





















































Board oversees that the company has in
place a scund enterprise risk management
{ERM) framewaork to effectively identify,
monitor, assess and manage key business
risks.

COMPLIANT

The Audit, Risk Management and Related
Pariy Transactions Committee assists the
Beard in ensuring that the risk
management program is in place. The
Committee ensures that an enterprise-wide
risk management framework has been
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Company discloses in its annual report the
principal risks associated with the identity
of the company’s controlling shareholders;
the degree of ownership concentration;
cross-holdings among company affiliates;
and any imbalances between the
controlling shareholders’ voling power and
overdll equity position in the company.
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COMPLIANT

Please see link to the Company's Annual
Report at
hitp://paxys.com/public/files/2012 Annual
Report.pdf

disclosing the following:

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

2. cross-holdings among company
affiiates: please see page 6
{Related Party Transactions), page 8
{Properties), page 10 {Holders)
page 30 (Certain Ownership and
Related Transactions), pages 11 to
14 {Financial Information}, Exhibit C
{Consolidated Financial Statements
of Paxys Group); and

3. anyimbalances between the
controliing shareholders’ voting
power and overall equity position in
the company: please see page 8
{Submission of Matters o a Vote of
Security Holders).
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2. Company discloses material or significant
RPTs reviewed and approved during the
year,
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COMPLIANT

As provided in the Company Annual
Report
http://paxys.com/public/files/2019Annuai
Report.pdf

Related Party Transactions (page é)

"Paxys has established procedures to
ensure the infegrty and transparency of
related party transactions between and
among the Company and its joint venture
partners, subsidiaries, associates, affiliates,
major stockholders, officers and directors,
including their spouses, children and
dependent siblings and parents, and of
inferlocking director relationships by
directors and officers. The amms-length
principle is applied and these fransactions
are propery recorded and disclosed in the
financial records. The Group complies and
shall disclose maferial RPTs in accordance
with the SEC rules on material related
transaciions for publicly-listed companies.

For years ending December 31 2019 and
2018, there are no material related party
fransactions nor any pending or proposed
transactions, to which the Company was or
is to be a party and/or in which any of its
directors and officers, any close family
members of such individuals, had or is to
have a direct or indirect material interest
except as provided hereunder,

Transaclions belween related parties for
the year 2019 and 2018 pertain mainly to
cash advances in support of working
capital requirements of ACS Pacific Limited
in the net amount of B1.5 milion and E3.9
million, respectively. Complete details of
the related fransactions of the Company
were disclosed in the notes to the financial
statements.”

Certain Relationships and Related
Transactions {page 30)
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e. Biographical details {at least age,
academic qudlifications, date of first
appoiniment, 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. Total remuneraiion 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,
identifies and explains reason for each
such issue.

The Annual Report/Annual CG Report
discloses thatf the board of directors
conducted a review of the company’s
material conftrols (including operational,
financial and compliance controls) and
risk management systems.

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

The Board alsc encourages aclive
shareholder participation by making the
resuli of the votes taken during the most
recent Annual or Special Shareholders'
Meeting publicly available by the next
working day. In addifion, the Minutes of the
Annual and Special Shareholders' Meefing
shall be available in the company website
within five {5} business days from the end of
the meeting.
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| A m Annex 1

MINUTES OF THE REGULAR MEETING
OF THE BOARD OF DIRECTORS OF
PAXYS, INC.

Held on 29 March 2019
At the 15" Fioor, 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 ANTONIQ A. LICHAUCO (Independent Director)
CHRISTOPHER B. MALDIA
MAYETTE TAPIA (Corporate Secretary)

ALSO PRESENT:
EDMUNDQ MACASO
PABLITO LIM
DIVINE GANDEZA
JOEY SANTOS

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
Messts. Lim Ghee Keong was attending via teleconference from Kuala Lumpur, Malaysia, while
Mr. George Sycip is 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. She 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 meetings of the Board of Directors which were held on 10 December
2018 (Organization Board Meeting). Upon motion made and duly seconded, the minutes of the
meeting of the Board of Directors held on 10 December 2018 was unanimously approved.

4. Review and Approval of 2018 Audited Financial Statements

The Corporate Secretary announced that the next item on the agenda is the review of the 2018
Audited Financial Statements for Paxys and its subsidiaries. The highlights of the report were as
follows:

(2) Consolidated Income Statement

- Gross Profit from Qperations of Php21.6 million is 19% below budget due to lower
actual volume in SWA business.

- The Group’s Operating Expense of Php102.2 million is 9% over budget mainly due
to a one-time full provision made covering the advances to Simpro Solutions
Limited.

- Other Income of Php100.9 million is 42% higher than budget for a favorable variance
of P29.9 million due to higher interest rates and favorable foreign exchange rate.

- Overall, Net Income after tax is Phpl4.1 million for a favorable variance of Phpl0.3
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million versus budget. This does not include the Phpl3 million realized gain on the
redemption of a managed funds with JPM which was credited directly to the
company’s Retained Earnings. EBITDA is positive at Php20.6 million.

(b) Consolidated Balance Sheet ‘

- Total assets of the group increased by 4%, accounted for mainly by the net increase
in short-term investments as a result of higher interest earned during the year and
favorable translation gain for USD denominated funds.

- Property and equipment increased by a net amount of P6.2 million due to capital
expenditures for the new SWA managed service site in Alabang and minor
rehabilitation of Laguna facility and equipment

- Retained earnings went up by P27.1 million versus 2017 year-end balance due to: (2)
P14.1 million Net Income for the year and (b) P13 million realized gain on
redemption of JPM managed funds.

- Other equity reserves increased by net amount of P111.8 million, accounted for
mainly by the translation gain on dollar-denominated funds

After some discussion, the Board, upon motion duly made and seconded, resolved to approve
the 2018 Audited Financial Statements of Paxys and its subsidiaries, as reported. The Board of
Dijrectors of the Company notes and affirms, that the Audited Financial Statements for the year
ended 31 December 2018 submitted in its final form shall be a true and fair representation of the
Company’s financial condition.

After motion duly made and seconded, the Board approved the following resolutions:

“RESOLVED, that the Board of Directors of PAXYS, INC. (the “Corporation”)
authorize, as it hereby authorizes, the Corporation’s extemal auditors, Reyes Tacandong
& Co., to issue the Audited Financial Statements of the Corporation for the year ended 31
December 2018.”

5. Approval and Ratification of the 2019 Budget

The Corporate Secretary announced that the next item on the agenda is the review of the 2019
Budget for Paxys and its subsidiaries. A copy of which was routed via email to the Board of
Directors on 4 January 2019. There being no questions and comments made, the Board, upon
motion duly made and seconded, resolved to approve and ratify the 2019 Budget for Paxys and its
subsidiaries, as reported.

6. Other Matters

I  Mr. Edmundo Macaso presented the updates of Scopeworks Asia, Inc. (“SWA”).
According to Mr. Macaso, SWA has executed a data center co-location service agreement
effective March 2019 for a Value-Added Services (VAS) provider to be launched in Q2
2019 (Satellite Antenna farm, rack space, and Network Operations Center [NOC]
hosting). In addition, SWA has completed custom fit-out for a 50-seat Satellite Office for
a BPO Company in Alabang, Muntinlupa sometime in October 2018.

Some of the business development initiatives of SWA that are still in progress arc as
follows: (i) continuing to work with Globe Telecoms to promote work ready and disaster
recovery services; (i) working on a Pilot for English Language Instructions for the China
market for Nomura Research Institute (NRI). Current competition in the Philippines have
around 300-400 FTE for this service; and (iii) currently in discussion with a company that
is focused on the delivery of digital television services over satellite and terrestrial
facilities on the co-location for the second site for its Content Origination Platform
(capture, processing, and delivery of media). The target is to finalize the agreement
within the second quarter of year 2019.

Mr. Atendido inquired if a similar set up of Satellite Office in Alabang can be offered to
other clients. Mr. Macaso confirmed the same as the set up is very attractive to BPO
establishments.
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II.  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 have already worked on the terms and conditions for
the development of the SWU Town Project, which will initially be called “Uniplace”.
The parties are still reconciling the costs but are done with the Building Plan and due
diligence aspect of the SWU Town Project.

b. Redevelopment of Centrum II Office Building

Tt was discussed that discussions have been made with the Centrum II condominium
corporation Board of Direetors and the latter 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.

According to Mr. Santos, both projects as discussed above are awaiting approval. After
some discussion, the Board took note of the updates.

III. Resolution authorizing Atty. Mayette H. Tapia and Jennifer G. Apolonio to
obtain/request report(s) from Philippine Dealing System Holdings Corp.

“RESOLVED, that the Board of Directors of Paxys, Inc. hereby authorizes
anyone (1) of the following:

Mayette H. Tapia

Jennifer G. Apolonio

to obtain, secure, receive, request, or apply for on a regular basis the PCD
Beneficial Ownership Report from the Philippine Dealing System
Holdings Corp. & Subsidiaries (PDS Group), to sign letter requests and
other papers therefor, and to perform all other acts necessary to
accomplish the foregoing resolution.”

7. Adjournment

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

LS

————
MA TE H. TAPIA
Corporate Secretary
ATTESTED:
TARCISIO M. MEDALLA ROGER LEO A. CARINO
Chairman Director
GEORGE Y. SYCIP
Independent Director
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/
JOég ANTONIO A. LICHAUCO

Independent Director

ROBERTO A. ATENDIDO
Director

L—F

LM GHEE KEONG
Director

CHRISTOPHER B. MALDIA
Director
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Jennifer G. Apolonio

to obtain, secure, receive, request, or apply for on a regular basis the PCD
Beneficial Ownership Report from the Philippine Dealing System
Roldings Corp. & Subsidiaries (PDS Group), to sign letter requests and
other papers therefor, and to perform all other acts necessary to
accomplish the foregoing resolution.”

7. Adjournment

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

MAYETTE H. TAPIA
Caorporate Secretary

ATTESTELED:

TARCISIO M. MEDALLA ROGER LEO A. CARINO
Chairman Director,

GEORGE Y. SYCIP
Independent Director

JOSE ANTONIO A. LICHAUCO
Independent Director

ROBERTO A. ATENDIDO
Director

LIM GHEE KEONG
Director

CHRISTOPHER B. MALDIA
Director
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- Annex 2

MINUTES OF THE REGULAR MEETING
OF THE BOARD OF DIRECTORS OF
PAXYS, INC.

Held on 7 May 2019
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)
LIM GHEE KEONG
JOSE ANTONIO A. LICHAUCO (Independent Director)
CHRISTOPHER B. MALDIA
MAYETTE TAPIA (Corporate Secretary)

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

1. Callto 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 that 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. He 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 Directors, which was held on 29 March 2019 (2018 Audited
Financial Statements). Upon motion made and duly seconded, the minutes of the meetings of the Board of
Directors held on 29 March 2019 was unanimously approved.

4, Review and Approval of First Quarter 2019 Financial Performance Report

The Corporate Secretary announced that the next item on the agenda is the review of the First Quarter
2019 Financial Performance Report for Paxys and its subsidiaries. The highlights of the management
report were as follows:

(a) Consolidated Income Statement

— SWA volume for Voice-to-Text account continue to decline due to technology
advancement in the past years. With this, SWA has undertaken new projects and began
shifting focus from traditional data conversion to other services such as full managed
facility starting October 2018, :

—  Gross Profit from SWA Operations for the first quarter is Php3.8 million or 6% below
budget, including about Phpl.3 million which was contributed by SWA’s new account.

~  Operating Expense of the Group amounted to Php30 million or 6% lower than budget due
to unutilized budget for provisions. Other Income of the Group amounting to Php28.0
million is 8% higher than budget due to higher interest rates.

- Net Income for the first quarter is Php3.8 million for a favorable variance of Php3.7
million versus budget. EBITDA is positive at Php9.1 million.
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(b) Consolidated Balance Sheet

~ Total assets of the group increased by Php47.5 million mainly due to the Group’s
adoption of the new accounting standard for leases, PFRS 16. The standard requires
companies to recognize a right-of-use asset and lease liability for its lease contracts that
passed the criteria for recognition.

—  Liabilities increased by Php43.0 million to recognize the lease liabilities of Paxys, Inc.
and SWA’s leased office and parking spaces.

~  Retained eamnings increased by Php5.2 million versus 2018 year-end balance duc to: (a)
Php3.8 million Net Income for the first quarter and (b) Phpl.4 million adjustment in the
beginning balance for the PRFS 16 adoption.

—  Other equity reserve decreased slightly by Php700 thousand due to the small appreciation
of the peso net of unrealized gain on managed funds.

Thereafter, Mr. Lichauco and Mr. Medalla made clarificatory questions about the following: (i) extent
of the coverage of SWA’s full managed facility site, and (ii) effects of PFRS 16 on lease and the lessor.
On their part, Mr. Lim accordingly discussed the coverage of SWA’'s full managed facility site in
Alabang. On her part, Ms, Gandeza also discussed the effects of PFRS 16 on lease agreements and the
lessor.

After some discussion, the Board, upon motion duly made and seconded, resolved to approve the
First Quarter 2019 Financial Performance Report of Paxys and its subsidiaries, as reported. The Board of
Directors of the Company noted and affirmed that the First Quarter 2019 Financial Performance Report
submitted in its final form shall be a true and fair representation of the Company’s financial condition.

5. Other Matters
a. Redevelopment of Centrum IT Office Building.

Mr. Santos discussed the approval of the initial proposal which provides for the redevelopment of
the building into an eight-storey office condominium. Accordingly, Mr. Santos made a short
presentation of the details of the proposal, structure, and tax considerations of the redevelopment,
Mr. Santos then discussed that the Company is already preparing the draft offer letter and contract
to sell to be exccuted with the unit owners. The Company, together with the UT Foundation legal
team, is also coordinating with its external tax consultants to study the tax consequences of this
project.

b. Scopeworks Asia, Inc, Updates

Mr. Macaso gave updates of SWA’s current and potential projects, particularly the following: (i)
pilot for English language; (i) Content Origination Platform; (iii) DR Services; (iv) projects
undertaken with PWI clients; and (v) V2T Contract renewal on June 2019. :

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.

The Corporate Secretary informed the Board that the new I-Annua! Corporate Governance Report is
due for submission to the PSE and the SEC by 30 May 2019. The draft I-Annual Corporate
Governance Report Manual will be circulated among the signatories for their review and approval.

¢. Resolutions authorizing the Corporation to enter into transactions and contracts with PLDT Inc.
and its subsidiaries

“RESOLVED, that the Corporation be, as it is hereby authorized to enter into transactions and
contracts with, and/or avail of products, facilities, services of or through the representation of
PLDT Inc., and its wholly/partly owned subsidiaries and/or affiliates including but not limited
to SMART COMMUNICATIONS, INC, (SMART), DIGITEL MOBILE PHILIPPINES, INC.
(DMPL/SUN) and ePLDT, INC. (¢PLDT) (hereinafter referred to individually or collectively as
the “PLDT Group” for purposes of these resolutions} , including but not limited to wire-line
telephone, wireline data, wireline intemet, wireless telephone, wireless data service, SMS,
GPRS, wireless value added services, wireless broadband internet, and other present or future
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product, facilities and services of the PLDT Group, as the Corporation’s authorized signatories
may deem reasonable, proper and beneficial for the interest of the Corporation;

“RESOLVED, FURTHER, that any one (1} of the following Officers and/or Directors of the
Corporation whose specimen signatures appear below be, as they are hereby authorized to sign,
execute and/or deliver any and all documents, contracts, instruments for and in behalf of the
Corporation, as may be appropriate and required by the foregoing transactions authorized
above:

Name Position Signature

Pablito O. Lim Group Chief Finance Officer

Edmundo Miguel D. Macaso  Head of Operations and IT

Divine Grace M. Gandeza Senior Finance Manager

“RESOLVED, FURTHER, that the foregoing authorized signatories be, as they are hereby
authorized to transmit their instructions from time to time via letter correspondence, electronic
mail, telecopier (facsimile), and phone in connection with the exercise of the foregoing powers
in accordance with which the PLDT Group shall be entitled but not bound to rely and act upon
such communications which it believes to be in good faith to be signed and authorized or
apparently signed and/or authorized by the authorized signatories of the Corporation; and

“RESOLVED, FINALLY, that the Corporate Secretary be, and is hereby, authorized to issue
certifications covering the foregoing resolutions adopted by the Board of Directors of the
Corporation.”

d. Change the authorized signatories with Home Development Mutual Fund or Pag-ibig

“RESOLVED, that the Board of Directors of PAXYS, INC. (the “Corporation™} authorize, as
it hereby authorizes, any one (1} of the following officers of the Corporation, whose signatures
appear as follows, are hereby authorized to represent the Corporation in all transactions with
Home Development Mutual Fund (“Pag-Ibig™), and to sign any and all contracts, documents
and papers in relation thereto:

Name Position Specimen Signature
Pablito O. Lim Chief Financial Officer
Divine Grace M. Gandeza Senior Finance Manager
Donna Marie L. Cabrera Senior Accountant

RESOLVED FURTHER, that all prior resolutions passed by the Board of Directors on the
appointment of signatories with Pag-Ibig (including the authority granted to them)} shall be
deemed superseded and repealed.”

e. Authorizing Mr. Pablito O. Lim to enter into transactions and contracts with Manulife

“Resolved, as it is hereby resolved that the Corporation is hereby authorized to enter into
transactions and contracts with Manulife for their group life insurance.”

“Resolved further that Mr. Pablito O. Lim is authorized to execute trade, to transact and to
sign for and in behaif of the said corporation the pertinent papers or documents regarding the
said the transaction.”

6. Adjournment

There being no further matters to discuss, the meeting was adjourned at 12:00 pm.
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MA E H. TAPIA
Corporate Secretary
ATTESTED:
TARCISIO M. MEDALLA ROGERJLEO A. CARINO
Chairman Director

GEORGE Y. SYCIP
Independent Director

re®
Sﬁ ANTONIO A. LICHAUCO

Independent Director -

OBERTO A. ATENDIDO
Director

LIM GHEE KEONG
Director

CHRISTOPHER B. MALDIA
Director

Page 4 of 4



Annex 3

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 12, 2019 at 2:00 p.m.

CALL TO ORDER

The Chairman, Mr. Tarcisio M. Medalla!, 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 976,600,603
common shares or 85.03% 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.

Chairman of Executive Committee and of the Compensation Committee
2 Treasurer
3 Chairman of Audit, Risk Management, and Related Party Transaction Committee




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 10, 2018, 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
stockholders holding at least 85.03% of the outstanding capital stock of the

Corporation:

“RESOLVED, that the minutes of the Annual Stockholders’
Meeting of Paxys, Inc. held on December 10, 2018 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, 2018 and third quarter report for the
period ended September 30, 2019,

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

85.03% of the outstanding capital stock of the Corporation:

“RESOLVED, that the Management Report as presented by
the President and the Corporation’s audited financial statements for
year ended December 31, 2018 and the third quarter report for the
period ended September 30, 2019 be, as it is hereby, 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,

RATIFICATION OF CORIPORATE 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 85.03% 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 confirmed.”

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 explamed 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:

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

G e

and as Independent Directors:

6. GEORGE EDWARD Y. 5YCIP
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 85.03% 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 Edward 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 Committee 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 least

85.03% 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.”

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.

MAYETTE H. TAPIA
Corporate Secretary



ATTESTED:

TARCISIO M. MEDALLA
Chairman of the Stockholders” Meeting









to the Company. Risk treatment or
action plans are devised to ensure
that major and critical risks are
managed or ftreated f{o ensure
achievement of business objectives.

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 fo
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.




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 Execufive



