligence review on the legal
and financial terms of these potential projects. After some discussion, the Board took note of the
updates.

Change of Bank Signatories with Metropolitan Bank & Trust Company
After motion duly made and seconded, the Board approved the following resolutions:
(a) Opening/Maintaining of Bank Accounts with Metropolitan Bank & Trust Company

“RESOLVED, that METROPOLITAN BANK & TRUST COMPANY (hereinafter called
“Metrobank”) be, and is hereby, designated a depository of the funds/monies of the Corporation and
that the Corporation be, and is hereby, authorized 1o open savings, time, current and/or trust accounts
with Metrobank, Head Office, and/or any of its branches.

RESOLVED, FURTHER, that the following officers and direclors of the Corporation be, as
they are hereby, authorized (i) to sign, execute and/or deliver any and all documents in connection
with the opening of any accounli(s) with or investment of any funds through Metrobank; (ii) to
withdraw or transfer the funds/monies of the Corporation by checks, receipts, drafts, bills of
exchange, withdrawal slips, orders for payment or otherwise, (iii) to sign, endorse, draw, accept,
make, execute and/or deliver, for negotiation, payment, deposit or collection, checks, receipts, drafts,
bills of exchange, orders for payment and/or other similar instruments in connection with the
account(s), (iv) to close the account(s), receive the balance(s) thereof and sign any and all documents
which Metrobank may require in connection therewith, and (v} to avail of all other banking services,

Page 2 of 7



sy

it

apply for and enroll in electronic banking channels and appoint its authorized users:

Authorized Signatories:

GROUP 4

Tarcisio M. Medalla Chief Executive Officer
Roger Leo A. Carifio Director

Lim Ghee Keong Director

Edmundo Miguel D. Macaso Executive

GROUP B

Pablito O. Lim Chief Financial Officer
Mayette H. Tapia Corporate Secretary
Divine Grace M. Gandeza Scnior Finance Manager

Stgning Limits (in Philippine Pesos and/or in Foreign Currency equivalent)

i. If the amount involved is up to Three Million Philippine Pesos (Php3,000,000.00) or its
foreign currency equivalent based on the prevailing exchange rate on the transaction date,
any one (1) signatory from Group A and any one (1) signatory from Group B both signing
jointly, shall have the power and authority to effect the transaction or sign the relevant
instruments;

ii. If the amount involved is up to Five Million Philippine Pesos (Php5,000,000.00) or its
foreign currency equivalent based on the prevailing exchange rate on the transaction date,
any two (2) signatories from Group A both signing jointly shall have the power and
authority to effect the transaction or sign the relevant instruments;

iii. If the amount involved exceeds Five Million Philippine Pesos (Php5,000,000.00) or its
foreign currency equivalent based on the prevailing exchange rate on the transaction date,
any three (3) signatories from Group A all signing jointly shall have the power and
authority to effect the transaction or sign the relevant instruments; and

iv. For short-term investments, regardless of amount, any two (2) signatories from Group A
both signing jointly, or any two (2) signatories from Group B both signing jointly, shall
have the power and anthority to effect the transaction or sign the relevant instruments.

RESOLVED, FURTHERMORE, that Metrobank, its directors, officers, employees, agents or
authorized representatives are each entitled and authorized to rely on these instructions as valid,
binding, and effective upon the Corporation and that Metrobank, its directors, officers, employees,
agents or authorized representatives shall not be liable for any act done or suffered by them in
reliance of the above instructions, it being understood that any and all risks and costs arising from the
above instructions shall be for Corporation’s sole and exclusive account.

RESOLVED, FINALLY, that all things/acts done and documents executed and entered into by
the aforementioned signatories pursuant to and in accordance with the foregoing authorities are
hereby confirmed, affirmed and ratified. Likewise all things/acts done and documents executed and
entered into prior to this Resolution are hereby affirmed, confirmed and ratified.

(b) Entering into Loan Agreements with Metrobank

RESOLVED, that the Corporation be, as it is hereby authorized to borrow from and/or enter into
loans/credit accommodations and trust receipt agreements with Metrobank, Head Office and/or any of
its branches under such terms and conditions as may be imposed by Metrobank;

RESOLVED, FURTHER, that the following officers and directors of the Corporation be, as
they are hereby, authorized in paragraph (a) to sign, execute and/or deliver applications for
loan/credit accommodations, credit line/loan agreements, promissory notes, drafts, letters of credit,
trust receipts, indemnity agrecments, undertakings, and any all documents/agreements in connection
therewith, including the amendments, renewals or extensions thereof; (if) to discounl and/or
negoliate checks, drafts and/or commercial papers/instruments; and (iii) to assign, transfer, pledge,
mortgage and/ or encumber the Corporation’s savings/current/time/trust accounts, shares of stocks,
bonds, securities, real or personal properties, rights and/or other assets as security for the above
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mentioned loans/credit accommodations and to sign, execute and/or deliver the corresponding deeds
of assignment, real estate mortgages, chattel mortgages, pledge agreements, and such other
document/agreements/deeds related or connected therewith; and (iv) to sign, execute and/or deliver
debt restructuring agreements, assignments of properties (real and personal) in payment of the
loans/credit accommodations (“Dacion en Pago”) and all other documents/agreements/deeds for the
settlement/payment of the loans/credit accommodations of the Corporation with Metrobank.

RESOLVED, FURTHERMORE, that Metrobank, its directors, officers, employees, agents or
authorized representalives are each entitled and authorized to rely on these instructions as valid,
binding, and effective upon the Corporation and that Metrobank, its directors, officers, employees,
agents or authorized representative shall not be liable for any act done or suffered by them in reliance
of the above instructions, it being understood that any and all risks and costs arising from the above
instructions shall be for the Corporation’s sole and exclusive account.

RESOLVED, FINALLY, that all things/acts done and documents executed and entered into by
the aforementioned signatorics pursuant to and in accordance with the foregoing authorities are
hereby confirmed, affirmed and ratified. Likewise all things/acts done and documenls executed and
entered into prior to this Resolution are hereby affirmed, confirmed and ratified”.

Change of Bank Signatories with Security Bank Corporation
After motion duly made and seconded, the Board approved the following resolutions:

“RESOLVED, that PAXYS, INC. (the “Corporation”) be authorized, as it is hereby authorized,
to open/maintain bank account(s) with SECURITY BANK CORPORATION, in the name and for
the use of the Corporation; that all moneys, checks, or other funds of the Corporation be deposited in
said Security Bank Corporation and that until otherwise ordered, said bank be and it hereby is
authorized 1o make paymenis from the funds of the Corporation and deposit with it upon and
according to the check of the Corporalion, or allow withdrawal of funds therefrom in case of savings
accounts by way of withdrawal slips, in either case signed by the following authorized signatories
with signing limits:

Authorized Signatories:

GROUP A

Tarcisio M. Medalla Chief Executive Officer
Roger Leo A. Carifio Director

Lim Ghee Keong Director

Edmundo Miguel D. Macaso  Executive

GROUP B

Pablito O. Lim Chief Financial Officer
Mayette H. Tapia Corporate Secretary
Divine Grace M. Gandeza Senior Finance Manager

Signing Limits (in Philippine Pesos and/or in Foreign Currency equivalent)

a. If the amount involved is up to Three Million Philippine Pesos (Php3,000,000.00) or its
foreign currency equivalent based on the prevailing exchange rate on the transaction date,
any two (2) signatories consisting of any one (1) signatory from Group A and any one (1)
signatory from Group B, signing jointly, shall have the power and authority to effect the
transaction or sign the relevant instruments;

b. If the amount involved is up to Five Million Philippine Pesos (Php5,000,000.00) or its
foreign currency equivalent based on the prevailing exchange rate on the transaction date,
any two (2) signatories from Group A signing jointly shall have the power and authority to
effect the transaction or sign the relevant instruments;

c. If the amount involved exceeds Five Million Philippine Pesos (Php5,000,000.00) or its
foreign currency equivalent based on the prevailing exchange rate on the transaction date,
any three (3) signatories from Group A signing jointly shall have the power and authority to
effect the transaction or sign the relevant instruments; and
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d. For short-term investments, regardless of amount, any two (2) signatories from Group A
and/or Group B signing jointly shall have the power and authority to effect the transaction
or sign the relevant instruments.

that said bank is authorized to receive for deposit or collection any items purporting to be endorsed in
the name of the Corporation; that all such checks, drafts, notes, or other negotiable papers endorsed to
or signed by the Corporation, as aforesaid, including checks drawn to cash or bearer or to the
individual order of any officer of the Corporation, shall be honored and paid by said bank without
inquiry as to whether the same be drawn or required for the Corporation’s business or benefit; and all
such payments shall be charged to the Corporation’s account; that the above-mentioned signatory/ics
be authorized as authority is hereby given to designate or further authorize a representative to receive
the proceeds of funds withdrawn from the Corporation’s account; hereby rarifying and approving all
that said bank may do or cause to be done by virtue hereof.

“RESOLVED, that the above-mentioned signatory/ies be authorized as authority is hereby given
to effect fund transfers and/or enroll the corporate bank account(s) in Fund Transfer Facilities (Auto-
Sweep, Check Protector, Maximizer and Scheduler) of Security Bank Corporation; to apply for and
obtain from Security Bank Corporation, in the name of the Corporation, any of its banking services
such as Digibankerm Telebanker and Mobilebanker Products, and other services such as, but not
limited to, Deposit Pick Up, Cash Delivery, Payroll and Bills Payment Services, under such terms and
conditions as are or may be required by Security Bank Corporation; to apply for, invest in and/or
obtain from Security Bank Corporation any of its Treasury Products such as, but not limited to, Fixed
Income Security, Money Market, Foreign Exchange, and Derivatives (hereinafter referred 1o as
banking/treasury transactions) in the name of the Corporation, subject to such terms and conditions
and collateral agreements, if any, as are or may be required by Security Bank Corporation;

“RESOLVED, further that said signatory/ies be authorized, as authority is hereby given, to
renew, roll-over, amend, revise, convert or substitute as may be necessary and/or applicable, the
above-mentioned deposits, placements, investments, banking/treasury transactions and other banking
services, obtained from Security Bank Corporation;

“RESOLVED, further that said signatory/ies be authorized, as authority is hereby given, to
execute, sign and deliver any and all such agreements, contracts and other documents as are or may
be necessary to implement the foregoing authorities;

“RESOLVED, further that the foregoing authorized signatories with their respective signing
limils be authorized as authority is hereby given, to apply for and obtain from Security Bank
Corporation, from time to time and in the name of the Corporation, loans and other credit
accommodations whether on line or non-line arrangement in such amount and under such terms and
conditions and collateral arrangements as are or may be required by Security Bank Corporation; to
pledge, mortgage, assign or otherwise hypothecate any asset of the Corporation as are or may be
required therefor, including the execution of guarantees of suretyship; to make availments therefrom
for such amounts as said signatories may deem beneficial to the Corporation, even if in excess of the
amount of the original line granted to it by Security Bank Corporation; and to execute, sign and
deliver any and all such credit and collateral agreements, Promissory Notes, drafts, import documents,
Letters of Credit, Trust Receipts and the like as are or may be necessary for and in connection
therewith;

“RESOLVED, further that said signatory/ics be authorized, as authority is also hereby given, to
negotiate, from time to time, for the renewals, extension, amendments, revisions, restructuring,
conversions and/or substitutions of sucl loans and other credit accommodations; and

“RESOLVED, further that the said signatory/ics be authorized, as authority is hereby given, to
apply, obtain and sign any and all documents necessary for availing from Security Bank Corporalion,
in the name of the Corporation, the services of Security Bank Digibanker and all its related
modules/function, to include but not limited to account balance viewing, fund transfers, payroll, auto
credit payments, auto debit payments, check cutting. The following officers of the Corporation are
assigned as the Access & Password Administrator for Security Digibanker:

Access Administrator: Pablito O. Lim / Chief Financial Officer

Password Adminisirator: Divine Grace M. Gandeza / Senior Finance Manager
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As the Access & Password Administralor, they are hereby authorized to assign Users who may
have access to the Security Digibanker and their corresponding access levels.

“FINALLY RESOLVED, that the foregoing resolutions shall continue and remain in full force
and effect until repealed and/or amended by subsequent resolutions of the Board of Directors and
appropriate copies thereof served upon and received by the Security Bank Corporation.”

Change of Bank Signatories with BDO Unibank, Inc. — Trust and Investments Group
After motion duly made and seconded, the Board approved the following resolutions:

“RESOLVED, that PAXYS, INC. (the ‘Corporation’) be authorized, as it is hereby authorized,
to open and maintain a trust account, investment management agency account, Unit Investment Trust
Fund (UITF) account/s or other accounts (hereinafter referred to as the ‘Accounts’) with BDO
Unibank, Inc.-Trust and Investments Group (BDO-Trust);

RESOLVED FURTHER, that the Corporation be authorized, as it is hereby authorized, to open
and maintain time deposit/s, savings accounts, special savings deposit account/s or other deposit, and
investment accounts, (hercinafter referred to as the *Accounts’) with BDO Unibank, Inc.;

RESOLVED FURTHER, the following signatories with signing limils, be authorized, as they
arc hereby authorized, to sign, execute and deliver any and all documents relating to the Accounts, to
operate and issue instructions regarding the same, and to do any and all acts to implement the
foregoing resolution:

Authorized Signatories:

GROUP 4

Tarcisio M. Medalla Chairman and President
Roger Leo A. Cariiio Director

Lim Ghee Keong Director

Edmundo Miguel D. Macaso  Executive

GROUP B

Pablito O. Lim Chief Financial Officer
Mayette H. Tapia Corporate Secretary
Divine Grace M. Gandeza Senior Finance Manager

Signing Limits (in Philippine Pesos and/or in Foreign Currency equivalent)

a. If the amount involved is up to Three Million Philippine Pesos (Php3,000,000.00) or its
foreign currency cquivalent based on the prevailing exchange rate on the transaction date,
any two (2) signatories consisting of one (1) signatory from Group A and any one (1)
signatory from Group B, signing jointly, shall have the power and authority to effect the
transaction or sigh the relevant instruments;

b. If the amounl involved is up to Five Million Philippine Pesos (Php5,000,000.00) or its
foreign currency equivalent based on the prevailing exchange rate on the transaction date,
any two (2) signatories from Group A signing jointly shall have the power and authority to
effect the transaction or sign the relevant instruments;

c. If the amount involved exceeds Five Million Philippine Pesos (Php5,000,000.00) or its
foreign currency equivalent based on the prevailing exchange rate on the transaction date,
any three (3) signatories from Group A signing jointly shall have the power and authority to
effect the transaction or sign the relevant instruments; and

d. For shori-term investments, regardless of amount, any two (2) signatories from Group A
and/or Group B signing jointly shall have the power and authority to effect the transaction
or sign the relevant instruments.
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V. I-ACGR

The Corporate Secretary informed the Board that the new I-Annual Corporate Governance Report is
due for submission to the PSE and the SEC by 30 May 2018. The draft I-Annual Corporate
Governance Report Manual will be circulated among the signatories for their review and approval.

6. Adjourmment

There being no further matters to discuss, the meeting was adjourned at 12:00 pm.

ATTESTED:

ooty

TARCISIO M. MED
Chairman

MAYh;t/rérL«,M gﬁ’i‘APIA

Cormporate Secretary

%

/4

ROGER LEO A. CARINO
Director

GEORGE Y. SYCIP
Independent Director

/ Rt
JOSE ANTONIO A. LICHAUCO

Indepgndent Director
1

ROBERTO A. ATENDIDO
Director

LIM GH@E KEONG
Director

2w~

CHRISTOPHER B. MALDIA
Director
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PAXYS

Summary of Reports Filed to the SEC and PSE

REPORTS DATE FILED DUE DATE REMARKS
SEC PSE
1% Quarterly Report 15-May-18 15-May-18 15-May-18 Filed within 45 days from end of
period
2" Quarterly Report 13-Aug-18 14-Aug-18 14-Aug-18 Filed within 45 days from end of
period
3" Quarterly Report 06-Nov-17 12-Nov-18 14-Nov-17 Filed within 45 days from end of
period
Annual Report 12-Apr-18 12-Apr-19 15-Apr-19 Filed within 105 days from end of
fiscal year
Audited Financial Statements 12-Apr-18 12-Apr-19 15-Apr-19 Filed within 105 days from end of
fiscal year
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Annex 5

PAXYS

Internal Control and Compliance

This report summarizes the state of Paxys' Internal Audit, Control and
Compliance systems for the year 2018.

Internal control Systems

Basic control mechanisms such as organizational, structural and financial
controls are existent. The company’s control structure consists of the Board
having oversight responsibility over the internal control systems with this
oversight function being exercised through the Audit and Risk Management
Committee. Management is accountable to the Board for developing, operating
and monitoring the system of internal control. Internal control improvements are
being identified at the management level and through both the internal and
external audits. Depending on the required intervention, these improvements are
either immediately carried out, or made into projects if the implementation will
take longer time, or in major issues, may be elevated to the Board for decision.

Below are the implemented controls and areas for improvement/weaknesses
based on the components of Internal Control.

INTERNAL CONTROL ASSESSMENT
COMPONENTS
Control Environment There is an established "tone at the top"
including explicit moral guidance about what
Pertains to the overall culture of is right and wrong within the organization.

internal controls at the organization,
including governance and compliance. | Management demonstrates a commitment to
integrity and ethical behavior by example in
its day-to-day activities.

Company policies regarding acceptable
business practices, conflicts of interest, and
expected ethical standards of ethical and
moral behavior are established and
communicated across the organization.

Risk Assessment Management has an effective processes in
place to identify, measure and monitor key
An activity whereby all of the activities, | business risks.

and associated risks, in an
organization are identified and | Formal Enterprise Risk Management
analyzed. The business risks are | Program is in place and a risk register has
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assessed as to its likelihood of
occurrence and the probable impact to
the Company. Risk treatment or
action plans are devised to ensure that
major and critical risks are managed or
freated to ensure achievement of
business objectives.

been devised to document all associated
risks.

The risk management process is embedded
in the culture and day-to-day activities from
Board, Executive management and down to
the employee level.

Control Activities

This include procedures and controls
put into place to mitigate identified
risks. This include establishment of
policies and procedures across the
organization.

Policies and procedures are in place for all
critical business processes.

Based on the risk assessment done, high
and critical risks are treated depending on
the risk appetite of the Group. Responsibility
for risk is shared across the organization
through functional risk owners.

The Board is updated on the results of the
risk assessment activities and continuous
audits are done to ensure monitoring of high
risk areas.

Communication and Information

Right information are provided to the
right people at the right time for them
to effectively carry out their activities.
Useful information has relevant
content and is timely, current,
accurate, and accessible.

There are effective communication
processes for the use, distribution and
sharing of information throughout the
organization.

Monitoring

This validates that controls are working
as intended and identifies anomalies.
Monitoring is done at various
organizational levels to include: check
points by personnel performing daily
tasks; reviews of transactions or
events by supervisors; spot checks by
objective individuals; and various
reviews by peers, management
advisory services, consultants, and
auditors.

Continuous monitoring is embedded in the
culture through internal controls designed by
Management to detect errors and anomalies.

Internal Audit is in charge for the review of
the effectiveness of the design and
soundness of the company's internal
controls.
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Internal Audit

The Internal Audit activity supports the Board and management’s assessment of
the soundness of internal control and compliance systems by doing an
independent, objective review. The Internal Audit reports functionally to the Audit,
Risk and Related Party Transactions Committee and administratively to the
Chairman and President, thus providing full independence to the internal audit
activity.

Internal Audit conducts an annual risk assessment to determine the risk auditable
units for review. This is reviewed and approved by Audit Committee. The
Internal Audit meets as often as necessary to discuss audit results and other
control and compliance matters. A copy of the minutes of the committee
meetings is provided to the board.

Compliance Systems

The Compliance Officer is responsible in developing, overseeing and monitoring
implementation of compliance program. He ensures the company’s adherence to
regulatory and fiduciary requirements. The compliance officer is tasked to
regularly provide compliance reports to the Audit Risk and Related Party
Transactions Committee. Internal Audit likewise conducts an annual review of
the Company’s compliance systems and processes.

/

Tarcisio M. Medalla
Chairman & President

Sheri A. Inocencio
Chief Audit Executive



