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SECURITIES AND EXCHANGE COMMISSION 
 

 SEC FORM 17-C 
 

CURRENT REPORT UNDER SECTION 17 
OF THE SECURITIES REGULATION CODE  

AND SRC RULE 17.2(c) THEREUNDER 
 

1.  November 14, 2022 
Date of Report (Date of earliest event reported)   

 
2.  SEC Identification Number A200117708   3. BIR Tax Identification No. 219-934-330-000 
 
4.  Xurpas Inc. 

 Exact name of issuer as specified in its charter 
 
5.  Philippines         6.         (SEC Use Only) 
  

Province, country or other jurisdiction of 
incorporation 

     Industry Classification Code: 

  
7.  Unit 804 Antel 2000 Corporate Center, 121 Valero St., Salcedo Village,  

Makati City  
     Address of principal office                          Postal Code      
 
8.  (632) 8889-6467 
     Issuer's telephone number, including area code   
 
9.  Not Applicable 
     Former name or former address, if changed since last report 
 
10. Securities registered pursuant to Sections 8 and 12 of the SRC or Sections 4 and 8 of the 

RSA 
 

Title of Each Class Number of Shares of Common Stock 
Outstanding  

Common Shares  2,054,615,059 
 
11.  Indicate the item numbers reported herein: Item 9 
 
Item 9. Other Events 
 
On November 14, 2022, the Board of Directors of Xurpas Inc. approved the following 
matters: 
 

1. Financial Statements for the period ended September 30, 2022;  
 

2. Appointment of New Independent Director, Mr. Christopher P. Monterola (“Mr. 
Monterola”). The CV of Mr. Monterola is also attached as Annex “A”; and 

 
3. Approval of Amended Audit Committee Charter to include the functions relating to 

Related Party Transactions. The Charter is attached as Annex “B”.   
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Pursuant to the requirements of the Securities Regulation Code, the issuer has duly caused 
this report to be signed on its behalf by the undersigned hereunto duly authorized. 

 
 
 

XURPAS INC. 
Issuer 

 

November 14, 2022 

 
 
 

ATTY. MARK S. GORRICETA 
Corporate Secretary and Chief Legal Officer  

 



CHRISTOPHER PINEDA MONTEROLA  
www.chrismonterola.net  
  

CURRENT POSITION  
  

• Head, Professor, Aboitiz Chair in Data Science  

      Aboitiz School of Innovation, Technology, and Entrepreneurship (asite.aim.edu) 

• Executive Managing Director and Principal Scientist  

       Analytics, Computing, and Complex Systems (ACCeSs@AIM) laboratory  
       Asian Institute of Management  

• Academician,  National Academy of Science and Technology, Philippines 
  

PAST POSITIONS HELD  
  

• Former Senior Scientist and Founding Head [June 2012-August 2017]  
Complex Systems (CxSy) Capability Group, Institute of High Performance Computing  
Agency for Science and Technology (A*STAR), Singapore   
[Led 16-20 scientists (75% PhD) from top universities worldwide; A*STAR is Singapore’s lead research hub 
and government think-thank]  

  

• Adjunct Senior Research Fellow [2015-2017]  
Complexity Institute, Nanyang Technological University (NTU), Singapore   

[NTU is ranked 1 in Asia and 11th in the world in QS world university rankings 2017]  

  

• Postdoctoral Fellow [2003-2005]  
Max Planck Institute for the Physics of the Complex Systems, Dresden, Germany   

[Max Planck is persistently in the top 5 global institutions in terms of research and innovation]  

  

• Former Associate Professor 7/ University Scientists/ Centennial Professorial Chair/ Academic  

Personnel Committee chair [1997-2012]  
National Institute of Physics, University of the Philippines Diliman (NIP-UPD)  
[Former Program Coordinator, Instrumentation Physics Laboratory (IPL), NIP-UPD (8 PhD staff, 32 
graduate and 35 senior undergraduate Physics students, 2008-2012, IPL is the largest physics laboratory in 
the Philippines)]  

  

• Supervised nine (9) Doctoral PhD dissertations from NIP-UPD and NTU Singapore, eight (8) M.S. Physics 
theses, eleven (11) capstone groups or sixty(60) MS Data Science students, and (17) undergraduate theses 
from NIP-UPD; mentored six (6) students for 1-year research attachment with A*STAR, Singapore all now 
are PhDs in Ivy League schools (MIT, Stanford, Caltech, Cornell).   
 

• Principal investigator/Co-investigator of multi-million dollar projects with themes dealing with 
fundamental research to industry problems and innovations, among the stakeholders are Ayala Corp, 
Security Bank, SMRT Inc., Singapore’s Land Transport Authority, National University of Singapore, 
Singapore’s Ministry of Transport, NTU, Panasonic Avionics, Cisco Systems, Baseride Solutions, Fujitsu Pte 
Ltd., Housing Development Board Singapore, Globe Telecom Philippines, Manila Water Asia Pacific, DOST 
Philippines, UP System grants, National Research Council of the Philippines, Department of Trade and 
Industry, Pulse Asia, Inc., Singapore’s National University Hospital.       
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HIGHLIGHTS  
  

• More than 100 ISI-indexed publications on Artificial Intelligence, Machine Learning, Complexity 
Science, Computational and Statistical Physics, Social Networks, Biological and Granular Physics, 
Predictive Analytics, Project Management, Data Analytics, 
[https://scholar.google.com/citations?user=HDpoQkoAAAAJ&hl=en],  with hundreds+ more in 
national proceedings.  
 

• Digital Transformation Adviser for a number of multinational companies and government 
organizations. Lead consultant for  Department of Trade and industry in crafting the National AI 
Roadmap [http://innovate.dti.gov.ph/news-and-events-2/ai-roadmap/] 

  

• Has led and completed multimillion-dollar projects with various organizations  

[http://www.chrismonterola.net/projects]. Information on these commissioned projects may be 
made available upon request (and on a case-by-case basis).   
  

• More than a dozen of invited keynote talks in international conference/workshops and has 
organized 5 international conferences/symposiums; At least once a month invited talks in National 
events in the last 2-3 years mainly on Innovation, Industry 4.0 and AI; wide press coverage for 
original and innovative scientific works [http://www.chrismonterola.net/press]; Featured to be 
among the “pool of excellent researchers in Southeast Asia”. Commencement speakers in Laguna 
College, Philippine Science Highschool (main campus), FEU Manila.  

  

• Recipient of outstanding student awards: Top graduate/Dean’s medallion from BS to PhD (College 
of Science, UPD) – magna cum laude and best thesis (1997); 17 Outstanding Seniors of the UP 
System Phi Kappa Phi International Honor Society (1997); batch valedictorian (1999, 2002);Edgardo 
Gomez Award for Excellence in Dissertation Research (2002). Delivered valedictory address in high 
school (Laguna College) and University (College of Science, UP Diliman).  
  

• Recipient of prestigious national academic awards: conferred rank of Academician by the National 
Academy of Science and Technology (2020); National Academy of Science and Technology (NAST) 
Outstanding Young Scientists (2011);  National Research Council of the Philippines (NCRP) 
achievement award for Physics (2008); NAST Talent Search for Young Scientist (1st prize 2011);  
Award for Excellence in Science by the Department of Science and Technology (1997).  
  

• Recipient of top tiered international awards: 2013 IEEE SCALE Challenge First Prize Winner, 
Netherlands; 2014 International Conference on Computational Science best paper award in Cairns, 
Australia; 2016 UN Big Ideas Competition, Country Prize, Singapore.   

  

• Recipient of Innovation awards: 2016 SMRT Inc. Most Innovative Solution Award  [SMRT  

Corporation Ltd (SMRT) is Singapore’s premier multi-modal land transport provider with a market 
cap of $2.3 Billion]; 2015 IHPC A*STAR Best Industry Project award.  
  

  



	
 

AUDIT COMMITTEE CHARTER 
(As amended on November 14, 2022) 

 
This Charter establishes the purpose, authority, composition, and functions of the Audit 
Committee (the “Committee”) of Xurpas Inc. (the “Corporation”). 
 
 

POLICY OBJECTIVES 
 

1. The purpose of the Committee is to enhance the Board’s oversight capability over the 
Corporation’s financial reporting, internal control system, internal and external audit 
processes and compliance with applicable laws and regulations.   
 

2. The Committee is expected, through the provisions of checks and balances, to bring 
positive results in supervising and supporting the management of the Corporation. 

 
3. The Committee shall ensure the integrity of the Corporation’s financial reporting 

processes, including ensuring the integrity of financial reports and other financial 
information provided by the Corporation to the public, governmental and/or regulatory 
bodies. 

 
4. It shall continuously ensure the adequacy and effectiveness of the Corporation’s internal 

control system, governance processes and risk management processes and reviewing the 
performance of the Corporation’s internal audit function. 

 
5. The Committee is expected to establish a constructive and collaborative relationship with 

the Board, heads of department, committees and external auditors in order to achieve and 
implement the Corporation’s policies 

 
6. On November 27, 2020, the Board of Xurpas Inc. approved the dissolution of the Related 

Party Transactions Committee. The functions of the Related Party Transactions 
Committee will be absorbed by the Audit Committee. (Amended on November 14, 2022).  

 
7. The Committee shall ensure transparency and fairness for all stakeholders, to review 

proposed related party transactions for the purpose of determining whether or not the 
transaction is conducted at an arm’s length basis and on terms no less than favorable than 
any such terms available to unconnected third parties under the same or similar 
circumstances and shall be subject to appropriate corporate approvals and actions of the 
Corporation and of related parties, with the best interest of the investing public and the 
Corporation in mind. 

 
Any related party transactions entered into by the Corporation or its affiliates shall be in 
accordance with applicable laws, rules and regulation, and corporate policies. (Amended 
on November 14, 2022).  
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ARTICLE I - COMPOSITION 
 

1.1. The Committee (the “Committee”) shall be composed of at least three (3) non-
executive members, the majority of whom, including the Chairman of the Committee, 
should be independent directors. 

 
1.2. The Chairman shall not be the Chairman of the Board of Directors of Xurpas Inc. 

(the “Board”) and of other Board Committees. 
 

1.3. Each member shall have adequate understanding or competence of the Corporation’s 
financial management systems and environment particularly, in the areas of 
accounting, audit and finance. 

 
1.4. The Audit Committee members shall be appointed by the Board at its annual 

organizational meeting and each member shall serve upon his election until the next 
organizational meeting of the Board or until a successor is duly appointed, or until the 
resignation or removal of such member. The members of the Committee may be 
removed or replaced by the Board in its discretion, and any vacancies in the Committee 
shall be filled by the Board, by a vote of majority. 

 
 

ARTICLE II - POWERS AND FUNCTIONS 
 

2.1. The Committee shall dutifully perform the following functions: 
 

2.1.1. Recommends the approval of the Internal Audit Charter (“IA Charter”), 
which formally defines the role of Internal Audit and the audit plan as well 
as oversees the implementation of the IA Charter; 

 
2.1.2. Through the Internal Audit Department, monitors and evaluates the 

adequacy and effectiveness of the Corporation’s internal control system, 
integrity of financial reporting, and security of physical and information 
assets. Well-designed internal control procedures and processes that will 
provide a system of checks and balances shall be in place in order to (a) 
safeguard the Corporation’s resources and ensure their effective utilization, 
(b) prevent occurrence of fraud and other irregularities, (c) protect the 
accuracy and reliability of the Corporation’s financial data, and (d) ensure 
compliance with applicable laws and regulations; 

 
2.1.3. Oversees the Internal Audit Department, and recommends the 

appointment and/or grounds for approval of an internal audit head or Chief 
Audit Executive (“CAE”). 

 
2.1.4. Approves the terms and conditions for outsourcing internal audit services; 
 



2.1.5. Establishes and identifies the reporting line of the Internal Auditor to 
enable him to properly fulfill his duties and responsibilities. For this 
purpose, he shall directly report to the Audit Committee; 

 
2.1.6. Reviews and monitors Management’s responsiveness to the Internal 

Auditor’s findings and recommendations; 
 
2.1.7. Ensures there is an established process on the appointment, reappointment, 

removal, and fees of the External Auditor, subject to Board approval and 
ratified by the stockholders; 

 
2.1.8. Prior to the commencement of the audit, discusses with the External 

Auditor the nature, scope and expenses of the audit, and ensures proper 
coordination if more than one audit firm is involved in the activity to secure 
proper coverage and minimize duplication of efforts; 

 
2.1.9. Evaluates and determines the non-audit work, if any, of the External 

Auditor, and periodically reviews the non-audit fees paid to the External 
Auditor in relation to the total fees paid to him and to the Corporation’s 
overall consultancy expenses. The Committee shall disallow any non-audit 
work that will conflict with his duties as an External Auditor or may pose a 
threat to his independence. The non-audit work, if allowed, shall be 
disclosed in the Corporation’s Annual Report and Annual Corporate 
Governance Report; 

 
2.1.10. Reviews and approves the Interim and Annual Financial Statements before 

their submission to the Board, with particular focus on the following 
matters: 

 
i. Any change/s in accounting policies and practices 
ii. Areas where a significant amount of judgment has been exercised 
iii. Significant adjustments resulting from the audit 
iv. Going concern assumptions 
v. Compliance with accounting standards 
vi. Compliance with tax, legal and regulatory requirements 

 
2.1.11. Reviews the disposition of the recommendations in the External Auditor’s 

management letter; 
 
2.1.12. Performs oversight functions over the Corporation’s Internal and External 

Auditors; 
 
2.1.13. Coordinates, monitors and facilitates compliance with laws, rules and 

regulations; 
 
2.1.14. Recommends to the Board the appointment, reappointment, removal and 

fees of the External Auditor, duly accredited by the Commission, who 
undertakes an independent audit of the Corporation, and provides an 



objective assurance on the manner by which the financial statements shall 
be prepared and presented to the stockholders; 

 
2.1.15. The Committee shall have the authority to call for meetings, to have access 

to data and information related to its function, initiate investigations of 
activities within the scope of its duties and responsibilities, and to 
recommend to the Board, as its functions may require. 

 
2.1.16. Meets with the Board at least every quarter without the presence of the 

CEO or Management team. All of the members of the Committee are 
expected to be present during the meeting. The Committee Secretary, under 
the direction of the Committee Chairman, shall prepare and provide at least 
three (3) days prior to the meeting to all Committee members the notice of 
meeting, containing the meeting agenda; 

 
2.1.17. Meets periodically with the CAE;  

 
2.1.18. Evaluate on an ongoing basis existing relations between and among 

businesses and counterparties to ensure that all related parties are 
continuously identified, related party transactions are monitored, and 
subsequent changes in relationships with counterparties (from non-related 
to related and vice versa) are captured;  
 

2.1.19. Evaluate covered related party transactions (See: Policy on Material 
Related Party Transactions) to ensure that these are not undertaken on 
more favorable economic terms to such related parties than similar 
transactions with non-related parties under similar circumstances and that 
no corporate or business resources of the Corporation are misappropriated 
or misapplied, and to determine any potential reputational risk issues that 
may arise as a result of or in connection with the transactions taking into 
consideration the following: 

i. Related party’s relationship to the Corporation and interest in the 
transaction; 

ii. Material facts of the proposed related party transaction, including the 
proposed aggregate value of the transaction; 

iii. Benefits to the Corporation of the proposed related party transaction; 
iv. Availability of other sources of comparable products or services; and 
v. Assessment of whether the proposed related party transaction is on 

terms and conditions that are comparable to the terms generally 
available to an unrelated party under similar circumstances.  

	
2.1.20. Establish an effective price discovery system in place and exercise due 

diligence in determining a fair price for related party transactions; 
 

2.1.21. Ensure that appropriate disclosure is made, and/or information is provided 
to regulating and supervising authorities relating to the Corporation’s 
related party transactions exposures, and policies on conflicts of interest or 



potential conflicts of interest, which shall include information on the 
approach to managing material conflicts of interest that are inconsistent 
with such policies, and conflicts that could arise as a result of the 
Corporation’s affiliation or transactions with other related parties;  
 

2.1.22. Report to the Board, on a regular basis, the status and aggregate exposures 
to each related party, as well as the total amount of exposures to all related 
parties; 
 

2.1.23. Ensure that transactions with related parties, including write-off of 
exposures are subject to a periodic independent review or audit process; and 
 

2.1.24. Oversee the implementation of the system of identifying, monitoring, 
measuring, controlling, and reporting related party transactions, including a 
periodic review of related party transaction policies and procedures; and 
 

2.1.25. Perform other duties and responsibilities as the Committee may deem 
appropriate within the scope of its primary functions or as may be delegated 
by the Board. (Amended on November 14, 2022) 

 
 

2.2. Internal Auditor 
 
The Committee in the performance of its oversight functions shall ensure that the internal 
auditor performs the following responsibilities: 
 

2.2.1. Provides an independent risk-based assurance service to the Board, Audit 

Committee and Management, focusing on reviewing the effectiveness of 

the governance and control processes in (1) promoting the right values and 

ethics, (2) ensuring effective performance management and accounting in 

the organization, (3) communicating risk and control information, and (4) 

coordinating the activities and information among the Board, external and 

internal auditors, and Management;   

2.2.2. Performs regular and special audit as contained in the annual audit plan 

and/or based on the Corporation’s risk assessment;   

2.2.3. Performs consulting and advisory services related to governance and 

control as appropriate for the organization;   

2.2.4. Performs compliance audit of relevant laws, rules and regulations, 

contractual obligations and other commitments, which could have a 

significant impact on the organization;   

2.2.5. Reviews, audits and assesses the efficiency and effectiveness of the internal 

control system of all areas of the Corporation;   

2.2.6. Evaluates operations or programs to ascertain whether results are consistent 



with established objectives and goals, and whether the operations or 

programs are being carried out as planned;   

2.2.7. Evaluates specific operations at the request of the Board or Management, 

as appropriate; and   

2.2.8. Monitors and evaluates governance processes. 
 

2.3. External Auditor 
 
The Committee shall ensure that the external auditor adheres to the following responsibilities: 
 

2.3.1. Perform fair audit independently from the Corporation, Management and 
controlling shareholders, and other users may maintain confidence in the 
Corporation’s accounting information; 

 
2.3.2. Check whether any fact contradicts the audit results in the information 

disclosed regularly with the audited financial statements, and demand 
correction, if necessary; 

 
2.3.3. Attend the annual stockholders’ meeting and answer any question on audit 

reports and themselves, their work and their remuneration; 
 
2.3.4. Perform such other functions as may be approved by the Board in its 

engagement of the auditor, provided, however, that non-audit work shall 
not be in conflict with the function of the auditor as external auditor. 

 
ARTICLE III - GUIDELINES 

 
3.1 All related party transactions shall have terms and conditions that are fair and equitable 

to the Corporation. 
 

3.2 The approval, award, processing and payment of related party transactions shall follow 
the same procedures as the other transactions and contracts of the Corporation. No 
special privileges or special treatment shall be afforded to a related party. 
 

3.3 Prior to the award or approval of any covered related party transaction (See: Policy on 
Related Party Transactions), the Corporation shall submit the same for the review of 
the Committee to confirm that it has undergone the same process as an ordinary 
transaction and to determine that the said related party transaction is in the best 
interest of the Corporation. (As amended on November 14, 2022) 

 
 

ARTICLE IV - RESOURCES OF THE COMMITTEE 
 

4.1 The Committee may request any director, corporate officer or employee of the 
Corporation or other persons whose advice and counsel are sought by the Committee 



to attend its meeting to provide such pertinent information as the Committee may 
require. 
 

4.2 The Committee has the sole authority to appoint, retain and terminate, as it deems 
necessary, any legal advisor or other consultants, including search firms or other 
professionals to advise and assist the Committee in fulfilling its duties and 
responsibilities. The Committee shall approve the fees to be paid as well as the terms 
of the engagement. (As amended on November 14, 2022) 

 
 

ARTICLE V - MEETINGS 
 

5.1 The Committee shall meet as often as its members may deem necessary and 
appropriate in order to perform its functions, at least once for each quarter at a time 
and place as determined by its Chairman. 
 

5.2 The meetings of the Committee shall be conducted in accordance with the provisions 
of the By-laws of the Corporation. 
 

5.3 The quorum necessary for the transaction of business shall be a majority of the total 
Committee membership. A duly convened meeting of the Committee at which a 
quorum is present shall be competent to exercise all or any of the authorities, powers 
and discretion vested in or exercisable by the Committee. 
 

5.4 The Chairman of the Committee or his authorized representative shall report to the 
Board all actions of the Committee at the meeting of the Board following such actions. 
 

 
ARTICLE VI - PERFORMANCE ASSESSMENT 

 
The Committee shall conduct an annual self-assessment of its performance, including the 
performance of its individual members. The results of the assessment should be forwarded to 
the Corporate Governance Committee for further assessment and validation. 

 
 

ARTICLE VII - AMENDMENTS 
 
This Charter shall be reviewed by the Committee annually. Any proposed changes shall be 
approved by the Board. 
  

ARTICLE VIII - EFFECTIVITY CLAUSE 
 
This Charter has been approved and adopted by the Board of the Corporation on May 28, 
2018.  


