ROXAS AND COMPANY, INC.
MINUTES OF THE ANNUAL STOCKHOLDERS’ MEETING
24 September 2025, 10:00 A.M.
Via Video Conference

NUMBER OF SHARES PERCENTAGE
Total Number of Shareholders by 2,181,622,794 77.78%
Proxy and in Person
Total Issued and Outstanding Shares 2,804,968,418 100.00%
I.
REGISTRATION

Registration started at 9:00 A.M. and ended at 10:00 A.M. At 10:00AM, the Corporate
Secretary, Atty. Peter D.A. Barot (the “Corporate Secretary”), declared that the registration for the
Annual Stockholders” Meeting of Roxas and Company, Inc. officially closed.

IL.
CALL TO ORDER

The Chairman, Mr. Pedro O. Roxas, called the meeting to order and welcomed the
attendees to the meeting. The Assistant Corporate Secretary, Atty. Melchor J. Manalo, recorded
the minutes of the meeting.

III.
CERTIFICATION OF NOTICE AND QUORUM

The Corporate Secretary certified that the Notices, Agenda, Information Statement (SEC
Form 20-IS), and the Annual Report were sent to all stockholders in accordance with the Securities
Regulations Code and Memorandum Circular No. 6, Series of 2020. He also certified, that there
were present, in person or by proxy, stockholders representing 77.78% or 2,181,622,794 billion
shares of the total issued and outstanding shares of the Company, and that a quorum exists for
the valid transaction of business in the meeting.

IV.
APPROVAL OF MINUTES OF THE PREVIOUS ANNUAL
MEETING OF THE STOCKHOLDERS HELD ON 29 MAY 2024

The Chairman proceeded to the next item on the Agenda which is the approval of the
Minutes of the Annual Stockholders” Meeting held on 29 May 2024. Copies of the Minutes were
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distributed to the stockholders upon registration and by posting the same on the company’s
website.

The Chairman stated that, as permitted under M.C. No. 6, Series of 2020, a vote was taken
in absentia for the approval of the Minutes of the Annual Stockholder’s Meeting held on 29 May
2024 and asked the Corporate Secretary to tally votes. Upon verification of the records, the
Corporate Secretary reported that based on the votes taken and cast in absentia, 100% of the
shareholders present in person or by proxy voted to approve the Minutes of the Meeting held on
29 May 2024.

V.
PRESENTATION AND APPROVAL OF THE ANNUAL REPORT OF MANAGEMENT
FOR THE YEAR ENDED 31 DECEMBER 2024

The Chairman presented the Annual Report for the calendar year 31 December 2024 to the
shareholders. Copies of the Annual Report were furnished to the stockholders prior to the
meeting through disclosure with PSE Edge and published on the Company’s website pursuant
to SEC Notice.

The Chairman’s Message

The Chairman, Mr. Pedro O. Roxas, welcomed and delivered his message to the
shareholders. He informed them that early this year, the Company received a favorable Decision
from the Department of Agrarian Reform Adjudication Board (DARAB), which ordered the
Department of Agrarian Reform (DAR) to pay the Company just compensation for the
expropriation of about 1,300 hectares of land owned by the Company in Nasugbu, Batangas. The
Chairman underscored that this Decision marks a significant milestone as it will serve as the
catalyst for the deleveraging programs and future growth plans of the Company.

With the receipt of just compensation, the Chairman expects questions from the
stakeholders regarding the Company’s plans, not only in terms of business expansion but also in
relation to activities that directly affect stakeholder interests. He reported that the Company
engaged the services of Leechiu Property Consultants to conduct a highest-and-best-use study
for the retained 1,300 hectares of landholdings. This study aims to identify possible land uses and
development concepts that will maximize returns while responding to prevailing market
demands.

The Chairman stressed that in past years, the Company encountered financial challenges
that resulted in obligations with banks, while its business units also required additional funding
to sustain operations. He emphasized that the just compensation will primarily be allocated for:
(1) payment of obligations to banks and third parties, including the restructuring of loans; (2)
funding of Company operations and working capital requirements of subsidiaries for business
expansion and development; (3) enhancement of internal operations through investments in
technology and facilities; and (4) recovery of possession and control of portions retained by the
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Company pursuant to the Consolidated Order issued by the DAR. He clarified, however, that
these are not exclusive but merely indicative of the Company’s direction in the coming years,
with stakeholders to be updated accordingly along the way.

Moving on to the Company’s subsidiaries, the Chairman noted that all the efforts of the
Company and its subsidiaries will gain a meaningful and stable growth moving forward.

The Chairman then expressed his gratitude to the members of the Board for their valuable
insights and acknowledged Ms. Corazon S. De La Paz-Bernardo, who after more than thirteen
years of service as Independent Director, would no longer seek re-election. He commended her
patience, knowledge and wisdom for providing the company with valuable advice for many
years.

In closing, the Chairman, on behalf of the Board, thanked everyone, including the
employees, for their continued trust, support, hard work and dedication.

The Chairman then turned over the floor to the President and CEO of the Company, Mr.
Edgar P. Arcos, for his report.

President and CEQO’s Message

Mr. Edgar P. Arcos rendered his report on the Company’s performance for the year 2024.

He reported that the Group’s 2024 operational and financial results were mixed, with core
businesses recording lower revenues and operating profit, offset by substantial fair value gains
in landholdings. He emphasized that while the performance reflected operational challenges and
external risks, it also pointed to emerging opportunities for the Roxas Group.

Group Consolidated Results

Mr. Arcos noted that the consolidated revenues of Php527 million declined by 32%
compared to 2023 due to delayed projects and lower exports. The budget hotel business registered
growth from strong online and corporate bookings, although the high-end hotel segment
declined as the market shifted to overseas travel. Real estate revenue also fell due to the deferral
of Anya Phase 3, while coconut cream and coconut water concentrate sales weakened due to
lower demand and higher cancellations.

Gross profit amounted to Php109 million, 30% lower than the previous year, primarily
due to revenue mix and rising service costs. Operating expenses of Php411 million were reduced
by 13% compared to 2023, attributed to lower activity levels and procurement savings.

Interest expense of Php319 million increased by 15% compared to 2023 due to loan
refinancing and restructuring. He also emphasized that RCI's 23.05% investment in Roxas
Holdings, Inc. (RHI) had been written down to-nil-in 2023.
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The Company recorded Php20.1 billion in unrealized gain on its investment properties in
2024, a significant increase from Php2.2 billion in 2023. After acknowledging the deferred tax on
retained properties, consolidated net income rose to Phpl4.3 billion, an almost tenfold
improvement from 2023.

Total loans was recorded at Php3.9 billion, a slight reduction from Php4.1 billion in the
prior year, while total investment properties were valued at Php31.6 billion following the latest
appraisal.

Subsidiary Performance Highlights (2024)
The President highlighted the performance of its business units, as follows:
1. Roxaco Asia Hospitality Corporation (RAHC)

Go Hotels occupancy improved by six percentage points to 56% in 2024
compared to the prior year, offsetting an 8% drop in Average Room Rate (ARR).
Revenue per Available Room (RevPAR) rose by 4%, while gross profit margin
declined by 4 percentage points. Losses for 2024 amounted to Php98 million, 10%
higher than the prior year due to Average Daily Rate Variance (ARR) variance and
interest expense.

2. Anya Resort Tagaytay (ART)

Revenues stood at Php230 million at 48% occupancy. Gross profit rate was
53%, down by 2 percentage points from 2023 due to inflation. Operating expenses
declined by 6%. The business segment posted a net loss of Php5 million compared to
a Php5 million profit in 2023. ART completed the refurbishment of 10 villas and
received recognition as the Philippines” Leading Boutique Resort at the 31st World
Travel Awards for the second consecutive year.

3. Roxaco Land Corporation (RLC)

Revenues fell to Php19 million, mainly due to Anya Phase 3 timing. Roxaco
secured 281 reservation unit sales across San Antonio Memorial Gardens, Orchards,
and Landing Townhomes. Gross profit declined by 72% to Php9 million, while
operating expenses increased by 18%. RLC ended 2024 with a Php100 million net loss
compared to Php15 million net income in 2023.

4. Roxas Sigma Agriventures, Inc. (RSAI)

RSAI revenue of Php26 million represented an 87% decline versus 2023 due to
low coconut cream orders. Nut prices rose by 38% as against last year, a trend that
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accelerated to >100% this year, 2025. Gross losses of Php74 million were lower
compared to Php82 million in 2023, reflecting sales mix and fewer production days.
Operating expenses amounted to Php63 million. Net loss for 2024 was Php209
million, a 32% improvement compared to 2023.

5. Anya Hotel Group (AHG)

The leisure and management company was able to secure additional
consultancy services in 2024.

Key Plans for 2025

The President outlined the Company’s key initiatives for 2025 to sustain revenue growth
and maximize business value. These included the signing of a bulk aseptic cream supply
agreement with a major local supplier to enhance plant utilization. The transition of several hotel
management clients from pre-opening to full management contracts, and the acquisition of new
consultancy and health spa agreements under AHG. A joint venture was also entered between a
local firm to synergize design with management expertise.

He also highlighted that RCI commissioned Leechiu Property Consultants to conduct a
Highest and Best Use Study for its Nasugbu landholdings. For Master Plan alternatives for the
three (3) haciendas, service providers will be tapped. Recovery and clean-up of estate lands had
already commenced to jumpstart monetization.

For Realty, RLC launched the Anya Phase 3 villas and began construction of the
Columbarium and Crematorium at San Antonio Memorial Gardens (SAMG), designed to
broaden the Group’s revenue base for short to mid-term.

The President reported that the receipt of just compensation allowed the Group to settle
bank loans and update payables. The Group foresees a reversal from being a net interest payer
once treasury options are introduced.

In terms of People Plan, the same covers Training Needs Analysis, incorporating a
performance-driven culture, as well as implementing biennial Employee Engagement Survey.

Mzr. Arcos concluded his report by expressing optimism that funding, new contracts, and
prospects from the company’s landholdings will collectively support profitable growth for the
Roxas Group. He expressed gratitude to the shareholders, members of the Board, industry
associates, suppliers, banks, media partners, and employees for their support during the
challenging years.

After the President’s message and report, the Chairman stated that a vote was taken in
absentia for the approval of the Annual Report for the period ended 31 December 2024. The
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Corporate Secretary then reported that based on the votes taken and cast in absentia, 100% of the
shareholders present in person or by proxy voted to approve the Annual Report.

VI
RATIFICATION OF ALL ACTS AND PROCEEDINGS OF THE
BOARD OF DIRECTORS AND MANAGEMENT

The next item on the Agenda was the ratification of all acts of management and of the
Board from 29 May 2024 up to the present. The Chairman added that these acts and resolutions
were disclosed in the Information Statement on SEC Form 20-IS which was published on PSE
Edge and posted on the Company’s website as permitted pursuant to SEC Notice.

The Chairman reported that a vote was taken in absentia for the ratification of all acts,
proceedings, and resolutions adopted by the Board of Directors and Management since the
Annual Stockholders” Meeting on 29 May 2024. Atty. Barot then confirmed that based on the votes
taken and cast in absentia, 100% of the shareholders present in person or by proxy voted to
approve and ratify the acts of the Board and Management.

VIL
ELECTION OF THE BOARD OF DIRECTORS

The next item on the Agenda was the election of the Board of Directors. The Chairman
reported that pursuant to Sec. 3, Article III of the By-Laws of the company, nominations for the
election of members of the Board of Directors should be submitted to the Chairman of the Board
of Directors at least 15 working days prior to the meeting of the shareholders called for the
election of the Directors. The following persons, whose qualifications were set forth in the
Information Statement, provided to shareholders, have been nominated and endorsed by the
Nominations Committee for election to the Board of Directors of the Corporation:

Mr. Edgar P. Arcos

Mr. Francisco Jose R. Elizalde

Mr. Santiago R. Elizalde

Ms. Tomasa H. Lipana (Independent Director)

Atty. Ma. Caridad D. Gonzales (Independent Director)
Mr. Aurelio R. Montinola III

Mr. Pedro O. Roxas

NS 0=

The Chairman reported that a vote was taken in absentia for the election of the above
nominees to the Board of Directors of the Company.

Atty. Barot then confirmed that based on the votes taken and cast in absentia, 100% of the
shareholders present in person or by proxy voted to elect the above-named nominees to the Board
of Directors of the company to serve as such until the next annual meeting of the shareholders.
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VIIL
ELECTION OF EXTERNAL AUDITORS

The next item on the agenda is the election of the external auditor of the Company. At this
point, the Chairperson of the Audit and Risk Committee, Dir. Corazon de la Paz-Bernardo, was
recognized. Dir. de la Paz-Bernardo, stated that in accordance with the Company’s Manual on
Corporate Governance, the Board of Directors, after consultation with the Audit and Risk
Committee, recommends the election of the auditing firm of Sycip Gorres Velayo and Co.,
otherwise known as SGV & Co., as external auditors of the company for the calendar year 2025.

The Chairman reported that a vote was taken in absentia for the election of SGV & Co. as
the company’s external auditor for the calendar year 2025. Atty. Barot then confirmed that based
on the votes taken and cast in absentia, 100% of the shareholders present in person or by proxy
voted to elect SGV & Co. as the Company’s external auditor for the calendar year 2025.

IX.
OTHER MATTERS

For the next item on the agenda, the Chairman stated that as provided for in the procedure
published for the conduct of the virtual meetings, all shareholders were requested to send their
queries or comments to the Company’s Compliance Officer on or before 9:00 a.m. of 24 September
2025. He then asked the Investor Relations Officer, Atty. Melchor J. Manalo, if there were any
questions sent by the shareholders. Atty. Manalo responded that as of 9:00 of 24 September 2025,
questions were received from the shareholders via electronic mail and were endorsed to the
Company’s external counsel, Atty. Alimar Mohammad Malabad of the Poblador Bautista & Reyes
Law Offices, who will act as moderator for the Q & A portion.

Thereafter, Atty. Malabad read the questions and answers were provided by the
concerned Officers of the Group, to wit:

i Inquiry into the status of the DAR Consolidated Order dated December 29,
2023 and whether it has already become final or not. Atty. Manalo replied that
the same is already final and executory by operation of law, as evidenced by
the Certificate of Finality dated January 30, 2024 issued by the DAR’s Office of
the Director Bureau of Agrarian Legal Assistance.

ii. Inquiry into the nature and status of the Department of Agrarian Reform
Adjudication Board (DARAB) Notice of Decision dated 25 March 2025. Atty.
Manalo answered that it refers to the Decision where the Department of
Agrarian Reform (“DAR”) and the Landbank of the Philippines (“Landbank”)
were ordered to pay RCI the just compensation as a result of the expropriation
by the government of its landholdings in Nasugbu, Batangas. Atty. Manalo
also stated that the same is already final and executory, as evidenced by the
DARAB Certificate of Finality dated April 25, 2025.
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1ii.

iv.

Vi.

Vii.

Viii.

Question about the utilization of the just compensation. Mr. Arcos responded
that the just compensation has been partially used for the company’s
deleveraging program. As of this date, RCI has already paid Php1.8B or 47% of
its Php3.8B loan obligations with its bank partners and other creditors,
representing a Php10.5M monthly savings.

Question about declaration of dividends considering the receipt of the just
compensation. Mr. Arcos answered that the management will review its
financials, and updates will be provided.

Inquiry into the company’s plans on its retained properties. Mr. Arcos
responded that the services of Leechiu Property Consultants was engaged for
the purpose of conducting a study of the highest-and-best-use of the said
properties. Out of this, a Master Plan of the estate will be prepared. The
company is also in discussion with other real estate companies and business
partners for future joint venture plans.

Inquiry on whether RCI has priority plans, projects and activities for the just
compensation. Mr. Arcos answered that the company’s priority will be the
payment of bank loans and obligations, while the excess will then be used for
strategic investments, expansion and business developments. It also plans to
work with Nasugbu communities to create projects and livelihood
opportunities that will uplift their lives. RCl is also reviewing its business units
to ensure alignment with the Group’s business direction to strengthen the
balance sheet and portfolio.

Question about RCI plans to expand its subsidiaries, if any. Mr. Arcos replied
that the company is looking into potential partnerships or joint ventures for
this purpose.

Question about the company’s plans towards its stakeholders, employees, and
officers. Mr. Arcos answered that the company values stakeholders’ role in its
success and will prioritize employee and officer training needs and capacity
building.

After all the questions were fully answered, the Chairman then declared that assured that

questions that were sent but not addressed at the 24 September 2025 meeting will be addressed
separately and replied to by email.

The Chairman advised the stockholders that a link to the recorded webcast of the ASM

will be posted on the Company’s website after the Meeting. Stockholders shall have two weeks
from posting to raise to the Company any issues, clarifications, and concerns on the Meeting just
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conducted. For any clarifications, shareholders may contact the Investor Relations Officer, Atty.
Manalo.

X. ADJOURNMENT

There being no other matters left for discussion, the Chairman adjourned the Annual
Stockholders” Meeting.

CERTIFIED TRUEAND CORRECT:

Gty

ATTY. M ;ﬁ J. MANALO

Assistauf Corporate Secretary
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