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NOTICE OF ANNUAL STOCKHOLDERS' MEETING

NO1ICE IS HEREBY GIVEN that the annual meeting of stockholders of
Xurpas Inc. will be held at the N{ain Lounge of the N'{anila Polo (llub, N{cKinlcv

Road, Nlakati Citv, on Wednesday, May 10, 2017 at 9:00 o'clock in the moming
with the following:

AGENDA

1. Call to Order
2. Determination of Quorum
3. Apptoval of Minutes of Previous Meeting
4. Message of the Chairman and Chief Executive Officer
5. Annual Repott of the President and Chief Operating Officet
6. Approval of the Ptoposed Amendment of thc Slxth Article of the Articles of

Incorporation of the Corporation Speci$,ing the Increase in the Number of
Directors of the Corporation ftom Seven (7) to Iiight (8)

7. Approval of the Ptoposed Amendment of Section 2, Article III of the Bv-Laws
of the Corporation Specifring the Increase in the Number of Independent
Dfuectors of the Corpotation from Two (2) to 1'hree (3)

8. Apptoval of the Delegation to the Board of Directots of the Powet to Amend ot
Repeal the Corpotation's Bv-Laws ot to Adopt New B,v-Larvs

9. Ratification of All Acts of the Board of Ditectots, Officers and Management
Adopted During the Pteceding Year

10. Election oI Directots and Independent Directors
1 1. Appointment of External Auditots
12. Other N{attets
13. Adjournment

Only stockholders of record at t}re close of business on N{arch 1,2017 are

ent-ided to notice of, and to vote at, this meeting

Makati City, February 10,2017 .

RRICETA
Corporat ecretan, & (,hicf Legal Officet

tluilding a rnrlbile'fttture
7b Floor, Cambridge Centre, 108 Tordesillas St., Salcedo Village, ilakati City 1227



PROXY

1hc undcrsrgned, being a stockholder of Xurpas Inc. (the "Colporation"), constirutes and
aPP()ilrtS-,orinhis/hcrabsence,the(]Irairmanofthe
stockholders'meeting, to be the undersigncd's proxy, to rcpresent and votc all shares rcgistcrccl
it thc name of, and bcneficially owncd by, the undcrsrgned at the annual mccting of thc
stockholders ofthc Oolporation schedulcd on May 10,2017, at 9:00 a.m., at the N,Iain Loungc of
thc Nlanila l']olo Club, and at all adioulnments thereof, as frrllv and to all intents and puqposes as

the undersigned might or could lawfullv do if present and acting in person. The undcrsigned
herebv ratifies and confirms anv and all actions taken bv said proxy on mattcrs that mav come
beforc such meeting or adjournments thcrcof as fullv as thc undcrsigned might or could lav'firllv
clo ifpresent, with full power ofsubstitrrtion and revocatioi in thc premises.

'l his proxy rer.okes and supersedes all previous proxies executed by the undersgned. This proxy
continues to be in full force aod effect until withdrawn b1, written notice delivered to the
Sccretary of the Corporation, but shall not apply in instances where the undersigned personally
atteods the meeting.

l\ UrlI'NESS WHIrltl,l()F, the undersignccl e\ecutes this proxv this

Sigatrft 0f StzckboUer /AathanT.ed Srgnatory:

Nane of S tockholder:

Date:

'fHIS PROXY SHOULD BE RECEIVED BY TllE CORPOtuA.TE ST:CRETARY ON OR
BEFORF] MAY 3, 2OL7, AT 7T'H FLOOR CAMBRIDGE CENTR]] BUILDING 108

TORDESILLAS ST., SALCEDO VILLAGE, MAKATI CITY.

\-.-\t.n).\'t Io\ oF pRo\tEs SH-\LL IlFt HELD o\ MAY 5,2017 t',l l'HE OFFICF. ()1,

TI IIi (]ORPOR-\TE SIi(]RbI'.\RY,



SEC FORM 2O-IS

INFORMATION STATEMENT PURSUANT TO SECTION 20

OF THE SECURITIES REGI]I.ATION CODE
(lhcck the appropriate box:

[y'] Preliminary Information Statement

[ ] Dcfinitive Information Statement

Name of Registrant as specified in its charter: XURPAS INC,

Province, country or other jurisdiction ofincorporation or organization: Philippines

SFIC Identification Number: A200117708

BIR Tax Identification Codc: 2L9-934-330

-{ddress of principal office: 7'h Floor Cambridge Centre Building
108 Tordesillas St., Salcedo Village
M^k^n Ciq 1227

7. Regrstrant's telephone number, including area code: (632) 889-6467

l)ate, time and place ofthe meeting ofsecurin holdcrs:
Date : May 10, 2017 (Wednesday)
Time : 9:00 a.m.
Place : Main Lounge, Manila Polo Club

McKinley Road, Makati City

Securities registered pursuant to Sections 8 and 12 of the Code or Sections 4 and 8 of
the RSA (information on number of shares and amount of debt is applicable oflly to
corPorate regrstrants):

Title of Each Class Number of Shares of Common Stock
C)utstanding (As of F'ebruary 28, 2017)

Common Shares

12. Arc any or all of registrant's securities listed in a Stock F,xchange?

Ycs [y'] No[ ]

The f ,797,700,660 common shares of the Company are listed with the Philippine
Stock Exchange.

The application for listing of 69,939,4136 common shares has been submitted to
the PSE on December 19, 2016.
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1.

Approximate date on which the Information Statement is 6rst to be sent or gven to
sccurity holders: Apil 12, 20L7

1,856,952,746



INFORMAT ION REQUIRED IN INFORMATION STATEMENT

WE ARE NOT ASKING FOR A PROXY AND
YOU ARE REQUESTED NOT TO SEND US A PROXY

The Annual Stockholders' Meeting of XURPAS INC. ("Xu1pas" or thc "Company') will be held
on the followirig date at the following address:

l)ate
'l ime
Place

Mty 10,2017
9:00 a.m.
Main Lounge, Manila Polo Club
McKinley Road, Makati City

Complete mailing
address of registrant 7h Floor Cambridge Centre Building

108 Tordesillas St., Salcedo Village
Makatt City 1227

Approximate mailing date

of this statement Apnt D,2017

Item 2. Dissenters' Right ofAppraisal

There are rio colporate rnatters or actions that will be taken up at the meeting that may give rise

to a possible exercise by stockholders of their appraisal rights under Section 81 of the
Colporation Code of the Philippines.

Item 3. Interest of Certain Persons in or Opposition to Matters to be Acted flpon

Thc incumbent directors and executive officers and their associates have no substantial
interest in any mattcr to be acted upon at the meetiog other than election to the office.

b. No director has informed thc Company ofhis opposition to any matter to be acted upon
at the meeting.

B. CONTROL AND COMPENSATION INFORMATION

Item 4. Voting Secrrities and Principal Holders Thereof

a. Chss of voting shares

Number of outstanding shares as

of February 28, 2017

^\rumber of votes per share

1,856,952,7 46 common shares

One vote each share of stock held
as of record date of March l, 2017

a
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A. GENERAL INFORMATION

Item 1. Date, Time, and Place of Meeting of Security Holders



b. Record date

Election of directors and curnulative voting rightsc

The election of directors should be by ballot and cumulative voting is allowed

Everr stockholder entitlcd to vote shall have the right to vote in person or bv prox1, the number
of shares outstanding in his name at the time of the election. The stockholder may vote lris
shares for as many persons as there arc directors to be elected.

'fhc stockholder mav also cumulate his shares and give one candidate as many votcs as the
number of directors to be clected multiplied by the number of his shares shall equal, or he mav
distributc them on the same principle among as many candidates he mav see fit; provided that
thc $,'holc number of votes cast by him shall not exceed the number of shares owned by him
multiplicd bv the whole number ofdirectors to be elected.'fhere is oo condition precedent to thc
exercise of the stockholders' right to cumulative voting. Thc Companv is not soliciting anv proxv
or anv discretionarv authority to cumulate votes.

d. Security ownership of certain record and beneficial owners and management

1. Securitl ownership ofcertain record and bencficial owners

As of February 27, 2017 , the Company is not aware of any person who is direcdy or indirectly
the record or beneficial owner of morc than 57o of the Company's capital stock except as set
forth bckru':

Title of
Class

Name, Address
of Record Owner
and Relationship

with Issuer

Name of
Beneficial
Owner and

Relationship
with Record

Owner

Citizenship No. of Shares
and Nature of

Ownership
(Direct or
Indirect)

Percent
of Class

(iommon Nico Jose S.

Nolledo
Urdancta Tower,
Ayala Avcnue,
\lakati (litv
(Chairman and

Chief Irxccutive
Office r)

Nico Jose S
Nolledo

Filipino 415,765,960
(Direct)

22.39o/i

Comlnol Raymond Gerard
S. Racaza
One Salcedo Place,

Jaime Velasquez
St., Salccdo Village,
Matati Oit,v

(Presidcnt and
Chief Operatilg
Officer)

Itavmoncl ()crard

S. Racaza

Hilipino 475,7 65,960

Qirect)
22.39"h

(lommon Fernando Jude F.
Garcia
\orth l.ane, Jem 2
Subd., 1'andang

Fernando Jude F

G arcia

Filipino 415,765,960

Qirect)
22.31)"i'

l

AII stockholdcrs of record as of March l, 2017 are entitled to notice and to vote at thc meeting.

I

I



Sora, Quezon City
(Chief Technologr
O fFrcer)

(lommol PCD Nominee
Co.p.

PCD participants
acting for
themselves and
for their
custome(Sl

l;ilipino 291,674,589

@ircct)

15.71'1,

Common PCD Nominee
Cotp.

PCD participants
acting for
themselves and
for their
customelS2

Non-Filipino 328,650,123
(1) ircct)

17 .7 oot

2. Security ownership of directors and management as of February 27, 2017

-\s of Febrr.rao 27,2011 the Companv's directors and cxecutive officers ovn thc folbving
nrrmhcr of shares:

Erch beneficiat owner of shares through a l'CD participant is rhe beneficial owner to the extent of the number of
shares in his accourt witl tle PCD prrLicipmt. Thc Compmy has no rccord relati,g to thc power Io d.cide how the
shares held by l'CD are to be vok.d.
r Id.

5

Title of
Class

Citizenship No. of Shares and
Nature of

Ownership (Direct
or Indirect)

(lommon Nico Jose S. Nolledo
(lhairman and (lhief Executive
C) fficer

Iiilipino 415,765,960

Qirect)

22.39.1,

(lommon Raymond Gerard S. Racaza
I)itectot, l)tesident and Chief
()perathg Officer

l ilipino 1r5,765,960
(l)irect)

22.399i

(lommon Femando Jude F. Garcia
l)ircctor and (lhicf l echnolos\
( )fficcr

l;ilipin<r 415,7 65,960

@irect)

22.3,)" 0

(lommon Mercedita S. Nolledo
l)irector

trilipino 2,118,338
(l )ircct)

0.120

(lommon Vilfredo O. Racaza
l)irector

Filipino 1,060

@irect)

\il

(lommon Alvin D. Lao
Independcnt l)irector

Filipioo 1,536,97+

@irect)

0.o{}9,;

(lommon Jonathan Gerard A. Gurango
I nclepenclcnt l) irector

Filipincr 169,399
(Direct)

\il

(lommon Jose Vicente T. Colayco
( lhief Business l)er.elopment
Officer

Irilipino 76,250,3?0
(Direct)

(r.8lt" 
"

(}rmmol .{.lfonso A. T agzysay
( )hief -\larketing C)fficer

trilipino '16,250,320

Qirect)
0.88%

Total (Dtectors and Officers as a Group) 1,283,(r81,291 69.130h

Name of Owner and Position Percent
of Class



3. Yoting Trust Holders of 5olo or More

l he Company is not aware of any pcrson holding 5% or more of the Company's shares under a

voting trust or similar agteement.

4. Changes in Control

'l'hcre was no change of control in the Company dudng the year. There are no existing
provisions in the Company's Articlcs of Incolporation or By-Laws that will dclay, dcftr, or in any
manner prevent a change in control of the Company.

Item 5. Directors and Executive Officers

a. Board ofDirectors and Executive Officers

'fhc stockholders elected the folbwing members ofthe board ofdirectors ("Board') during the
(Jompanv's -A.nnual Stockholders N{eeting in 2016 for a term of one ycar.

In compliancc u'ith its l\Ianrral of (iorporate Gor.ernance. thc (irmpanv has established
committccs to pcrform ccrtain management lunctions and achieve sound corporatc govefirance!
as lollows:

Director Compensation
and

Remuneration

Nornination Audit
and
Risk

Finance

\ico f osc S. \olledo ( (l ,\t
Raymond Gerard S

Racaza.

\I (, \t \1 (l

lrr:rlando Jude F. Garcia \l \t \t ,\t
\lercedita S. Nolledo \1 .\t

6

Directors Nationality Position

Nico Jose S. Notledo Iiilipino Chairman 2001

Ravmond Gerard S. Racaza Irilipioo Director 2001

l;crnanclo Jude F. Garcia liiliprno 2001

\lcrccclita S. \ollcclo liiliprno Director 2001

\\'ilfredo C). Racaza Iiilipino Director 2001

,\lvin D. Lao Filipino Independent Dircctor 201+

lorathan Gcrard -{.. Gurango Iiilipino Independent Dircctor 2l)1,1

Directors Number of Meetings Held
and Attended

Percentage

Nico lose S. Nolledo 1.t /t3 8.+.69i'

Ilavmond Ge rard S. Racaza lt /73 8,1.69/o

Fernando.f ude F. Garcia 12/13 92.3)h

\lercedita S. \olledo 10 /13 7 6.90,i

\\'ilfredo O. Racaza 131t3 100o,ir

:\lvin D. Lao 13/t3 100q o

Jonathan Ge rard A. Gurango 13/t3 1000 0

'Ihe attendance ofthe directors at the meetings ofthe Board held in 201(r is as follows:

Year Position was
Assumed

Director

I

Executive

I



S' fredo O. Racaza

,\lvin D. I-ao (.

fonathan (i<:rarci A
Gurango

\'1 M

C - Chaintax
M* Menber

l:,. Nornination of Directors

The Company's Nomination Committee pre-screened and accepted the nominations for the
following directors:

1. Nico Jose S. Nolledo
2. llaymond Gerard S. Racaza

3. Fernando Jude F. Garcia
-{. Mercedita S. Nolledo
5. \\ ilfredo O. Racaza
6. Alvin D. Lao, Independent
7. Jonathan Gerard A. Gurango, lndependent

The Nomination Committee evaluated the qualifications of the nominees and prepared the frnal

list of nominees in accordance with the criteria provided in the Securities Regulation Code
("SRC"), the Company's Manual on Corporate Govemance and the Company's By-l-aws.

As discussed in the table above, the Nomination Committee is headed by Mr. Nico Jose S.

Nolledo and its members are: Raymond Gerard S. Racaza, Mercedita S. Nolledo and Jonathan
Gerard A. Gurango.

Putsuant to the amendment of the Company's ByJaws on July 10, 2014 providing for the

election of the independent directors possessing the required qualifications in accordance with
Rule 38 of the Securities Regulation Code, Mr. Jose Vicente T. Colayco, a stockholder,
nominated Mr. Alvin D. Lao and N'[r. Jonathan Gerard A. Gurango as independent ditectors. \{r.
Lao and NIr. Gurango are neither related to N{r. Colavco nor to each other. They have both
accepted their nomination as independent directors.

L)n11, nominccs rvhose names appcar on the final list of canclidates are eligble for clcction as

directors. No nominations v-ill bc cntcrtained or alkru'cd (xr the floor during thc annual
stockhoklcrs' mceting.

A summan' of thc qualihcations of the incumbent directors, nominees for directors and
incumbe,rt oFficcrs for the past fir'e ycas is set forth in

Significant Employeesc

The Company valucs the contribution of each emplovcc no mattet how big or small and
considers all its emplovees significant. 'l hcrc is no "srgnifrcant cmplovee" as defined in the SRC.

Ll. Famity Relationships

\{r. Nico Josc S. Nolledo, Chairman,aod Chief Executir.'e C)fficcr, is thc son of Attr. Mcrce dita S.

Nolledo, a director. Mr. Raymond Gcrard S. Racaza, President and Chief Operating Ofhcer, is

the son of Mr. Wilfredo O. Racaza, also a ditector of the Company.

1

The lloard elccts the officers of the Company annually during its organizational meeting.



'l here arc no family relationships between the current members of the Board and the kev officcrs
other than the above.

Involvement in Certain Legal Proceedings

There arc no material legal proceedings, bankruptcy petition, conviction by Enal judgment, order,
judgment or decree or any violation of a securities or commodities lav' for the past five years to
v-hich the Company or any of its subsidiaries or affiliates or its directors or executive ofFcers is a

part"- or of which any of its material propenies is subject in any court or administrative
govemment agency.

.q. Ownership Structure and Parenr Company

As of February 28,2017, the Company's incorporators, Messrs. Nolledo, Racaza and Garcia,
own 67%o ofthe Company. It has no parent company.

h. Resignation of directors

Item 6, Compensation of Directors and Executive Officers

a. Executivecompensation

Salary
Name Positior

Estimatcd
Bonus Othcr I'otal

\icoJose S. \oll.do
Femardo jude Ii. ()rrcia
Rayrnond {;ererd S.

lose Viceote l'. t),layco

Chairmm & Chief Ilxt'cutive Oftrcer
Crief lecbaolos {)flicer
Presideat & C-hief ()perating Ofiicer

.r,lfonso A. Tagaysay

TreNurer & Chief Business
Dewelopment Officer
Gief Marketing Oflicer

Tot.I

'I'he total annual compensation consists ofbasic pav and other taxablc income

l01i (proiected)

2016

2015

201,+

t013
2012

?121a6,990.72
F19,878,809.86

29,390,186.72

10,351,29400
N/A
N/A

N/A
N/A
N/A
N/A
N/A
N/A

8

N/A
N/A
N/A
N/A
N/A
N/A

F12,386,990.i2
P19,878,809.86

29 ,390, t'86.72

10,351,294.00
N,/A
N/A

As of this report, the Company is not a party to any litigation or arbitration proceedings of
material importance, vhich could be expcctcd to have a material adverse effect on thc Oompany
o( ofl the rcsults of its operatiofls. No litrgation or claim o[ material importance is known to be
pending or threated against the Company or any of its properties.

i Certain Relationships and Related Transactions

The Company has reguladv disclosed its rclated party transactions such as acquisition of sharcs in
colporations in which the Company has intedocking directors or common stockholders, with thc
Securities and llxchangc Commission and the Philippine Stock I')xchange. In the conduct of its
dav to day business, the Companv engages in related paty transactions such as service and
licensing agreements, alwavs at arms leogth and taking into consideration the best intcrest of the
Companr'.

Since the date of the last stockholders' meeting, no director has reslgned or declifled to stand for
re-election to the Board.



The Company's executive officers have no other remuneration aside from the compensation
descdbcd above.

b. Compe nsation of Directors

i. Standard Arrangement

The directors rcccivc a standard per dicm of Php20,000.()0 for cvcry- meeting attended, utich
may be adjustcd, as decided by the Compcnsation and Remuneration Committee. Non-cxecutive
directors havc no compensation aside from their per diem, whilc dircctors who hold cxccutive
positions receivc compensation discussed in Item 6, in addition to their per diem.

ri Other Arrangements

Tllc Company has no other existing arrangements such as bonus, profit shadng, stock options,
$'arrants, flghts, o! other compensation plans or arrangpments with its directors except as

provided in Item 8, the Employee Stock Option Plan, approval of which is currently pending
with the Securities and Exchange Commission.

Employment Contracts, Terrnination of Employment, Change-in-Control
Arrange me nts

The Companl, does not have anv compensatory plan or arrangements such as bonus, profit
sharing, stock options, v'arrants, rights or other compensation plans or arrangements that results

from thc rcslgoation, retirement of emplovment, or any other termination of an executive

officer's cmplovment with the Company, or from a change in control of the Company.

d. Warrants and Options Outstanding

As of date, the Companv does not have any stock options, warrants or similar plans for any of its
directors or officers except the Employee Stock Option Plan, approval of which is currentlv
pending with the Securities and Exchange Commission.

Item 7, Independent Public Accountants

a. Extemal Auditor

SyCip, Gorres, Velayo & Company ("SGV') has been its external auditor since 2008. SGV is in
compliance with the SRC requirement of rotating the handling partner every five consecutive
vears. The engagement partner who conducted the audit for the calendar year 2016 is Ms. Jcssie
D. Cabaluna ("Ms. Cabaiuna"). The Board anticipates the recommendation of Ms. Cat-.aluna as

panner-in-charge for calendar year 2017.

The Board anticipates the approval of the re-appointment of SGV as the Company's extemal
auditor for 2017. The re-appointment of the SGV will be presented to the stockholders for their
approval at the annual stockholders' meeting.

For the past seven yea6, the Company has not had any disagreements with SGV on accounting
principles and practices, financial statement disclosures, or auditing scope or procedures. SGY
works vitl the Company's Audit Committee, which is composed of Mr. Alvin D. I-ao as

Chairman and Mt. Ravmond Gerard S. Rzcaza, Atty. Mercedita S. Notledo and Mr. Femando

Jude F. Garcia as members.

c

9



Reprcsentati!-es of S(lV p'ill bc present at thc annual stockholders' meeting and p'ill har,e the
opportunitv to make a statement if thev desirc to do so, and are expected to bc available to
respond to appropriate qucstions.

Item 8. Compensation Plans

'l he Board, onJanuaq 20,201.6, ar,d the stockholders, on N{av 11, 2016, approved thc Ilmplovec
Stock Option PIan of the Company. Full time and regular employees of the Company aod those
deemed qualiFred by thc Compensation and Remuneration (lommittee arc entitled to participatc
in the F)mplovee Stock Option Plan ("Plan"). 'l'he details of thc PIan are as follos's:

rThe amount of optioos to be received by the Directors/Officers, or all other employees of tle Xurpas'group is not
&temrilable as of date.

Title and Amount
Secudties

of A minimum of 0.5?i to a maxintum of 1.592o of the outstanding
capital stock of the (Jompanl's common share are reserved f(x
thc Plan, but in no case shall the agrcgate number of sharcs
rcpresented b1 t>utstanding ()ptions excccd 11,i, of lirlly-diluted
shares, inclusir.e of sharcs represeoted by such outstanding
options.
Not in any case be less than the Fair l{arket Value ("tiN'IV") of
the Compan)'s shares, or such lover prrrchase price as may be
allowed under the des of the PSE or the SEC subjcct to
adjustment in casc of change in the IrM\i of the Compary's
shares bv virtue of stock dividends, stock splits or any of the
events stated in .,\nicle 5.2 of the Plan. I lowever, in no case shall
it be lcss than the subscription price of P3.97 at which the
Oompany's shares \Frre initially offered for sale to the public in
Decemtrer 2014.

C)ption i )xpin' Date 3.d Ycar anniversarv of *re option grant date

Exercisc of Privilege

[)articipantss ,'\ll such full time and regular emplor''ees of the Cr>mpany and
such other qualified persons determined as such by the
Compensation and Remuncration Committee from the narnes
recornmended bt the Exccutive Committee are eldblc to
participate in thc Plan.

1ll

l)ricc

or suclr shortcr or lonppr period as the
(lommittee mav prescribe from date of
effectivity thercof or the "Vesting
Period".

1/3 of the total
grant

1/3 of the total
grant

l)unng the third
\car of rhc
eFfcctiviti, clatc



'l he Plan has been filed
(lommission.

with and is pending approval of thc Securities and Exchange

C. ISSUANCE AND EXCHANGE OF SECURITIES

Item 9. Authorization or Issuance of Securities Other than for Exchange

'l here are flo matte$ or actions to be taken up with respect to authorizati()n or issuance of
securities.

Item 10. Modification or Exchange of Securities

'lhcrc arc no mafters or actions to be taken up for the modification of anv class of the
Companv's sccurities or the issuance or authoriation for issuance of one class of the Companv's
securitics in exchange for outstanding sccurities of another class.

Item ll. Financial and Other Information

a. Management's Discussion and Analysis, External Auditot's Fees and Services, Brief
Description of Registrant's Busincss and Subsidiaries and Market Price of Shares and
Dividends on Registtant's Common Equity - Not yet available.

b. Audited Consolidated Financial Statements for the years ended I)ecember 37,2016 ar,d
2015 - Not vet available.

Item 12. Mergers, Consolidations, Acquisitions and Similar Matters

There are no matters or actions to be taken up in the meeting with respect to a merge(,
consolidation, acquisition by, sale or liquidation of the Company.

Item 13. Acquisition or Disposition of Property

There are no matters or acti()ns to be taken up in the meeting with respect to an acquisition or
disposition ofany property by the Company requiring stockholders' approval.

Item 14. Restatem€nt of Accounts

'fhere is no action to be taken with respect to the restatement of any asset, capital, or surplus
account of the Companv.

Item 15. Action with Respect to Reports

The minutes of the regular stockholders' meeting held on May 11, 2016 will be presented to the
stockholders for approval. No matters arising from the said minutes of meetiogs will be taken up
du ring rhe annual stockholders'meeting.

1. Call to Order
2. Determination of Quorum
3. Approval ofMinutes ofPrevious meeting
4. Message of the Chairman, President and ChiefExecutive Officer
5. Annual Repon of the Chief Operations Officer
6. Approval ofEmployee Stock Optron Plan
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'fhe matters taken up during the May 11, 2016 regular stockholders' meeting wcre:



1 llatifrcation of All Acts of the Board of Directors, Officers and Management
Adopted During the Prcceding Year
Election of Directors and Independent Directors
Appointment of Extemal Auditors
Adjoumment

8.

9.

10

Thc Company will present its Annual Report of Management and Audited Financial Statements
for the vear ending December 31,2016 for approval.

'fhe approval of the audited financial statements and supplementary schedules to such financial
statements will also be taken up during the meeting.

.\t the annual meeting, the stockholders v'ill be asked to ratify the acts of the Board and
management of Company including the previous regular stockholders' meeting held on t\'lav 11,

2016. Such acts $'erc adopted in the ordinary course ofbusiness and include the follov'ing:

Special Meeting of the Board held o t March 29,2016
1. .\uthoritv to rcgistcr thc tradcmarks "Trivia Time with Kuya Kim", "Trip ni Bcllc",; and

"\upergames"

Special Meeting of the Board held on Apil26,2016
1. r\uthorifi, to cntcr into an Overnight Top Up Placement; and
2. Authodq to cntcr into an llscrow Agreement with Secudty Bank Colpotation-l'rust

l)ivision as the I isctow Agent

Regular Meeting of the Board held on May 10, 2016

1. Approval ofthc l" Quartcr (lnaudited Financial Statements fottheyeat20l6; and

2. Approval of the declaration of cash dividends in the total amor.rnt of Php.1.80 per sharc

for thc 1,797,700,(>60 issucd and outstanding common shares ofthe Company

Special Meeting of the Board held on June 6, 2016
1. Appointment of a representative of the Company to the Aflnual Geoeral N{eeting of

\[icro Bencfits Limited; and

2. Authoritv to secure Performance and Warrangv Bonds pursuant to thc Scrvict:
Agrccment of the Compaov with Petron Corporation for the Petron Gasul Promo

Regular Meeting of the Board held on August 12, 2016

1. Approval of the consolidated unaudited finaocial statements of the Companv for the
first half of 2016; and

2. Authority to enter into merchant agreement with \Money Inc.

Specid Meeting of the Board held on August 22, 2016

1. r\pproval ofthe acquisition ofthe remaining 35%o stake in Fluxion, Inc.;
2. :\uthorin'to scll ofthe Company's 679'o shareholdings in Xeleb Inc. to Fluxion, Inc.;
3. r\pproval of the amendment of the Articles of Incolporation and Adoption of nev By-

l,av's of ['luxion, Inc.; and
-1. Approval of the Company's subscription to 75,234,075 common shares or an aggregate

amount ofPhp15,234,075 in Fluxion, Inc.

Special Board Meeting of the Board held on October 6, 2016
1. r\ppror,al ofthc actluisitioo of10096 stake in Art of Click Pte. Ltd

Special Meeting of the Board held on October 7, 2016

1. .'\pproval ofthc applicatir>n for Initial Public C)ffering of Xeleb Techoologres Itc. to tlre
Small, lVlcclium ancl lrmerging (S\1H) Board of the Philippine Stock llxchangc;
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2. Authority to apply for and secure the necessary permits, clearances and licenscs from
Makati City Hall and Bureau of Internal Revenue;

3. Authority to opeo bank account/s with China Banking Corporati<xr; and
4. Authority to apply for regrstration of the mark, "Trader Juan" with the lntellectual

Property Office

Regular Meeting of the Board held on November 9, 2016
1. Approval of the consolidated unaudited financial statements of the Company for the

hrst nine months of2016;
2. Approval ofthe adoption ofa buy-back program ofthe shares ofthe Company;
3. Authority to open and maintain an account and engage in stock market investments with

SB Equitie s, Inc.;
-1. Authority to enter into transactions and/or avail ofthe services of IGC Sccurities, Inc.;
5. Authority to regrster the trademarks "AppXentral", "Art of Click", "Scer", "Xpav",

"Xurpas", and'1(uqpas Entelprise" with the lntellecrual Pr<)perty Office; and
6. Authoritv to serve as attorney-in-fact of the Company in the complaint filed by Ms. Ma.

Cristina de l-eon widr the Department of Tlade and Industry

Item 16. Matters not Required to be Submitted

There are no matters or action to be taken up in the meeting that are required to be submitted to
a vote of secudty holders.

Item 17. Amendment of Charter, By-Laws or Other Documents

The Board of Directors of the Company, in a Special Meeting held in its priocipal office on
February 10, 2017, discussed the proposed amendment of the Company's Articles of
Incolporation and By-Laws. The proposed amendment to the Articles of Incorporation shall
pertain to the Sixth Article which shall provide for the increase in the number of directors of the
Company from seven [) to eight (8); while the amendment to the By-Laws shall petain to
Section 2, Article III which shall speci$ the increase in the number of independent directors
from two (2) to three (3). The details and extent of the proposed amendments to the Articles of
Incolporatioo and By-Laws of the Company shall be subject to approval of the Board in a

meeting prior to the annual stockholderc' meeting after which, the amendment of the
Company's Articles of Incorporation and By-Laws shall be presented to the stockholders for
their approval and ratification during the annual stockholden' meeting.

Itern 18. Other Proposed Action

There is no other proposed action to bc takcn up at thc mccting

Item 19. Voting Procedures

a. Vote Required

The vote for each item proposed for approval by the stockholders is as follows

With respect to the election of directors, nominees who receive the highest number
ofvotes will be declared elected.
For all other matters to be taken up, the affirmative vote of at least a majority of the
issued and outstanding capital stock entitled to vote and replesented at the annual
stockholders' meeting is required.

1l

ln the case of proxies, the votes should be cast in such manner and by such penon as directed in
thc proxy.
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ii. Method of Voting

In all itcms for approval, each voting share of stock entitles its registered owner as of the record
date to one vote.

In the election of directors, stra(ht and cumulative voting shall be allowed. Each stockholder
may vote such oumber of shares for as many pe(sons as there are directors to be clccted or he

may cumulate the sharcs and give one nominee as many votes as the numb€r of directors to be

elected multiplied by the number of his shares, or he may distribute them on the same principle
among as many nominees as he shall see fit; provided that, the whole oumber of votes cast by
him shall not exceed the mrmber o[ shares owned by him multiplied by the total number of
directors to be elected.

Upon registration at the anrual stockholders' meeting, each stockholder will be grven a ballot to
enable him to vote in writing on each item or proposal in the Agenda. All votes will be counted
arld tabulated by the Election Committee composed of representatives from the Office of the
Colporate Secretary.

Undertaking to Provide Alnual Report

Upon written request of a stockholder, the Corporation undertakes to furnish said
stockholder, \r.ithout cha.rge, a copy ofits Annual Report or SEC Form l7-A. Such q'ritten
request may be addressed to:

MR. ALEXANDER D. CORPUZ
Chief Finance Officer and Chief Compliance Officer
Xulpas Inc.
7th Floor Cambridge Centre Building,
108 l'ordesillas St., Salcedo Village,
\[akati City 1227

[Signature Page Follows]

1+



,\ftcr reasonable inqui
information set fo
(lit) on N1arch 3,

XURPAS

NIARK S. RRICETA
( )orp ora retary and Chief trgal Off,rcer

SIGNATURE

to the best of my knov'ledgc and belief, I ccrtifi' that thc
rcport is tme, complete and corrcct. This report is sgned in Pasig

Il)
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EXHIBIT A
QUALIFICAIIONS OF DIRECTORS AND KEY OFFICERS

Below is a list ofqualifications of the directors and key officers of the Corporation for the past
five (5) years.

Nico Jose S. Nolledo, Filipino, 40, director of the Company since 2001

\tr. Nolledo is the Chairman and Chief Executivc Officer of Xurpas Inc.r I Ie is also the
Philippine venture partner of !('avemaker Partncrs, a member of the Draper N-etwork which
gives him a pulse on thc latest innovations in global technology. Mt. Nolledo is the first Filipino
Fimepreneur chosen by the Endeavour network. He is also the Ernst and Young's 2015
Philippine Entrepreneur of the year and was chosen as one of the Top Outstanding Young Men
("l-OYNI') in thc Philippines in 2015. Mr. Nolledo holds a Bachelor of Science degree in
Management ftom Ateneo de Manila University.

Raymond Gerard S. Racaza, Filipino,39, dircctor ofthe Company since 2001

\{r. Racaza is a co-foundcr and currenth the President and Chief Operating Officer of the
Company. IIe is also the Chairman, President and Chief Executive Officcr of Xeleb
Technologres Inc. He is responsible for the overall business opeatioos ofthe Oompany, such as

carrier-relationship management, marketing, product design, and other core Company services.
Before founding the Company, he was a Senior Solutions Consultant of Wireless Internet
Solutions, Inc. and was part of the origrnal devekrpment team of iAyala that built the first
Wireless Application Protocol CWAP) site in the Philippines. In 2016, Mr. Racaza was rccognized
as Executive of the Year in the consumer non-durables category of the International Business

Awards. Mr. Racaza holds a Bachelor of Science degree in Comoutcr Science, Major in
Information I'echnology from De La Salle University.

Femando Jude F. Garcia, Filipino, ,13, director of the Companv since 2001

Il,1r. Garcia is a co founder of the Companv and has been its Chief Technology Officcr since
2007.IIe served as Corporate Secretary of the Company until December 201.1. IIe created the
Company's Griffin Platform, the mobile consumer content gateway and platform for all of the
Company's mobile consumer content products and services. He also creatcd the Company's
modular middleware system that can easily integrate with any modern billing gateway. He is the
chief engineer responsible for the Company's software architecture and systems integration.
Examples o[ such systems and protocols are the followiog: SMS (CIN,ID2iF],MI UCP/SMPP),
\l\,ls (EIAF/I,I\{7), Voice Sewices (SIP), Billing/lt.r- (Diameter/LICIP/Parlav\2.1), Security
(IPSEC), Publish-subscribe Systems and Video Streaming (X.TMP/HIS). He is also responsible
for architecting the Company's full,v Cloud-based system infrastructure. Before founding the
Company, he was a software developer in L\yala. Mr. Garcia holds a Bachclor of Science degree
in Applied Physics fiom the Univecity of the Philippines in Diliman, Quezon City.

Wilfredo O. Racaza, Filipino, 68, directot of the Company shce 2001

NIr. Racaza has ,15 ycars of marketing and finance experience under his belt. [ [e was the head of
^\ev'Busincss Dcvelopment in \Iobil Oil Philippincs for 15 vears. He is currentlv ao insurance
executi\.e in .\lanulife Financial Philippines for thc last 29 vears up to present. IIe has gamered
numerous accolades and awards such as multiple Branch of the Year awards and consistent
agencv sales awards. He has been a consistent awardce in the Geoeral Agents and \{anagers
Association (GAMA) of the Philippines from 2003 to 2014. Mr. Racaza holds a Bachelor of
Science in Commercc Degrce Major ifl Accountancy from Xavier lJniversity in Cagayan de C)ro
Citv.
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r\ttr'. \ollcdo is currentll' a director of Bank of the l'hilippine Islands, BPI Familv Savings Bank
and lll)l Capital Corporation, ,\nvaya Golf and N ature Club, Inc., Honda Can \'lakati, lnc.,
r\utomotivc Isuzu Dealership, Iconic Dealership, Inc. and Ayala Automotive floldings. Shc is the
Chairman of BPI Investment Management Oorporation. She is currentlv an ifldependent director
o f 1)&l , Industries, Inc. She is a member oIthe Board ofTrustees of Ayala Foundation, Inc. and
BPI Forrndation, Inc. Shc has setved as a dircctor ofCebu Holdings, Inc. from 1993 to 2006 and

of Ayala Corporation from 2004 to 2010. Atty. Nolledo was formerly Corporate Secretary and

General (lounsel of thc Ayala Group of Companics and the Senior Managing Dircctor of the
r\vala (irrporation. She sen'ed as F,xecutive Vice President, director and Corporate Secrctan of
-.\vala l.and, Inc. and as the firm's Treasurcr. Atty. Nolledo placed second in the Certified l'ublic
-Accountant cxams in 1960 aod also placed second in the 1965 bar exams. She holds a Bachelor
of Scieuce degrce in Busincss Administration, magna cum laude, from the Llniversity of
Philippines. Atty. Nolledo holds a Bachelor of Laws degtee, cum laude, from the Llnivcrsity of
the l)hilippincs.

Jonathan Gerard A. Gurango,59, Filipino, inclcpcndent directorofthc (iompanv since 201-l

NIr. (Jurango has a solid track record in forming and mnning succcssful software companics. Hc
foundecl Match Data Systcms (l\{DS) in Scanlc, l.lSA in 1987, A,IDS t)hilippines in 1991, and
N{l)S .\ustralia in 1996. Iu 1999, he sold NIDS to Great Plains Softv'an:, u'hich rvas acqttired by
l\'{iclrsoft in 2001. N'tr. (iLrrango sened as the r\sra Pacific Rcgonal l)irector f<rr Nlicrosoft
lJr.rsiness Solutions, bcf<rrc he left in 2003 to form Gurango Softwarc. ln 2007, he was inductcd
into thc I Iall of Fame for \licrosoft's \Iost Valuablc Profcssionals, in recognition of his mastcrv

of softuarc technolopl' and business. In 20()6, the l'hilippinc Celtcr fbr Entreprencurship
acknorvlcdged him as one of the countrv's fcn \{ost Inspiring 'l'echnoptcn.:urs. Il addition to

lcadtrg Ourango Sofoivare as the most succcssftrl Microsoft Dvnamics partler in the Philippines,
he has co-four.rded several othcr software start ups such as SI'RING.ph, and is ctrrrcntly the

Prcsident of the Philippine Soft$'are Industry Association. Mr. Gurango studied Industrial
Enginccring at the Universirv of the Philippines, Diliman, Quezon Citv. Hc also studied

Electrical Engineering at the Universitr of Washington, Seattle, Washington, USA.

Alvin D. Lao,.t5, Filiprrm, inclcpcndent dircctor srnce 2014

Mr. L,ao is the President and the Chief Executir.e Officer of D&l- lndustries, Inc. F{e is currcntlv
an Inclcpendent Director of \clcb 'I'cchnologies Inc. l1e is also the (lhief Financial Officcr and
ftcasurcr of Chemrez 'l cchnokrgies Inc. IIe scrves as Dircctor of r\xis RFII'1', a rcal estate

invcstmclt tlrst Iisted in \{alar-sia and as a \icc l)resident of tlrc 'Iechnologr' (llub of the
l)hilippincs (Philippine alumni of the Nlassachusetts Institutc of'fcchnologr), and is a past
president and current membcr of the Entrepreneu$ Organization (liO, Philippine Chaprcr). I Ie
is also a rncmher of the Irinaocial llxecutives Institute of thc l)hilippines (FINIIX) and the

\\/allacc llusiness Fomm. Ilc is a director of Enderun Collcges, Ourango Softrvate Cotporatioo,
Fiirst in Colours, Incorporatcd, D&L Polvmcr and Colours, Incorporated, FIC 'fankers

(iorporation, Ecozone Propcrties, Inc., Anonas I-RT' Propcrtv and l)erlt Oorir., and IIotel
..\cropoiis, Inc. IIe graduatcd from the L niveciitr of \\icsteor ,\ustralia \r-ith a Bachelor of
Scictcc dcgree in Infororatron Technologr' (l lonours) and Statistics. ]le also holds a Nlasters

degrc'c in Rusincss -\dministratioo frcrm thc .\,lI] Sloan School of Managcn.rent.

Jose Yicente T. Colayco, 47, trilipino, Chief llusioess Der.ck>pmcnt Officer of the ()ompany

sincc 201-1 and Trcasurer of thc Companv since 201(r.

\{r. Colavco is currently the Chicf Operating C)fficer of Xeleb 'l'echnologles Inc. Beforc ioining
the Company, Mr. Colavco \r'as the co-founder and co-managrng director of Digital Storm, Inc.,
a developer of online casual game platforms. He was the Prcsidcnt of 888 Creative Studios (a
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sul)sidiarv of lnformation Gatev'ay, Inc.) ftom 200,1 to 2010, during which time he led the
management of relationships with foreign and local licensors from the music, motioo picture and
game illdustries. IIe also served as Managng Directot for EMI Music Philippines and Nlarketing
l)irector for Sonv Music Philippines. He holds a Bachelor of Arts degree in Philosophy and
Religious Studies ftom Brown University, NIagna Cum Laude. He obtained his Masters in
Business Administration from Han ard Business School in Boston, Massachusetts.

Alfonso A. Tagaysay, -13, lrilipino, Chicf \tarketing C)fficer of dre Companv sincc 201-l

Mr. Tagaysav has 16 yeats of experiencc in the mobilc consumer content industry, managing
mobile companies operating in various South East Asian markets: Philippines, Indonesia,
\Ialavsia and Bangladesh. Bcfore joining the Companv, he was the co-founder and co-managrng
director of l)igital Storm, Inc. From 2004 to 2010, he was a Nlanaging Director of lnformation
Oateway, Inc. From 2000-2004, he was with Globe Telecom as a Dircctor. Prior to mobile, he

w<rrkcd in advertising with McCann Erickson frcm 1.997 to 2000. Mr. 'fagaysay holds a Bachckrr
of -{.rts, \'fanagement Economics degree from Ateneo de Maoila Univcrsitv.

Mark S. Goriceta, 39, Filipino, Colporate Secretary, Ohief I-egal Officer and lssistant Chief
Oompliance Officer ofthe Oompany since 2014.

Atrv-. Gorriceta has been in the practice of law fot thirteen vears. He acts as legal counsel to
several othcr listed companics, its subsidiaries or affiliatcs, such as thc \{etro I)aci6c Tollwavs
Group. -\ttl. (iorticeta also scnes as Chie f l-egal Counscl and/or Colporate Secretary to sevenl
lcading tech companies in thc Philippines such as Audiowav Media Inc. (currently applying to list
in the PSE), Xclcb Technologres hc. (currcntly applying to list in thc PSF), Storm Flex Systems,
Inc, Seer'l cchnologies, [nc., Yondu Inc., Altitude Games Inc., Xeleb Inc. and Xurpas Entclprise
Ioc. He heads the Colporatc Departmcnt of Gorriceta .\ frica Cauton & Saavcdra. He v'as

formerll connected v-ith the Law Firm of Quiason N{akalintal Barot Torres & Ibarra. He is also a

member of the Tax N,[anagement Association of the Philippines (TMAP), Financial Executives
lnstitute of the Philippincs (FINEIQ and International Project Finance Association (IPFA). A
member of the Philippine Bar since 2005, he holds a Bachelor of Arts, Political Scicnce degree
from the .'\tcneo de \{anila Llnivecitl. lle also attended certificate courses in Finance at the
,A.sian Institutc of Managemcnt in lvlakati City. Atty*. Gorriceta is currcntly enrolled in Han'ard
lJniversity's ccrtificate program in Colporate Finance.

Alexander D. Corpuz, 50, Filipino, Chief Finance Officer, Chief Information Officer and Chie f
Compliance Officer ofthe Companv since 2014.

Mr. Corpuz has 26 years of experience in the Eeld of finance, nine years of which was in
ilvestment and commcrcial banking. I Ie is currently the Chief Finance Officet of Xeleb
Technologres Inc. He is also a Director i1n Yondu Inc., Seer Technologies, Inc. and Pawnher<r
Pawnshop Philippines Inc. Ile was Vice President ofBank of America in 2001, before serving as

CFO for Liberty Telecoms, Information Gateway, Mafrosa Group of Companies and }{atchd
Inc. Mr. Corpuz holds a Bachelor of Science in Business Administralon degree from
Lloiversitv of the Philippines, Diliman, Cum Laude. He obtained his Masters in Business
\Ianagcment from the Asian Institute of Management, \{akati Citv. I Ie is a mcmber of the
[]inancial Flxccutives Institute of the Philippines (FINEfJ.
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CERTIFICATION

i, MARK S. GORRICETA of legal age, Filipino and with office address at
15F Strata 2000 F. Ortigs Jr. Road, Ortigas Center, Pasrg City, Philippines, hereby
cerufy that

1. I am the incumbent Corporate Secretary and Chref l,egal Officer of
XURPAS INC., (the "Corporauon"), a colporadon duly. organized and

existrng under and.by virtue of the laws of the RepubLc of the Philippines
with principal office address at 7'h Floor Cambridge Centre Building, 108

Tordesillas Streeg Sa.lcedo Village, Makati City;

2. The Corporation does not have any director or officer who currendy holds a
posiuon in, or is employed by, or is connected with any govemment agency

or instrumenta.lity as of date; and

3. I am executing this Certificanon in cornpliance with the requiremens ot the

Securides and Exchange Commsston.

Signed this tEB 2 7 20tf

CETA
Co te Secretary and

Legal Officer

SUBSCRIBED AN-D SwoRN- to before -. *'i, FEB 2 7 2017. ,or, 
^,Pasig City, affiart exhibiung to me his Philippine Passport No. EC540i039 issued on

September 19,2015 md val;.d unul September 18,2020.

Do.. No. 25 ,

Pase No. bk:
g.i,',L N.,J ,

Senes of 2Ei

.,TR
IBP I

l Pasieoity
lT caviboity

Roll No. 6436t
MCLE Comptiance No - Y{ft4543; 02-29-20 t6

l5lF Sma 2000, F. OTtigas & Road,
Ortigas C€oter, pasis Citv

Telcphone No. 69G06 87; 696488
\pDoitrmertNo,2O9 (20t62017) - pasig City

^ -'hmissiored until ? I Oeceoiter ZOj 
,Z



CERTIFICATION

I, AL\aIN D, I-AO, FiLipino; of legal age ar,d a resident of Adas St., Acropolis, Quezon
City, after having been s\r/orn to in accordance with law do hereby declare that:

1. I am an independent director of Xurpas Inc.

2. I atn atfiiated with the following compaaies or organizations:

5. I shall inform the Colporate Sectetary of Xurpas Inc. of any changes in the
abovementioned information within five (5) &ys from its occurrence.

Company,/ Otganization Position/Relationship Period of Service

1. D&L Industties, Inc.

Executive Vice Presideot, Chief
Finaocial Officer and Director

2012 - 2016

Ptesideot and Chief Executive

Offrcer

2016 - Preseot

2. Chernrez Techaologies Inc.
Chief Financial

Treasurer

Ofhcer and 2001 - present

3. Axis REIT Dtector 2012 - present

4. Eoderuo Colleges Director 2012 - preseat

5. Guaogo Software
Corporation

Director 2012 - preseot

6. First in Color.rrs, Iocorpotated Dtector 2072 - presett

7. D&L Polyoer aod Colours,
Iac.

Director 2006 - preseat

8. FIC Taolers Cotporatioo Director 2002 - preseot

9. Ecozooe Properties, Ioc. Director 1998 - preseot

10. ,\nooas LRT Propergv aad

Dev't Cotp.

Director 2011 - present

1 1 . Hotel Acropolis, Inc Directol 2011 - pteseot

12. LBL Souttr Incorporated Dtector 2011 - present

13. Lao Foundation, Inc. Trustee 2010 - present

14. Star A!.ise Plopelties
Colporatioo

Director 2012 - present

15. Xeleb Technologies Ioc. Independeot Director 2016 - preseot

3. I possess all the qualifications and none of the disqualifications to serve as an
rndependent director of Xurpas Inc. as provided for in Section 38 of the Securities
Regulation Code and its Implementing Rules and Regulations ('SRC').

,1. I shall faith6:l1y and diligently comply with my duties and responsibilities as

independent directot under the SRC.

/

I



sig',"a t{lAB-g-!-il!! "tPASlG CI TY

ALVIN D. I.AO
Affiant

suBSCzuBED AND swoRN to before me thi{4AB-(LL20.!1- ^tPASlG 
CIT !

affiant exhibiting to me his Philippine Passport No. EC2844011 expiring on November
26,2019.

Doc. No
Page No.
Book No
Series of 2017.
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CERTIFICATION

I, JONATTIAN GERARD A- GURANGO, Filipino, of l%al age and a resident of
Orchard Road, 21 Olympic Heights T2, Eastwood, Quezon City, after having been sworn to
in accordance with law do herebv declare that:

1. I am an independent directot of Xu4>as Inc.

2. I am affr)iated, with the following companies or organizations:

Company/Organization Position/Relationship Period of Service

1. Gurango Software Corporation
Chief Executive Officer, Chief
TechnologSr Officer & Director

2003-present

2. (lrtizen Sewices Portai Ph, Inc. 2014-present

3. I possess all the qualiEcations and none of the disqualificarions to serve as an
independent directot of Xurpas Inc. as provided for in Section 38 of the Securities
Regulation Code and its Implementing Rules and Regulations ('SRC').

4. I shall faithfiily and diligeady comply vith my duties and respoosibilities as

independent director under the SRC.

5. I shall inform the Corporate Secretary of Xulpas Inc. of ary changes in the above-
mentioned information within five (5) days &om its occurrence.

s,g,,.a,fl sRuEntr_M-dA6t6[1gl T Y

(Signature Page Follows)

Director



PAsrG'bltufl::.ffi,

JONATFIAN

S'WORN to before me
to me his

A. GURANGO

t? 2077 at

on

Jme 18,2018.
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