ANNEX " Eo ¢

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 11, 2023 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. Carifo,? Christopher B. Maldia, Roberto
A. Atendido, and Independent Director Jose Antonio A. Lichauco.’? The
Corporate Secretary, Atty. Mayette IH. Tapia, recorded the proceedings.

PROOF OF NOTICE AND CERTIFICATION OF QUORUM

The Corporate Secretary reported that pursuant to SEC Notices dated 16
February 2022 and 13 March 2023, the notice of the meeting was published - in
print format and online format on November 13 and 14, 2023 in the business
sections of The Philippine Star and Bworldonline.com, both newspapers of
general circulation. A copy of the notice, together with the Definitive Information
Statement, minutes of the previous meeting, and other documents related to the
meeting were also made accessible through the Corporation’s website.

As set out in the Requirements and Procedure for Participation and
Voting in the meeting, which was attached to the Company’s Definitive
Information Statement and posted in the Company’s website, stockholders who
successfully registered within the prescribed period will be included in the
determination of quorum. By voting in absentia or by proxy, a stockholder will be
deemed present for purposes of determining quorum.

The Corporate Secretary announced that there were present, in person
and by proxy, at least 976,600,529 shares representing at least 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.

PARTICIPATION AND VOTING PROCEDURES DURING THE ANNUAL
MEETING

The Corporate Secretary explained participation and voting procedures
adopted for the annual meeting. According to her, under the Company’s By-
Laws, every stockholder shall be entitled to one vote for each share of stock
standing in his/her name in the books of the Corporation. For the election of
directors, each stockholder may cumulate his/her votes.

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



Stockholders who successfully registered for the meeting were given the
opportunity to cast their votes by submitting their proxy forms provided in the
Company’s website.

For items other than the election of directors, the stockholders had the
option to either vote in favor of or against a matter for approval, or to abstain.
For the election of directors, the stockholders had the option to vote their shares
for each of the nominees, not vote for any nominee, or vote for one or some
nominees only, in such number of shares as the stockholders prefer; provided
that the total number of votes cast did not exceed the number of shares owned by
them multiplied by the number of directors to be elected.

Votes received by proxy form were validated by Professional Stock and
Transfer, Inc.,, the Corporation’s stock and transfer agent. The results of the
voting, with full details of the affirmative and negative votes, as well as
abstentions, will be reflected in the minutes of the meeting,.

For all items in the agenda to be approved during the meeting, other than
the election of directors, the vote of the stockholders representing at least a
majority of the outstanding capital stock will be sufficient to approve the matter.

For the election of directors, the seven (7) nominees receiving the highest
number of votes will be declared the duly elected members of the Board of
Directors for the current term.

Finally, stockholders, once successfully registered, were also given an
opportunity to raise questions or express comments limited to the agenda items
by submitting the same through the Company’s email. Management will
endeavor to reply to these questions or address these comments via email.

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 13, 2022, copies of which had been
earlier distributed to the stockholders.

There being no objections, the reading of the minutes of the previous
annual stockholders” meeting was dispensed with.

The Corporate Secretary noted for the record that stockholders owning at
least 976,600,529 shares representing at least 85.03% of the outstanding capital
stock, voted in favor of approving the minutes; 0 shares voted against; and 0
shares abstained on the matter. The affirmative votes are sufficient to approve
the resolution.

Therefore, 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 the Corporation held on December 13, 2022 be, as it is hereby,
approved.”

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, 2022; third quarter report for the period
ended September 30, 2023; and interim period financial report.

After the report, the Corporate Secretary presented the proposed
resolution and the voting results.

The Corporate Secretary noted for the record that stockholders owning at
least 976,600,529 shares representing at least 85.03% of the outstanding capital
stock, voted in favor of approving the management report and audited financial
statements for the year ended December 31, 2022; 0 shares voted against; and 0
shares abstained on the matter. The affirmative votes are sufficient to approve
the resolution.

Therefore, based on the voting forms results, 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 vear
ended December 31, 2022 be, as it is hereby, approved.”

Thereafter, the Corporate Secretary was requested to preside over the
remainder of the meeting.

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.

The Corporate Secretary noted that for the record that stockholders
owning at least 976,600,529 shares representing at least 85.03% of the outstanding
capital stock, voted in favor of ratifying and approving the acts; 0 shares voted
against; and 0 shares abstained on the matter. The affirmative votes are sufficient
to approve the resolution.

Based on the voting forms results, 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, proceedings, transactions, contracts,
agreements, resolutions, and deeds, authorized and entered into by the
Board of Directors, Management, and/or Officers of Paxys, Inc. from the
date of the last annual stockholders” meeting up to the present be, as they
are hereby, ratified, confirmed, and approved.”

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
Corporation’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
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and as Independent Directors:

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

The Corporate Secretary noted that based on the tabulation and validation
by our stock and transfer agent, stockholders owning at least 976,600,529 shares
representing at least 85.03% of the outstanding capital stock, voted to elect all the
seven (7) candidates to the Board of Directors. The Corporate Secretary also
flashed on the screen is the summary of the votes received by each candidate.

Based on the tabulation and validation by our stock and transfer agent,
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 Edwin 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.

The Corporate Secretary noted that note for the record that stockholders
owning at least 976,600,529 shares representing at least 85.03% of the outstanding
capital stock, voted in favor of the appointment of Reyes, Tacandong &
Company; 0 shares voted against; and 0 shares abstained on the matter. The
affirmative votes are sufficient to approve the resolution.

There being no objection, and based on the voting forms result, 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 &
Contpany be re-appointed external auditors of the Corporation for the year
2023."
OTHER MATTERS/QUESTION AND ANSWER
The Chairman inquired if there were any questions or comments on the agenda.

The Corporate Secretary confirmed that there were no questions or comments
received by email prior to the meeting.

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



ANNEX " E o

PAXYS

CHARTER OF THE BOARD OF DIRECTORS

Section 1. INTRODUCTION

The Board of Directors (the “"Board”) of Paxys, Inc. (the “Corporation” or "Paxys”) is the
supreme authority in matters of governance and in managing the business of the Corporation.
Within their authority under the Corporation Code and other applicable laws and the By-laws
of the Corporation (the “By-laws”), the Directors, acting as a Board, have the fullest powers to
regulate the concerns of the Corporation according to their best judgment.

The Board is responsible to promote and adhere to the principles and best practices of
corporate governance, to foster the long-term success of the Corporation and to secure its
sustained competitiveness in the global environment in a manner consistent with its fiduciary
responsibility.

The Board shall exercise its powers and duties in the best interest of the Corporation, its
shareholders, and other stakeholders.

Section 2. COMPOSITION OF THE BOARD
1. Number of Directors. - The Board shall have seven (7) members.

2. Board Competencies and Diversity. - The Board shall be composed of members who
possess the necessary knowledge, skills and experience required to properly perform the
duties of the Board.

The Board shall encourage the selection of a mix of competent Directors, each of whom
can add value and independent judgment in the formulation of sound corporate strategies
and policies. Careful attention must be given to ensure that there is independence and
diversity, and appropriate representation of women in the Board to the greatest extent
possible.

3. Review of Board Profile. - The Board shall regularly review its composition, taking into
account the evolving requirements of the Corporation and best practices in corporate
governance.

4. Independent Directors — The Board shall have such number of Independent Directors
as may be required by law and the rules of the Securities and Exchange Commission
(SEC) and of the Philippine Stock Exchange (PSE) (hereafter, the “Philippine
Requirements”) and the standards or criteria set by the Association of Southeast Asian
Nations (ASEAN) for the strengthening of the ASEAN capital market development and
integration for the establishment of an ASEAN Economic Community (hereafter, the
“ASEAN Standards”).




To be considered independent, a Director shall, apart from his fees and shareholdings,
hold no interests or relationships with the Corporation that may hinder his independence
from the Corporation, Management, or shareholders which could, or could reasonably be
perceived to, materially interfere with his exercise of independent judgment in carrying
out his responsibilities as a Director of the Corporation. For this purpose, an Independent
Director shall submit to the Corparate Secretary a letter of confirmaticn stating that he
holds no interests affiliated with the Corporation, Management or controlling shareholder
at the time of his election or appointment and/or re-election as a Director.

Section 3. BOARD INDEPENDENCE AND CONFLICT OF INTEREST

It is the responsibility of each Director to promote the best interest of the Corporation.
Therefore, in making decisions, they should only pursue the interest of the Corporation, and
must not consider their personal interest.
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Disclosure of Interest. - Each Director shall disclose any conflict of interest annually.
Director with any material conflict of interest that has been determined to be permanent
in nature shall be disqualified from the Board.,

Notwithstanding the precautions set by the annual disclosure of conflict of interest, a
Director shall abstain from participating in the discussion of, and voting on, any matter
where he is in conflict of interest.

Dealing in Corporation’s Shares. - In line with the insider trading policy of the
Corporation, each Director is required to report to the Board within three (3) business
days from dealing in the shares of stock of the Corporation (the "Shares”).

Number of Independent Non-executive Directors. - In line with best practice in
corporate governance and in accordance with the ASEAN Standards, it is the
Corporation’s goal to have Independent Non-executive Directors comprising at least 2/3
of the Board.

Policy on Multiple Board Seats. - The Corporation shall ensure that adequate time and
attention is given to the fulfiiment of the Directors of their duties. The Independent
Directors and Non-executive Directors shall hold no more than five board seats in publicly-
listed companies.

Confidentiality Rule - Directors shall keep confidential all the information contained in
the confidential reports or discussions. They shall also ensure that all persons who have
access fo the same information likewise comply with this rule. The confidentiality rule
applicable to incumbent Directors shall continue to apply to former Directors.



Section 4, ELECTION OF DIRECTORS

The Directors shall be elected by the Corporation’s stockholders entitled {o vote at the annual
meeting in accordance with the By-laws and the Voting Procedure for Annual Stockholders’
Meeting.

1.

Nomination of Directors. — Pursuant to the Corporation Code, any shareholder,
including minority shareholders, shall have the right to nominate candidates for the Board.
The list of names of the nominees to the Board of Directors, together with the written
consent of the nominees shall be filed and submitted to the Nomination and Governance
Committee through the office of the Corporate Secretary at least thirty (30) business days
prior to the date set for the annual meeting wherein they will be elected.

Required Vote. - For the election of Directors, it is necessary for one-half plus one of the
outstanding shares of stock to be present or represented in the annual stockholders’
meeting.

Ownership of Corporation Shares. - No person shall be elected nor be competent to
hold the office of Director unless at least one (1) share of stock of the Corporation shall
stand in his name in the books of the Corporation at the time of his election.

Ground for Disqualification for Nomination. - No person shall qualify or be eligible for
nomination or election to the Board of Directors if he is engaged in any business which
competes with or is antagonistic to that of the Corporation in accordance with the By-
laws.

Term of Office. - Directors shall hold office for a term of one (1) year, more or less,
immediately upon their election and until their successors shall have been elected and
qualified in accordance with the By-Laws.

Term Limits for Independent Directors. - Independent Directors can serve as such for
five (5) consecutive years, provided that service for a period of at least six (6) months
shall be equivalent to one (1) year, regardless of the manner by which the Independent
Director position was relinquished or terminated.

Re-election of Independent Directors. - After completion of the five-year service period,
an Independent Director shall be ineligible for election as such in the Corporation unless
the Independent Director has undergone a “cooling off’ period of two (2) years, provided,
that during such pericd, the Independent Director concerned has not engaged in any
activity that under existing rules of the SEC disqualifies a person from being elected as
Independent Director of the Corparation.

An Independent Director re-elected as such in the Corporation after the “cooling off’
period can serve for another four (4) consecutive years under the conditions mentioned
in paragraph 6 above.



8.

Disassociation of Independent Directors. - After serving as Independent Director for
nine (9) years, the Independent Director shall be perpetually barred from being elected
as such in the Corporation, without prejudice to being elected as Independent Director in
other companies outside of the business conglomerate, where applicable, under the
same conditions provided for in the rules and regulations of the Securities and Exchange
Commission.

Filling of Vacancies/Succession Planning. - In case any vacancy or vacancies should
occur on the Board of Directors other than removal or expiration of term, due to death,
resignation or other causes, the remaining Directors, if still consisting a quorum, may fill
said vacancies by election from among the stockholders and the stockholders so elected
shall act as members of said Board until the new Board of Directors is elected. In case of
the vacancy of the position of the Chairman, the appointed Vice-Chairman shall perform
his duties and responsibilities. The Board will decide of the same Vice-Chairman may
also serve as the President/CEO of the Corporation or if there is a need to appoint another
officer for the latter position.

Section 5. BOARD MEETINGS

1.

Frequency of Meetings. - The Board shall meet at least six (6) times each calendar year.
It shall hold meetings before the start of the financial year, immediately after the annual
meeting of stackholders, at least once every quarter, and on such other days that it may
designate.

[t may be convened in special meeting by the Chairman or at least the request majority
of the directors.

Quorum. — Two-thirds (2/3) of the number of Directors as fixed in the articles of
incorporation shall constitute a quorum for the transaction of corporate business. '

Attendance. - Directors are encouraged to attend all Board meetings, either in person or
via teleconferencing facility. A Director who fails, without any justifiable cause, to attend
at least 75% of the total number of Board meetings during any term shall not be eligible
for re-election.

Notice of Meeting. - The Board meetings shall be announced at least two weeks in
advance. Notice of meetings may be given by any customary means of communication
(e.g. by e-mail, in writing, by telephone, by telefax, etc.). The notice shall specify the time
and place of the meeting and include a detailed agenda. As a rule, Board materials are
to be distributed to all Directors at least five (5) business days prior to each Board meeting.

Chairman of the Meeting. - Board meetings shall be chaired by the Chairman of the
Board or, in his or her absence, by the Vice Chairman.



6. Matters for Discussion in Meetings. - In any Board meeting, decisions may be made

on matters not included in the distributed meeting agenda only if there are no abjections
posed by any member of the Board.

Minutes of the Meeting. - Minutes of the Board meetings shall be taken and recorded
by the Office of the Corporate Secretary. Minutes shall be signed by the chairman of the
meeting and by the individual who has been appointed to take notes during the meeting.

Executive Sessions. - At least once a year, the Non-executive Directors must meet
without any executives present.

Section 6. RESPONSIBILITIES OF THE BOARD

1.

Duties, Powers and Attributes of the Board. - The Board of Directors shall have the
following duties, powers and attributes, in addition to those assigned to it by the
Corporation Code or other applicable law and the By-Laws which are not set forth herein:
(a) Adopt, continuously review, monitor the implementation of the corporate strategy;

(b) Determine the period, manner and conditions under which the Corporation shall
engage in the kinds of business comprised in Article Il of the Articles of Incorporation;

(c) Review the vision and mission statement of the Corporation every year;

(d) Determine the manner in which the corporate capital shall be invested, subject to the
provisions of Article |l of the Corporation’s By-Laws;

(e) Make rules for the internal regulation of the Corporation;

(f) Create committees and other bodies it may deem advantageous or necessary in
running the affairs of the Corporation;

(g) Determine the creation of branches, agencies, office departments of any class, under
the conditions it may deem convenient;

(h) Decide as to the safekeeping of the funds of the Corporation, open current accounts,
fixed deposit accounts and savings accounts with any bank authorized to operate in
the Philippines and/or abroad,;

(i) Approve the budgets and general expense accounts of the Corporation each year and
each quarter, if necessary;

(i) Fix annually the percentage to be written off on all capital expenditures of the
Corporation such as buildings, furniture and fixtures, etc. and determine the
distribution of profits and dividends;

(k) Submit annually to the annual meeting of stockholders the Balance Sheet, profit and
Income Statement and Annual Report on the condition of the Carporation;

(I) Call special meetings;

(m) Authorize any other person or persons it may deem fit to purchase, sell, or
mortgage the real or personal properties of the Corporation;

(n) Authorize any other person or persons it may deem fit to cancel mortgages or pledges
executed as securities for loans and bonds when the mortgages have been repaid to
the Corporation and when the bonds have been cancelled;

(o) Determine the time and manner of issuance of unissued stocks of the Corporation;



(p) Setile any doubts that may arise relative to the interpretation of the Corporation’s By-
Laws and supply any omissions, reporting thereon to the stockholders’ general
meeting for such action as it may see fit to take;

(q) Conduct an annual performance assessment of the Board, the individual Directors,
the board committees, the President and CEO, and other key management officials.
Attached as Annex “A” Guidelines in Conducting Performance Assessments.

(r) Oversee the process of disclosure and communications of relevant corporate
information in accordance with applicable laws, rules, and company policies.

Adherence to the Code of Conduct and Ethics. - The Board shall ensure that all
Directors, executives and employees adhere to the Corporation’s Code of Conduct and
Ethics. The Board shall adopt measures for the strict implementation and monitoring of
compliance with the Code.

Reporting Responsibility of the Management. - Management shall inform the Board
regularly, promptly and comprehensively about any issues concerning the Corporation’s
strategy, risk management, and compliance. Management shall regularly update the
Board of the implementation of the Corporation’s strategy and explain variances from the
approved plans and targets.

Approval of the Financial Statements. - Based on the report by the Audit, Risk and
Related Party Transactions Committee, the Board shall, with the help of independent
auditors, approve the financial statements of the Caorporation.

Approval of Annual Plans and Budgets. — The Beard shall be responsible in approving
the annual plans and budget of the Corporation, as well as the corresponding investments
and personnel movements.

Section 7. THE CHAIRMAN OF THE BOARD

S

Powers of the Chairman. - The Chairman of the Board is the legal representative of the
Corporation and has powers:

(a) To preside at all of stockholders’ meetings and meetings of the Board;

(b) To cast the deciding vote in case of a tie in the stockholders’ meetings or in the Board
meetings;

(c) To exercise such other powers which are given him in the By-laws.

Chairman of Board Meetings. - The Chairman of the Board shall chair all Board
meetings, or in case of his absence, the Vice Chairman shall automatically take his place
as Acting Chairman of the Board.

The Chairman of the Board shall ensure that all Board members are allowed to freely
express their opinions about any matter being discussed.



Section 8. CORPORATE SECRETARY

It shall be the duty of the Corporate Secretary, who must be a citizen and a resident of the
Philippines, to prepare and keep the minutes of all meetings of the Board and stockholders
and attend to the correspondence and files of the Corporation, to sign, jointly with the
President, all stock certificates, keep and affix the corporate seal, record all fransfers of stock
and cancellations and keep all stock certificates transferred, likewise, keep a list in alphabetical
order of all stockholders of the Corporation and of their residences and the shares owned by
each, and to perform all other duties which may be assigned fo him by the Board.

Section 9. BOARD COMMITTEES

1. Creation of Board Committees. - The Board may create such committees (each a
“Board Committee”) as it may deem necessary to support it in the performance of its
functions and in accordance with the By-Laws and to aid in good governance.

2. Delegation of Rights and Responsibilities to the Board Committees. - The Board
may delegate part of ifs rights and responsibilities to any of its committees. The
commitiees shall be composed of Board members and key officers of the Corporation
specifically chosen for their particular background and areas of expertise that will allow
them to adequately perform the functions assigned to their committee. The rights and
responsibilities of each Board committee may be defined in greater detail in specific
committee charters duly approved by the Board.

3. Board Committee Charters. - The Board shall adopt for each Board Committee a charter
providing, among others, the composition of the Board Committee, the qualifications of
the members, the powers, duties and responsibilities of the Board Commitiee and the
rules governing the exercise of those powers or performance of the duties and
responsibilities.

4, Board Committees. - The Board shall constituie an Executive Committee, an Audit, Risk
and Related Party Transaction Committee, a Compensation and Remuneration
Committee, and a Nomination and Corporate Governance Committee.

Section 10. COMPENSATION OF THE BOARD

Non-executive Directors shall be entitled to receive from the Corporation, pursuant to a
resolution of the Board of Directors, fees and other compensation for their services as
Directors. The Board shall have the sole authority, in accordance with a resclution of the
stockholders or the By-laws, to determine the amount, form and structure of the fees and other
compensation of the Directors.



Section 11. ORIENTATION AND CONTINUING EDUCATION PROGRAMS FOR
DIRECTORS

Prior to assuming office, all new Directors shall undergo orientation program on the
Corporation’s business and corporate structure, its vision, mission and corporate strategy, the
By-laws, and Manual of Corporate Governance, and other relevant matters essential for the
effective performance of their duties and responsibilities.

Directors shall likewise be required to undergo training and continuing education programs to
further their knowledge and assist in their development as Directors.

Section 12. MISCELLANEOUS

1. Access to Information. - The Board shall have reasonably free and full access to all
relevant information, data, records, properties and personnel of the Corporation.

2. Technical Assistance. - The Board may invite such members of Management and other
persons to its meetings and may secure independent expert advice as it may deem
desirable or appropriate.

3. Annual Review. - This Charter shall be reviewed by the Board annually.

4, Effectivity. - This Charter shall take effect when approved by the Board and shall apply
prospectively.



Annex A
Guidelines in Conducting Performance Assessments

Annual performance assessments of the Board, the individual Directors, the Board
Committees, and the President and CEQ and key management officials shall be conducted in
accordance with the following guidelines:

I. For the performance assessment of the Board

The Board shall conduct a self-evaluation where all the board members shall participate. An
outside consultant may be employed to conduct simultaneous evaluation of the Board’s
performance. In evaluating the Board’s performance, the following criteria/factors shall be
considered:

(i) Knowledge — Whether the Board possesses adequate information on industry trends
and overall business environment;

(i) Strategy and Implementation — Whether the Board has adopted appropriate corporate
strategy and whether the same has been effectively implemented;

(iii)Risk Management — Whether the Board has a keen understanding of the types of risks
to which the Corporation may be exposed and would be vulnerable, and whether it has
adopted appropriate systems and processes to manage these risks;

(iv)Corporate Ethics — Whether the Board has taken the lead role to ensure faithful
compliance with all the applicable laws and rules, and the Corporation’s By-laws,
Manual of Corporate Governance, Code of Conduct and Ethics, and other relevant
company policies; and

(v) Internal Control/Oversight Function — Whether the Board has taken reasonable steps to
ensure that the Corporation is properly managed, including menitoring of the operational
and financial results.

Il. For the performance assessment of the Directors

The Board shall assess the performance of its individual members. In evaluating the
performance of each Directar, the following criteria/factors shall be considered:

(i) Knowiedge — Whether the Director has an in-depth knowledge of the Corporation’s
business and strategic direction;

(i) Participation — Whether the Director attended all, some or only a few of the meetings of
the Board and of the committees in which he/she is a member, and whether he/she
made valuable contributions in the discussion of matters before the Board and/or the
committees; and

(iii) Fair Dealing — Whether the Director conducted fair business transactions with the
Corporation and ensured that his/her personal interest did not conflict with the interest
of the Corporation

lil. For the performance assessment of the Board Committees



The Board Committees shall assess their respective performance. The Board may conduct

simultaneous evaluation of the performance of each Board Committee. In evaluating the

performance of the Board Committees, the following criteria/factors shall be considered:

(i) Committee Organization — Whether the Committee is composed of appropriate number
of Directors with the right balance of skills, experiences and backgrounds to ensure the
proper performance of the roles and responsibilities of the Committee;

(i) Committee Meetings — Whether the Committee had adequate number of meetings to
sufficiently focus on significant matters of concern; and

(iii) Committee Processes and Procedures — Whether the Committee adopted processes
and procedures to ensure timely resolution of matters before it.

For the performance assessment of the President and CEO, and other key
management officials

The Board shall assess the performance of the President and CEQ, and other key
management officials. In evaluating their performance, the following criteria/factors shall
be considered:

(i) Compliance — Whether the President and CEO, and other key management officials
have taken steps to ensure the Corporation’'s compliance with all the legal
requirements in the management of its affairs;

(ii) Administration — Whether the President and CEQ, and other key management officials
have effectively managed the day-to-day operations of the Corporation towards the
achievement of the organization’s goals and objectives;

(iii) Knowledge, Skills and Competence — Whether the President and CEQ, and other key
management officials possess appropriate knowledge, skills and competence essential
to the due performance of duties;

(iv) Corporate Ethics — Whether the President and CEQO, and other key management
officials have consistently demonstrated integrity and observed the corporate core
values; and

(v) Board-Management Relationship — Whether the President and CEO, and other key
management officials have worked closely with the Board and provided the [atter with
complete, adequate information on the operations and affairs of the Corporation in a
timely manner.



PAXYS

Annual Board Assessment Form (Board)

ANNEX ** g_

This Self-Assessment Questionnaire is composed of varying statements based on the roles, functions
and responsibilities of the Board and Board Members found under the Company's Manual on
Corporate Governance. For each statement, you will be asked to choose from among the following

responses:
1- Disagree
2- Neutral
3- Agree

Please be forthright in your responses. This questionnaire aims to determine the
and weaknesses. Thank you.

Board's strengths

The Board effectively represents and protects the interests of the
owners of the business, as well as other key external stakeholders.

The Board ensures effective business governance of the various
businesses in which the Company has an interest, with the objective
of preserving stakeholder value in the long run.

The Board ensures that key financial decisions made related to
investments/capital expenditures are governed by appropriate
processes and with proper Board approval.

The Board ensures that the strategic business direction of the
businesses of the Company is soundly established, and consistent

with overall Company goals and strategies.

The Board sets performance measures for the business of the
Executive Management, and specific performance measures of the
CEO to determine his effectiveness in the role.

The Board ensures that appropriate compensation policies are in
place, and that the compensation received by senior managers are at
an appropriate level related to his/her contribution to the Company.

The Board receives reports on progress related to the execution of
strategic plans, financial performance of the business, and other
matters related to the role and responsibilities of the Board from the
Executive Management.

7.1 The Board has sufficient opportunity to evaluate such reports,
and question the Executive Management on any matter of concern or
clarification.

If needed, the Board determines what are the additional board
committees that should be establish, as well as their roles and
composition.

The Board has consistent understanding on and agrees with the
Company’s strategic business direction and the risks that should be
considered therewith.
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The Board and the Executive Management

The Board works in close cooperation with the Executive Management
to effectively communicate the Company's strategic business direction,
as well as to discuss the progress of the projects.

The Board communicates to the Executive Management any perceived
stakeholder concerns.

The Board takes a direct interest in leadership succession, for the
Company CEQ and other key group senior management positions in
particular, to ensure that appropriate processes are being effectively
adopted to avoid some leadership gaps.

The Board and Executive Management have reached consensus on
the overall risk management framework and strategy for the
organization.

When communicating strategic direction, the Board and Executive
Management includes formal references to defined risk appetite and
tolerances.

Board Meetings and Facilities

1 The Board meets on a regular basis to deliberate, with special
emergency meetings held whenever required.

2 The Board facilitates the conduct of Annual General Meetings, and any
other special shareholder meetings that may be required.

3 The Agenda for the Board meetings are relevant and appropriate

4 The length of the Board meeting is sufficient to address matters that
require Board attention.

5 The quality of the presentations and/or reports are very satisfactory in
form and in substance.

6 The reporters are competent, articulate, clear, concise, and are
responsive to queries from the Board.

7 The materials are organized, updated, concise, and accurate.

8 The materials were furnished to the Board before the scheduled Board
meeting, giving the members of the Board sufficient time to read the
materials.

9 The venue for the Board meeting is sufficient for the size and needs of
the Board and well equipped with video and teleconferencing facilities.

IV. Board Composition

il The size of the Board is appropriate for the size of the Company.

2 The number of Independent Directors is sufficient.

3 There is a system of ensuring continuity of the functions of the Board.

4 The members of the Board are very competent and are fully cognizant
of their functions.

V. Board Committees

1 The number and kinds of committees are appropriate considering the
size and needs of the Company.

2 The members of the committees are properly assigned based on their
expertise and strengths.

3 The frequency. length, and agenda discussed during committee
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meetings are satisfactory.

Overall, | am very satisfied with the effectiveness and performance of
the Board.

Others

For the next five (5) years, the Board should concentrate on the following issues?

The performance of the Board can be improved by instituting the following
measures:

Comments
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Annual Board Assessment Form (Member)

ANNEX® _‘il{l’

This Self-Assessment Questionnaire is composed of varying statements based on the roles,
functions, and responsibilities of the Board and Board Members found under the Company's Manual
on Corporate Governance. For each statement, you will be asked to choose from among the following

responses:
1- Disagree
2- Neutral
3- Agree

Please be forthright in your responses. This questionnaire aims to determine the Board's strengths
and weaknesses.

l Cfnpémy Policies

FORMANCE OF INDIVIDUAL BOARDMEMBERS .~ [ 1 [ 2 [ 3

1 | take time to understand the Company and its subsidiaries, its goals
and strategies, its businesses, its governance, and other key policies.
2 | represent the Company positively and constructively in all external

dealings, seeking to enhance the Company name and reputation.

il. Attendance and Participation

1 | regularly attend Board and/or Committee meetings.

2 | contribute effectively to discussions during Board and Committee
meetings.

3 | willingly offer alternative viewpoints during discussions to reflect own
persanal experiences and opinions.

4 | offer any viewpoints objectively, avoiding any comments of a personal
nature about another member of the Board or his/her viewpoints.

5 | listen to the viewpoints of other Board members with full respect and
with care, in order to achieve optimal understanding.

6 | fully support decisions made by the Board in the external arena, even

if that decision did not completely reflect my own viewpoints.

Iil. Performance

| seek to find ways to continuously improve the efficiency and
effectiveness of the Board or any committee that | am a member of,
taking any relevant suggestions to the Board Chairman or Committee
Chairman, as the case maybe, for his consideration.

| am prepared to receive and act upon any feedback received through
the

Board or Committee Chairman on ways to improve performance as a
Board Director or Commiitee member.

| maintain complete external confidentiality on details of Board
discussions, individual viewpoints and any matters of sensitivity, other
than as the Board agrees is to be communicated in a specific manner.

| always exercise independent judgment based on my assessments of
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the situation or problem, even if my position is unpopular.

& | strive to keep myself informed of industry developments and business
trends affecting the businesses of the Company.

For the succeeding questions, please answer those which are applicable to you.

A. For Executive Directors only

| maintain a primary identity as a Board member, while dealing with
Board matters, at the same time bringing to the Board the benefit of
closer knowledge of operational considerations.

B. For Independent Directors only

| bring fully to the Board the benefit of the particular experience or
expertise that encouraged the invitation to become a Board member, at
the same time not feeling constrained to contribute on matters that may
be outside my personal experience and expertise.

C. For Board Committee members only

| am familiar of the mandate of the committee that | am a member of.

—_

2 | am familiar with specific areas of concern covered by the committee
that | am a member of, and do not seek to divert into other areas not
specifically envisioned by the committee mandate.

3 | engage constructively with the Company CEO and any other senior
leader of the Company, who may be consulted for the purpose of the
Committee being better informed, or better positioned to offer the Board
a more reliable recommendation.

4 | maintain external confidentiality related to details of Committee
discussion, including the individual views of members, other than as
agreed for formal communication to the Board and/or Executive
Management by the Committee as a whole.

D. For Board Committee Chairmen only

1 | oversee the conduct of the Board Committee in line with the
Committee mandate including:

2 | manage the agenda of Committee meetings by taking into
consideration the relevant and appropriate issues concerning the
Committee.

3 | effectively chair Committee meetings, ensuring proper consideration
of matters for discussion and recommendation to the full Board.

4 | ensure that each member of the Committee has full opportunity to
express views and contribute effectively to discussion.

5 | draw the attention of a Committee member who, for one reason or

another, is not contributing to discussion and recommendations as
effectively as he/she could.

6 | bring the attention of the Board Chairman to any situation where, for
one reason or another, a Committee member is failing consistently to
honor responsibilities as a Committee member.

7 | ensure that appropriate record of Committee deliberations and
conclusions are maintained.

8 | lead and facilitate the Committee in reporting back to the Chairman of
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the Board, or to the whole Board, considerations and recommendations
on any matter, including both majority conclusions and
recommendations, as well as minority conclusions and
recommendations.

What do you think was your best contribution to the Board this year?

What are your suggestions to improve the performance of the Board?

Remarks
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Audit, Risk and Related Party Committee Charter

PURPOSE/OBJECTIVES

The principal responsibility of the commitiee is to assist the board in fulfilling 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 Paxys, Inc. and its subsidiaries.

The committee is also tasked to assist the board in ensuring transparency and fairness for all
stakeholders by reviewing and approving proposed related party transactions for purposes of
determining whether such transactions are within arm’s length basis.

AUTHORITY

The audit committee has authority to conduct or authorize investigations into any matters within
its scope of responsibility. Employees are to cooperate fully with the Audit Committee members.

« The committee is authorized to investigate any matter within the scope of its
responsibilities and make appropriate recommendations to the board.

« The committee will have unrestricted access to senior management of Paxys, Inc. and its
subsidiaries, and to company records as required.

s« The committee is authorized to meet with the external and internal auditors, without any
other member of management being present, as the Committee deems appropriate.

« The committee is authorized to obtain any independent legal or other professional advice
that it considers necessary to execute its functions.

s« The committee is authorized to expend organizational resources whenever necessary to
fulfill its responsibilities.

COMPOSITION

The Audit, Risk and Related Party Transactions Committee will comprise of at least three and no
more than six members of the Board of Directors. The Board or its nominating committee will
appoint committee members and the committee chairman.

The Committee Chairman should be independent (must not be the Chairman of the Board) and
members should be financially literate. At least one member shall be a "financial expert"’, as
defined by applicable legislation and regulation. At least one member should have a significant
relevant understanding of the business of the Group.



MEETINGS

The committee will meet at least three (3) times a year, with authority to convene additional
meetings, as circumstances require. All committee members are expected to attend each
meeting, in person or via tele- or video-conference. The committee will invite members of
management, external auditors, internal auditors and/or others to attend meetings and provide
pertinent information, as necessary. It will hold private meetings with auditors and executive
sessions as necessary. Meeting agendas will be prepared and provided in advance to members,
along with executive reports. Minutes will be prepared and to be kept by the corporate secretary
and shall be accessible to all members of the beard.

Recommendations of the committee are referred to the board for approval, with the exception of
the external and internal audit plans.

RESPONSIBILITIES

The scope of its responsibility entails serving as the focal point for communication between and
among the:

Board of Directors
External Auditors
Internal Auditors

Risk Management Group
Executive Management

The committee will carry out the following responsibilities:
(1) Financial Reporting Process

1. Review with the external and internal auditors, significant accounting and reporting issues,
significant adjustments recommended, including complex or unusual transactions and highly
judgmental areas, and recent professional and regulatory pronouncements, and understand
their impact on the financ