SECURITIES AND EXCHANGE COMMISSION

SEC FORM - ACGR

ANNUAL CORPORATE GOVERNANCE REPORT

~

8.

Report is Filed for the Year: CY 2013

Exact Name of Registrant as Specified in its Charter : TRANSPACIFIC BROADBAND GROUP INT’L, INC.

9™ Floor Summit One Tower, 530 Shaw Boulevard, Mandaluyong City 1550
Address of Principal Office Postal Code

SEC Identification Number: AS095-006755 . 5 (SEC Use Only)

Industry Classification Code

BIR Tax Identification Number: 004-513-153

. (632) 717-0523
Issuer’s Telephone number, including area code

................ NOT APPLICABLE.........ccueootrteeeeerereiene s eresresiensneseeseenens
Former name or former address, if changed from the last report



TABLE OF CONTENTS

A. BOARD IMATTERS...........o oottt tter e st e et te s cae st e e te e te st eesaeestesseease e te et eeanessee et eenseesseessaesseesnensesnsseensseensennn 5
1) BOARD OF DIRECTORS

(@) ComMPOSItioN Of ThE BOAIU......cccveueeeereeecreeetet ettt ettt ettt es v et bes et s s aeseebennes 5

(b) Corporate GOVErNANCE PONCY/IES....c.ccvveeeirerireeeee et seretesssses st s s s eresesesesensens 5

(c) Review and Approval of Vision and ViSiON..........cceeveeeeuieevieineeieseeeeereeeeeeevee e seseee e 5

(d) Directorship in Other COMPANIES.......ccoevieueireeereeeire ettt se e b s st se b s sesens 5

() Shareholding in the COMPANY......cccccieiecececece ettt s et s s s 6

2) CHAIRMAN AND CEO.....oooviiieeeteetectecteiee e eaestesesete e eseetesbesse s e bessesaesassansansassetessessessessssensssensensesesenee 6

3) PLAN FOR SUCCESSION OF CEO/MANAGING DIRECTOR/PRESIDENT AND TOP KEY POSITIONS... 7

4) OTHER EXECUTIVE, NON-EXECUTIVE AND INDEPENDENT DIRECTORS.......coeeeeeterrreeeeeeeeree e 7

5) CHANGES IN THE BOARD OF DIRECTORS.......cooiiititetireeteneiereeete e eteseete s tesssaesesesesssse e sassessssasesasssnssesen 8

6) ORIENTATION AND EDUCATION PROGRAM.......ccoeteuetereeeteeteree et teree et tessete s beva st see s s sesenans 9

B. CODE OF BUSINESS CONDUCT & ETHICS...........coo ettt eeeete st ete e eaesaetesreeas e baesaessebessesaessensessenn 10

1) POLICIES. ... oottt ettt ettt ettt et et ettt et etese b bt ete st bess et ass st sansesansetessasesaasebensasetensebensabetsesatananas 10

2) DISSEMINATION OF CODE......cocteiieteeeteeietee ettt rese et ses e sessesess e sa st ate st bessssessssensasesaasase sasansan 10

3) COMPLIANCE WITH CODE.......ocetieieteetetie et ettt e tereeeete st tesesese s s sessssase st seasesansssessasessnsssensasesansasans 10

4) RELATED PARTY TRANSACTIONS.......ootiteeetierirtieeeeteeresreseeseesesessessesessesessessesessensessssnsessossesssssensessans 10

(@) POlICIES AN PrOCERAUIES.......cveeeeveerecreeeietetereteereer e eteeteaereeresaess s ereetesressesseseabensessensesserens 11

(D) CONTIICE OF INTEIEST...cueeieeeeee ettt ettt st r e st e b e st es s s eaestenn 11

5) FAMILY, COMMERCIAL AND CONTRACTUAL RELATIONS........coteerereiereereteeee et 11

6) ALTERNATIVE DISPUTE RESOLUTION......ocoitititieeetectetetetee et eeteree et e teves et et vesebesasbebesebessesesesesasens 12

C. BOARD MEETINGS & ATTENDANC E............cocoooieteeeectestestecteeseerest e st e s e e sestestesee e sasbessesa st essa s esssessansessansansenes 12

1) SCHEDULE OF MEETINGS.....ccoioterteiteietereteereeteeeeeteetestessesaeesssessesaesesensaseessssessensessassnsessessesenssnsens sasees 12

2) DETAILS OF ATTENDANCE OF DIRECTORS......coeoterteeeteteteteerieeereee e et sresee e sessessessesessessensesessesaensenans 12

3) SEPARATE MEETING OF NON-EXECUTIVE DIRECTORS.......coieieteeeeereeeteteteeeeeeetesereeeresaseses s s senens 12

4) QUORUM REQUIREMENT ....oouitiietietietetetete et et etesteste s e e be e besae s s sesbestessesassansansasestestensessssnsanenns 13

5) ACCESS TO INFORMATION.......coiteuitereeeteeteteeeteeeteteseteseseseassbessasesessesessasesansesensasesensesensasesensesensasesesen 13

6) EXTERNAL ADVICE......ootiioteiieteeeteetetee et e ettt e v s eteeabeseasebe s bes e s ebensabesassebessabesensebensensasesersetensanes 14

7) CHANGES IN EXISTING POLICIES.......c.octetecteteeetererereereerereeeseerestesae e sesessessesseseesessessesessessensensssnsenenns 14

D. REMUNERATION IMATTERS......ccitiiriiiiiticnnneiesenesessssssssnesssssesssssssssss sessss sosass sessss sessssssssasssnsnsesnass sssass sesssnssssns sse 14

1) REMUNERATION PROGESS.......oouiieteteieteecteeteteeeteseteeeve ettt s tessssese st sesaesessssessasesassssessasesansesensasesesen 14

2) REMUNERATION POLICY AND STRUCTURE FOR DIRECTORS......ccceevereeereirereeereereree e s eesese s 14

3) AGGREGATE REMUNERATION ....ovotiiiteieetertete sttt se et ete e et seetesas e sasesesasesassesesassassssasesensessnsan 15

4) STOCK RIGHTS, OPTIONS AND WARRANTS.......coitietirteesteteietee sttt ee st sasese e st eases s ene s s seassbenaes 15

5) REMUNERATION OF MANAGEMENT ......cociiteeeterteterereereereeereeteeressessesesesessessessesesessesseressessensensnneans 16

E. BOARD COMIMITTEES.........cocceiiiieiinniensnennennanesssmsssssnsessesssssessssssssssssssssssesssssssss snssss snsssssss sassssssssssessans snssssssssass 16

1) NUMBER OF MEMBERS, FUNCTIONS AND RESPONSIBILITIES.......cccoiveeireeecieeieeee e e enens 16

2) COMMITTEE IMEMBERS.......coooteteiieteectee ettt e se et ebe s et e eebesaa e ba s ebe s beb e s ebe s bese s ebesensesetens 17

3) CHANGES IN COMMITTEE MEMBERS.......cvttietiteeeteetestenteeetetereereeressenseseeresresaensesesensessessssesenseseesesens 18

4) WORK DONE AND ISSUES ADDRESSED.......c.cciiteiieteeeteeiereseete s ereseesesessssasss e sassesassess st sessesessssessansen 18

5) COMMITTEE PROGRAM.......ouitetctecteetectee et ettt te et te st st ss e et sa b et a s anseteebeste s ssesesbensesasaesesenee 19

F. RISK MANAGEMENT SYSTEIV......ccoiiiiiininnnnnnnnnsssnienssnsinsnsiosnssossssssssssssssssesssssosssss sosses sosass sosass sesass sessasssssns sns 19

1) STATEMENT ON EFFECTIVENESS OF RISK MANAGEMENT SYSTEM.......coevieireeeeeieereee e eeeeveeneenes 19

2)  RISK POLICY ...ttt ettt ettt et seete e et e b e e st e e asebeassbesssbesaasebensatessastas s st asesbensabesarsetensasessasannes 20

3) CONTROL SYSTEM....oootioieieeeteietetiereer et eteeteetesae st e e esaes e s e s esseseebessesse s sensessesesessesensessensssnnensenens 20



G. INTERNAL AUDIT AND CONTROL.....cccciciiireieicneneninenieisesiesessnessssnsssssssssasssssasssssssssssssssssss sesssasesssssssnss sessnsssasns sas 21
1) STATEMENT ON EFFECTIVENESS OF INTERNAL CONTROL SYSTEM.....ocieeeueeeeeteeeeteeeree e 21
2) INTERNAL AUDIT

(@) Role, Scope and Internal AUt FUNCLION.......c.cceoeieiereeecteceerece ettt re e s s 22
(b) Appointment/Removal of Internal AUdITOr.......ccceevriee e e 22
(c) Reporting Relationship with the Audit COmmIttee........cccoeecirrecereceieece e 22
(d) Resignation, Re-assignment and REASONS.........c.cceueereeeeeeeeeetecieee et reer et e e e eae e 22

(e) Progress against Plans, Issues, Findings and
EXQMINGtION TrENGS....cviviieeireirece sttt se e s s b se et st ese e esesesseseseeseseesnnses 22
(f) Audit Control Policies and ProCeAUIES...........ceieeeveeeeieterececeeereeeee et eve e reeseae s 23
(8) Mechanisms and Saf@BUAIS.........ccc.eiveeieiiereeeece ettt ss et sbe e bebeane s 23
H. ROLE OF STAKEHOLDERS..........iiitatintniinieiiniensssnsssssnssssssssssssssssssssesssssssssssssss sesssssesssssessssssssas asesssasesesasssss sae 23
I.  DISCLOSURE AND TRANSPARENCY.....cccccciiretirunerinnnetinsesiossnsiissnsssssssssssssssssssssssssssssss sossss sesnss sessssssssssssssnsossassas 24
J.  RIGHTS OF STOCKHOLDERS........ccccintuiiiiniiiieninninsnnensenossnessssnssssensssssssessssnssssssssss sssses sossssssssssssssssssssss sssssssssans 26
1) RIGHT TO PARTICIPATE EFFECTIVELY IN STOCKHOLDERS' MEETINGS........ccovetireeeceiereeereeeee e 27
2) TREATMENT OF MINORITY STOCKHOLDERS........cccetieteterteietireete st terete e st ese e bess s s beresserensasesesen 29
K. INVESTORS RELATIONS PROGRAIM.......ccciitrinniscenisnessansssnssesssssssssssssssssassssassssssssssssssssassssassas sossassassossassssses oo 30
L. CORPORATE SOCIAL RESPONSIBILITY INITIATIVES.......cccccecttisimnnenisncssansnnesssmsssnsssssssssssassssassssnssssssssnsssses snss 30
M. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL.......ccccvmieiintiiiniiniesinsnnsssssssssssssssssssssssssssssssoss sess 30
N. INTERNAL BREACHES AND SANCTIONS.......ccceetittmnnntinnsnsissssnnssssnssssnssssnssnssssssssssssssns sossssssssssssssssssssssasssasass oss 31



A. BOARD MATTERS

1) Board of Directors

H Number of Directors per Articles of Incorporation || 7 ||

” Actual number of Directors for the year || 7 ||

(a) Composition of the Board

Complete the table with information on the Board of Directors:

Type . A

[Executive (ED), If . Nomlnat.or m. the Date last elected flesed No. of

Non-Executive nominee, | last election (if ID, Date (if ID, state the when e
Director’s Name identify state the first 4 (Annual

(NED) or . . number of years . served

the relationship with the | elected /Special

IS (i principal nominator) At L Meeting) as

Director (ID)] director
HRH NED n/a Paul Saria-None | 2009 | 09/2013 Annual | 4
Prince Abdulaziz bin
Talal Al Saud
Arsenio T. Ng ED n/a Hilario Ng- None | 2000 | 09/2013 Annual | 13
Hilario T. Ng ED n/a Hilario Ng- None | 2000 | 09/2013 Annual | 13
Simoun Ung NED n/a Hilario Ng- None | 2007 | 09/2013 Annual | 6
Paul B. Saria ED n/a Hilario Ng- None | 2000 | 09/2013 Annual | 13
Kenneth C. Co ID n/a Paul Saria-None | 2011 | 09/2013 Annual | 2
Oscar B. Mapua, Jr. ID n/a Paul Saria-None | 2003 | 09/2013 Annual | 10

(b) Provide a brief summary of the corporate governance policy that the board of directors has adopted. Please
emphasize the policy/ies relative to the treatment of all shareholders, respect for the rights of minority
(c) shareholders and of other stakeholders, disclosure duties, and board responsibilities.

The Board of Directors and Management of TBGI believes that corporate governance is a necessary
component of what constitutes sound strategic business management and will therefore undertake every
effort necessary to create awareness within the organization.

The Board of directors continuously strives to improve effective performance management of company thru a
well-structured business strategy. Thru a director nomination and election process, all shareholders are given
the opportunity to nominate and elect directors based on the number of shares voted. The board also oversees
that risk assessment activities are done and reported at each committee level (audit, remuneration, executive)

The Corporation adopts to Corporate Governance policy under the following: 1) Corporate By-laws, 2)
Corporate Government Manual 3) Audit Policies. 4) Corporation Code 5) SEC Rules and Regulations 6) PSE
Disclosure Rules

(d) How often does the Board review and approve the vision and mission?

The Board are constantly reminded and expected to carry and act in accordance to the vision and mission of
the company. The vision and mission are not explicitly discussed in board meetings.

(e) Directorship in Other Companies
(i) Directorship in the Company’s Group?

Identify, as and if applicable, the members of the company’s Board of Directors who hold the office of
director in other companies within its Group:

! Reckoned from the election
2 The Group is composed of the parent, subsidiaries, associates and joint ventures of the company.



Director’s Name

Corporate Name of the
Group Company

Type of Directorship
(Executive, Non-Executive,
Independent). Indicate if
director is also the Chairman.

Arsenio T. Ng

Palladian Land Dev. Inc.
Advanced Home Concept
Managed Care Phil. Inc.

Executive

Advanced Home Concept
Managed Care Phil. Inc.

Hilario T. Ng Palladian Land Dev. Inc. Executive
Advanced Home Concept
Managed Care Phil. Inc.

Paul B. Saria Palladian Land Dev. Inc. Executive

(ii) Directorship in Other Listed Companies

Identify, as and if applicable, the members of the company’s Board of Directors who are also directors of
publicly-listed companies outside of its Group:

Director’s Name

Name of Listed Company

Type of Directorship
(Executive, Non-Executive,
Independent). Indicate if
director is also the Chairman.

Arsenio T. Ng ATN Holdings, Inc. Executive
Paul B. Saria ATN Holdings, Inc. Executive
Hilario T. Ng ATN Holdings, Inc. Executive

(iii) Relationship within the Company and its Group

Provide details, as and if applicable, of any relation among the members of the Board of Directors, which
links them to significant shareholders in the company and/or in its group:

Director’s Name

Name of the
Significant Shareholder

Description of the relationship

Hilario T. Ng

Arsenio T. Ng

Brothers

Arsenio T. Ng

Hilario T. Ng

Brothers

(iv) Has the company set a limit on the number of board seats in other companies (publicly listed, ordinary
and companies with secondary license) that an individual director or CEO may hold simultaneously? In

particular, is the limit of five board seats in other publicly listed companies imposed and observed? If yes,
briefly describe other guidelines:

Maximum Number of

Guidelines Directorships in other
companies
Executive Director No limits placed n.a.
Non-Executive Director No limits placed n.a.
CEO No limits placed n.a.

(f)  Shareholding in the Company

Complete the following table on the members of the company’s Board of Directors who directly and indirectly

own shares in the company:

Number of
Name of Director Number of Indirect shares / % of Capital
Direct shares Through (name of Stock
record owner)
HRH Prince Abdulaziz bin Talal Al Saud 100,000 100,000 0.05%




Arsenio T. Ng 13,256,429 13,256,429 5.98%

Hilario T. Ng 400,804 400,804 0.18%
Simoun Ung 1,000 1,000 0.00%
Paul B. Saria 25,804 25,804 0.00%
Kenneth C. Co 4,259,000 4,259,000 1.92%
Oscar B. Mapua, Jr. 4,000 4,000 0.00%
Officer

Santos Cejoco 1,000 1,000 0.00%
TOTAL 21,048,037 21,048,037 9.50 %

2) Chairman and CEO

(a) Do different persons assume the role of Chairman of the Board of Directors and CEO? If no, describe the
checks and balances laid down to ensure that the Board gets the benefit of independent views.

Identify the Chair and CEO:

Chairman of the Board Arsenio T. Ng
CEO/President Arsenio T. Ng

The CEO of the company is the majority owner and also assumes the role of Chairman of the Board. He holds
and acts in accordance to the interest of the company, developing and implementing high-level strategies to
ensure effective corporate decision.

(b) Roles, Accountabilities and Deliverables

Define and clarify the roles, accountabilities and deliverables of the Chairman and CEO.

Chairman Chief Executive Officer
e Manage and oversee company
Ensure that all Board committees are operation and performance
Role properly established, composed and e Ensure that business

operated to foster long-term growth performance is consistent with
the Business Principles

e Ensure that the flow of
information to the Board is

Formulation of policies and fiduciary duty | ~ accurate, timely and clear.
towards all stakeholders e Initiate and implement policies to

promote effective communication
in the company

Accountabilities

Set the agenda, style and tone of
Board discussions to promote
constructive debate and effective
decision-making.

Ensure effective operation of the
Board and its committees in
conformity with the highest standards
of corporate governance

e Ensure financial results,
business strategies, company
targets are achieved

Deliverables

3) Explain how the board of directors plans for the succession of the CEO/Managing Director/President and the top
key management positions?

The Corporation has a nomination committee that evaluates and qualifies potential nominees for directors and
executive positions.

4) Other Executive, Non-Executive and Independent Directors

Does the company have a policy of ensuring diversity of experience and background of directors in the board?



Please explain.
The company has diverse experienced directors, from technical, financial and social experiences.

Does it ensure that at least one non-executive director has an experience in the sector or industry the company
belongs to? Please explain.

Yes. Majority of Board of Directors has experience in the sector/ industry of the company.

Define and clarify the roles, accountabilities and deliverables of the Executive, Non-Executive and Independent
Directors:

Executive Non-Executive Independent Director
Role Represent the Represent major Provide neutral

Management shareholders’ interest observations

e Management of business | Ensuring sustainable Setting high standards

Accountabilities . g f g g hig .

affairs growth for best practice

Meet corporate Monitor compan Safeguard interest of all
Deliverables .. P pany feg f

objective progress shareholders

Provide the company’s definition of "independence" and describe the company’s compliance to the definition.

5)

“Independence” is defined by the company as a mechanism of gathering different views and perspectives into the
company. An independent director of the company is someone who has never been involved in the day-to-day
running of the organization and who has no relationship with any shareholder holding 5% or more shares.

Does the company have a term limit of five consecutive years for independent directors? If after two years, the
company wishes to bring back an independent director who had served for five years, does it limit the term for no
more than four additional years? Please explain.

Company adopts SEC rules regarding appointment and re-appointment of independent directors.
Changes in the Board of Directors (Executive, Non-Executive and Independent Directors)

(a) Resignation/Death/Removal

Indicate any changes in the composition of the Board of Directors that happened during the period:

Name Position Date of Cessation Reason

n/a n/a n/a n/a

(b) Selection/Appointment, Re-election, Disqualification, Removal, Reinstatement and Suspension

Describe the procedures for the selection/appointment, re-election, disqualification, removal, reinstatement
and suspension of the members of the Board of Directors. Provide details of the processes adopted
(including the frequency of election) and the criteria employed in each procedure:

Procedure | Process Adopted | Criteria
a. Selection/Appointment
(i) Executive Directors Nominated/ elected Ex officio
(ii) Non-Executive Directors Nominated/ elected Major shareholders
(iii) Independent Directors Nominated/ elected Based on qualifications
b. Re-appointment
(i) Executive Directors Election via ASM One share/ one vote
(ii) Non-Executive Directors Election via ASM One share/ one vote
(iii) Independent Directors Election via ASM One share/ one vote




6)

¢. Permanent Disqualification

(i) Executive Directors

As per by-laws

SEC rules, PSE rules, By-laws

(ii) Non-Executive Directors

As per by-laws

SEC rules, PSE rules, By-laws

(iii) Independent Directors

As per by-laws

SEC rules, PSE rules, By-laws

d. Temporary Disqualification

(i) Executive Directors

As per by-laws

SEC rules, PSE rules, By-laws

(ii) Non-Executive Directors

As per by-laws

SEC rules, PSE rules, By-laws

(iii) Independent Directors

As per by-laws

SEC rules, PSE rules, By-laws

e. Removal

(i) Executive Directors

As per by-laws

SEC rules, PSE rules, By-laws

(ii) Non-Executive Directors

As per by-laws

SEC rules, PSE rules, By-laws

(iii) Independent Directors

As per by-laws

SEC rules, PSE rules, By-laws

f. Re-instatement

(i) Executive Directors

As per by-laws

SEC rules, PSE rules, By-laws

(ii) Non-Executive Directors

As per by-laws

SEC rules, PSE rules, By-laws

(iii) Independent Directors

As per by-laws

SEC rules, PSE rules, By-laws

g. Suspension

(i) Executive Directors

As per by-laws

SEC rules, PSE rules, By-laws

(ii) Non-Executive Directors

As per by-laws

SEC rules, PSE rules, By-laws

(iii) Independent Directors

As per by-laws

SEC rules, PSE rules, By-laws

Voting Result of the last Annual General Meeting

Name of Director

Votes Received

HRH Prince Abdulaziz bin Talal Al Saud

Arsenio T. Ng

Hilario T. Ng

Simoun Ung

Paul B. Saria

Kenneth C. Co

Oscar B. Mapua, Jr.

68%

Orientation and Education Program

(a) Disclose details of the company’s orientation program for new directors, if any.

(b)

There is no formal orientation program for new directors. Each incoming director is briefed with company’s
management, board members, vision, mission and principles that the company upholds. New directors are

welcome to provide initial inputs concerning the company if any.

State any in-house training and external courses attended by Directors and Senior Management? for the

past three (3) years:

-WebEOC Training for Crisis Information Management

-Client Service training
-Case Studies

Continuing education programs for directors: programs and seminars and roundtables attended during the

year.

3 Senior Management refers to the CEO and other persons having authority and responsibility for planning, directing

and controlling the activities of the company.




bl Date of Training Program b2y LR
Director/Officer Institution

HRH Prince Abdulaziz Semi-annual Corporate governance meetings Internal

bin Talal Al Saud

Arsenio T. Ng Semi-annual Corporate governance meetings Internal

Hilario T. Ng Semi-annual Corporate governance meetings Internal

Simoun Ung Semi-annual Corporate governance meetings Internal

Paul B. Saria Semi-annual Corporate governance meetings Internal

Kenneth C. Co Semi-annual Corporate governance meetings Internal

Oscar B. Mapua, Jr. Semi-annual Corporate governance meetings Internal

B. CODE OF BUSINESS CONDUCT & ETHICS

1)

2)

Discuss briefly the company’s policies on the following business conduct or ethics affecting directors, senior
management and employees:

Business Conduct &
Ethics

Directors

Senior Management

Employees

(a) Conflict of Interest

Voluntary-Inhibition

Voluntary-Inhibition

Voluntary-Inhibition

Conduct of
Business and Fair
Dealings

(b)

Should follow corp.
governance manual and
audit charter

Should follow corp.
governance manual and
audit charter

Should follow corp.
governance manual and
audit charter

(c) Receipt of gifts from
third parties

No formal company policy

No formal company policy

No formal company policy

(d)

Compliance with
Laws & Regulations

Opinion of legal counsel is
required

Monitored by compliance
officer and other officers

Monitored by compliance
officer and other officers

(e) Respect for Trade
Secrets/Use of Non-
public Information

Protect company trade
secrets at all times

Protect company trade
secrets at all times

Protect company trade
secrets at all times

(f) Use of Company
Funds, Assets and
Information

Authorization protocol,
Reimbursement policy,
Corporate governance

manual

Authorization protocol,
Reimbursement policy,
Corporate governance

manual

Authorization protocol,
Reimbursement policy,
Corporate governance

manual

(g) Employment &
Labor Laws &
Policies

Comply at least to the
minimum criteria set by
labor and employment
authorities

Comply at least to the
minimum criteria set by
labor and employment
authorities

Comply at least to the
minimum criteria set by
labor and employment
authorities

(h)

Disciplinary action

Based on Manual of
Corporate Governance

Based on Manual of
Corporate Governance

Based on Manual of
Corporate Governance

(i) Whistle Blower

No formal company policy

No formal company policy

No formal company policy

(j) Conflict Resolution

No formal company
policy. An Intermediary
party can act as
negotiator

No formal company
policy. An Intermediary
party can act as
negotiator

No formal company
policy. An Intermediary
party can act as
negotiator

Has the code of ethics or conduct been disseminated to all directors, senior management and employees?

Yes

Discuss how the company implements and monitors compliance with the code of ethics or conduct.

Compliance Officer evaluates and monitors compliance with the code of ethics. Any act committed by any
officer/member that is against the company’s codes of ethics is immediately reported to senior management and
executives and are subjected to penalties/ violations.

10



4) Related Party Transactions

(a) Policies and Procedures

Describe the company’s policies and procedures for the review, approval or ratification, monitoring and
recording of related party transactions between and among the company and its parent, joint ventures,
subsidiaries, associates, affiliates, substantial stockholders, officers and directors, including their spouses,
children and dependent siblings and parents and of interlocking director relationships of members of the
Board.

Related Party Transactions

Policies and Procedures

(1) Parent Company

Based on Arm's Length Transaction

(2) Joint Ventures

Based on Arm's Length Transaction

(3) Subsidiaries

Based on Arm's Length Transaction

(4) Entities Under Common Control

Based on Arm's Length Transaction

(5) Substantial Stockholders

Based on Arm's Length Transaction

(6) Officers including
spouse/children/siblings/parents

(7) Directors including
spouse/children/siblings/parents

(8) Interlocking director relationship
of Board of Directors

No such related party transaction

No such related party transaction

Requires Expertise/ background on specific industry/ field

(b) Conflict of Interest
(i) Directors/Officers and 5% or more Shareholders

Identify any actual or probable conflict of interest to which directors/officers/5% or more shareholders
may be involved.

Details of Conflict

of Interest (Actual or Probable)

Arsenio Ng and Hilario Ng are brothers.
However, there is no probable conflict of
interest as they have their own field/
industry expertise.

Name of Director/s
Name of Officer/s

Name of Significant Shareholders

(if) Mechanism

Describe the mechanism laid down to detect, determine and resolve any possible conflict of interest
between the company and/or its group and their directors, officers and significant shareholders.

Directors/Officers/Significant Shareholders

No formal mechanism, Conflict are reviewed by executive
Company . .
committees based on a case-to-case basis
Gro No formal mechanism, Conflict are reviewed by executive
u . .
P committees based on a case-to-case basis

5) Family, Commercial and Contractual Relations

(a) Indicate, if applicable, any relation of a family,* commercial, contractual or business nature that exists
between the holders of significant equity (5% or more), to the extent that they are known to the company:

4 Family relationship up to the fourth civil degree either by consanguinity or affinity.



2)

3)

Names of Related
Significant Shareholders

Type of Relationship

Brief Description of the
Relationship

Not applicable

Not applicable

Not applicable

(b) Indicate, if applicable, any relation of a commercial, contractual or business nature that exists between the

holders of significant equity (5% or more) and the company:

Names of Related
Significant Shareholders

Type of Relationship

Brief Description

Not applicable

Not applicable

Not applicable

(c) Indicate any shareholder agreements that may impact on the control, ownership and strategic direction of

the company:

Name of Shareholders

% of Capital Stock affected
(Parties)

Brief Description of the
Transaction

N/A

Alternative Dispute Resolution

Describe the alternative dispute resolution system adopted by the company for the last three (3) years in amicably

settling conflicts or differences between the corporation and its stockholders, and the corporation and third
parties, including regulatory authorities.

Alternative Dispute Resolution System

Corporation & Stockholders

Conflicts are resolved on a case-to-case basis

Corporation & Third Parties

Conflicts are resolved on a case-to-case basis

Corporation & Regulatory Authorities

Conflicts are resolved on a case-to-case basis

BOARD MEETINGS & ATTENDANCE

Are Board of Directors’ meetings scheduled before or at the beginning of the year?

The Board of Director’s meeting is scheduled as needed. There is no fixed meeting schedule.

Attendance of Directors

No. of No. of
Board Name Elae:;i‘::\ m::?:lgntg;eHeld Meetings | %
T Attended
Member HRH Prince Abdulaziz bin Talal Al 9/2013 2 2 100
Saud (Telecon)
Chairman Arsenio T. Ng 9/2013 2 2 100
Member Hilario T. Ng 9/2013 2 2 100
Member Simoun Ung 9/2013 2 2 100
Independent | Kenneth C. Co 9/2013 2 2 100
Independent | Oscar B. Mapua, Jr. 9/2013 2 2 100
Member Paul B. Saria 9/2013 2 2 100

Do non-executive directors have a separate meeting during the year without the presence of any executive? If

yes, how many times?

None.
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4) Is the minimum quorum requirement for Board decisions set at two-thirds of board members? Please explain.

Yes. Minimum quorum requirement of 2/3 of board members is observed for compliance purposes.

5) Access to Information

(a) How many days in advance are board papers for board of directors meetings provided to the board?

At least 1 week in advance

(b) Do board members have independent access to Management and the Corporate Secretary?

Yes they do. Corporate secretary can be contacted via phone, email and fax

(c) State the policy of the role of the company secretary. Does such role include assisting the Chairman in
preparing the board agenda, facilitating training of directors, keeping directors updated regarding any
relevant statutory and regulatory changes, etc?

Role of the company secretary consists of the following:
e Arranges board meetings and AGMs
e  Assist the Chairman and the Board in making business judgment in good faith and in the
performance of their responsibilities and obligations
e Advises Board of Directors on practices to be adopted in relation to good corporate governance.
e Represents the company for internal and external stakeholders

And includes all the roles stated above (preparing the board agenda, facilitating training of directors, keeping
directors updated regarding any relevant statutory and regulatory changes)

(d) Is the company secretary trained in legal, accountancy or company secretarial practices? Please explain

should the answer be in the negative.

The corporate secretary has been with the company for more than 10 years and has handled the company’s

operations as well as managed the legal affairs of the company. He is by far the most suitable person to hold

the position as company secretary.

(e) Committee Procedures

Disclose whether there is a procedure that Directors can avail of to enable them to get information necessary
to be able to prepare in advance for the meetings of different committees:

Yes No

[ ]

Remuneration

Committee Details of the procedures

Executive Readily available

Audit Necessary information can be requested from Corporate
Nomination secretary via phone, email, fax.

All material information, i.e., anything that could potentially
affect share price are publicly disclosed. Such information shall
include earnings results, acquisition or disposal of assets, board
changes, related party transactions, shareholdings of directors
and changes to ownership.

All disclosed information shall be released via the approved stock
exchange procedure for company announcements as well as

5 Board papers consist of complete and adequate information about the matters to be taken in the board meeting.
Information includes the background or explanation on matters brought before the Board, disclosures, budgets,

forecasts and internal financial documents.
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6)

7)

1)

2)

through the annual report.

Others (specify)

No other committees

External Advice

Indicate whether or not a procedure exists whereby directors can receive external advice and, if so, provide

details:

Procedures

Details

No formal procedure but directors can receive/ seek external advice.

Change/s in existing policies

Indicate, if applicable, any change/s introduced by the Board of Directors (during its most recent term) on
existing policies that may have an effect on the business of the company and the reason/s for the change:

Existing Policies

Changes

Reason

N/A

No new changes made

N/A

REMUNERATION MATTERS

Remuneration Process

Disclose the process used for determining the remuneration of the CEO and the four (4) most highly compensated

management officers:

Process

CEO

Top 4 Highest Paid
Management Officers

(1) Fixed remuneration

Negotiated
(based on industry standards)

Negotiated
(based on industry standards)

(2) Variable remuneration

n/a

n/a

(3) Per diem allowance

n/a

n/a

(4) Bonus

n/a

n/a

(5) Stock Options and
other financial
instruments

Upon recommendation by the
remuneration committee and
approval by the board

Upon recommendation by the
remuneration committee and
approval by the board

(6) Others (specify)

n/a

n/a

Remuneration Policy and Structure for Executive and Non-Executive Directors

Disclose the company’s policy on remuneration and the structure of its compensation package. Explain how the

compensation of Executive and Non-Executive Directors is calculated.

Remuneration Policy

Structure of

How Compensation

Compensation Packages | is Calculated
. . . . Based on indust
Executive Directors Fixed Fixed ased on Inaustry
standard
. . Per Legal . Based on industr
Non-Executive Directors . 9 Per Legal requirements y
requirements standard

Do stockholders have the opportunity to approve the decision on total remuneration (fees, allowances, benefits-
in-kind and other emoluments) of board of directors? Provide details for the last three (3) years.

Remuneration Scheme

Date of

Stockholders’ Approval

attendance of Board of Directors

Fixed reasonable per diem of P5,000 for

September 11, 2013
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Fixed reasonable per diem of P5,000 for
attendance of Board of Directors
Stock Options to the CEO

November 22, 2012

2008

3) Aggregate Remuneration

Complete the following table on the aggregate remuneration accrued during the most recent year:

4)

Non-Executive
Remuneration Item Executive Directors D|rec.tors el In-dependent
than independent Directors
directors)
(a) Fixed Remuneration 2,000,000 n/a n/a
(b) Variable Remuneration n/a n/a n/a
5,000/ attendance 5,000/ attendance 5,000/ attendance
(c) Per diem Allowance of Board of Directors | of Board of Directors | of Board of Directors
meeting meeting meeting
(d) Bonuses n/a n/a n/a
(e) Stock Options and/or
other financial n/a n/a n/a
instruments
(f) Others (Specify) n/a n/a n/a
2,000,000 + 5,000/ 5,000/ attendance 5,000/ attendance
Total attendance of Board | of Board of Directors | of Board of Directors
of Directors meeting | meeting meeting
Non-Executive
Other Benefits Executive Directors D irector (other than In_dependent
independent Directors
directors)
1) Advances n/a n/a n/a
2) Credit granted n/a n/a n/a
3) Pension Plan/s
! Contributions/ n/a n/a n/a
d) Pension Plans,
@ Obligations incurred n/a n/a n/a
(e) Life Insurance Premium n/a n/a n/a
(f) Hospitalization Plan n/a n/a n/a
(g) CarPlan n/a n/a n/a
(h) Others (Specify) n/a n/a n/a
Total n/a n/a n/a

(a) Board of Directors

Stock Rights, Options and Warrants

Complete the following table, on the members of the company’s Board of Directors who own or are entitled
to stock rights, options or warrants over the company’s shares:

Number of Direct Nur.nber of Number of
Director’s Name | Option/Rights/ Indirect Equivalent o
P J Option/Rights/ 9 Capital Stock
Warrants Shares
Warrants

indefinitely deferred.

The Stock Options Plan for the CEO of 40 Million TBGI Shares for the period 2001 to 2008 has been
indefinitely deferred. The Stock Option Plan with a vesting schedule of 20 years has been
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(b) Amendments of Incentive Programs

Indicate any amendments and discontinuation of any incentive programs introduced, including the criteria
used in the creation of the program. Disclose whether these are subject to approval during the Annual
Stockholders’ Meeting:

Incentive Program

Amendments

Date of
Stockholders’ Approval

N/A. There were no amendments made.

5) Remuneration of Management

Identify the five (5) members of management who are not at the same time executive directors and indicate the
total remuneration received during the financial year:

Name of Officer/Position

Total Remuneration

insignificant

E. BOARD COMMITTEES

1) Number of Members, Functions and Responsibilities

Provide details on the number of members of each committee, its functions, key responsibilities and the
power/authority delegated to it by the Board:

No. of Members
_ Execu- 2‘)?; : Indepen : . Key
Committee tl\{e cutive dgnt Committee Charter | Functions Responsibilities Power
Director Di Director
irector
Executive N/A N/A N/A N/A N/A N/A N/A
Develop a
transparent financial
management system | Check all financial
that will ensure the reports against its
Ensure compliance integrity of intemal compliance with both | Pre-approve all audit
to pertinent control activities the intemal financial | plans, scope and
Audit 2 0 1 accounting throughout the management frequency one (1)
standards including company through a handbook and month before the
requlatory step-by-step pertinent accounting | conduct of external
requirements. procedures and standards, including | audit
policies handbook regulatory
that will be used by requirements
the entire
organization
Determine the
number of
directorships for the
Board by pre-
screening and
Capture qualified selecting candidates Decide and select
o candidates that can based on {he nature Estgblish roles and qualified candidates
Nomination 2 0 1 of the business of duties of each and ensure they
nurturé and help the thi rations, age | candidate uphold the principles
company expand e corporations, ag P princip
of director, number of the company.
of active
memberships in
other corporations
and possible conflict
of interest.
Ensure adeguate Designatelamoun't of | Establish aformal Disallow any director
Remuneration 2 0 1 compgnsat/on qqd remunergt/on, which | and transparent to decide his or her
benefits to qualified shall be in a procedure for .
) . . . own remuneration.
personnel for their sufficient level to developing a policy
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2)

outstanding service attract and retain on executive
to the company officers and directors | remuneration and for
who are needed to fixing the
run company remuneration
effectively packages of
corporate officers
and directors
Others (specify) N/A N/A N/A N/A N/A N/A N/A
Committee Members
(a) Executive Committee
Date of No. of i ;::vg:ct?rf\
Office Name Appointment Meetings | Meetings % the
PP Held Attended .
Committee

Chairman
Member (ED)
Member (NED)
Member (ID)
Member

Executive committee is composed on the Chief Executive Officer, Chief Financial
Officer, Chief Operations Officer & Chief Information Officer

(b) Audit Committee

No. of Length of

= Date of 0. °. No. °.f Service in
Office Name Abboi Meetings | Meetings % h

ppointment Held Attended the :
Committee

Chairman Kenneth C. Co (Independent) | Sept 2013 2 2 100 | 2
Member (ED) Arsenio T. Ng Sept 2013 2 2 100 | 3
Member (ED) Paul B. Saria Sept 2013 2 2 100 | 3

Disclose the profile or qualifications of the Audit Committee members.

Mr. Kenneth Co is a graduate of AB Economics at Ateneo De Manila University in 1994. At present he is the Proprietor
and Owner of Dagupan Commercial, an operator of a wholesale and retail distribution family business dealing mainly
with bakery supplies. From 2007 to present, he is also a Distributor of Pharmanex & Nu Skin. A distribution and multilevel
network marketing business focused on introducing high quality supplements and skin care products to customers with a
goal of contributing the profits significantly to the Nourish the Children Foundation. From 1996 to present, he is also the
Administrator of Benito Enterprises, a business engaged mainly in real estate development and lease rental accumulation.
Some of his past positions held includes Managing Director of Road on Call from 2005 to 2007and Chamco Food Ventures
Inc. from 1999-2005.

Mr. Arsenio T. Ng holds a Masters degree in Business Management with distinction from the California State College,
Stanislaus, and the University of California, Los Angeles. Mr. Ng attended special studies in Politics and Public
Administration at the United States Congress in Washington D.C. He took his undergraduate studies in Business
Administration and Finance at the De La Salle University (Jose Rizal honors), Philippines and at the California State College,
Stanislaus (cum laude), USA.

In 1994, Mr. Ng served as President and CEO (six months) of the Energy Corporation; a company listed in the Philippine
Stock Exchange and became Chief Finance Officer (six months) of Semirara Coal Corporation, the largest coal-mining firm
in the Philippines the following year. He is the Chairman and CEO of ATN Holdings Inc. (eight years), a listed holding
company in the PSE, in which he holds major equity stake. He is the Chairman and CEO of Palladian Land Development
Inc. (nine years), and the Chairman and Director of Unipage Management Inc. (six years). He is also the Chairman and
Director of both Advanced Home Concept Development Corporation, and Hart Realty Development Inc. Mr. Ng is
concurrently a Director and Treasurer of Hambrecht and Quist Philippine Ventures Il (six years), a private equity fund
managed by Hambrecht and Quist, Philippines Inc., a subsidiary of US-based Hambrecht and Quist venture firm.

Mr. Paul B. Saria is a graduate of Bachelor of Architecture at the University of Santo Tomas. Mr. Saria took his graduate
studies in Project Management at the Royal Melbourne Institute of Technology, Australia. He is Vice President for
Operations of TBGI (three years), Operations Officer of ATN Holdings, Inc. (eight years) and Project Planning Architect of
the Summit One Office Tower (two years). He is likewise Operations Manager of Palladian Land Development Inc. and
Advanced Home Concept Development Corporation since 1996.
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Describe the Audit Committee’s responsibility relative to the external auditor.
o Perform oversight financial management functions specifically in the areas of managing credit, market,

liquidity, operational, legal and other risks of the Corporation, and crisis management.
o Pre-approve all audit plans, scope and frequency one (1) month before the conduct of external audit.

(c) Nomination Committee

No. of . Length of
o 0. 0 o q
Office Name 2ate ?f Meetings | Meetings % s; rvice in
ppointment | Attended the .
Committee
Chairman Oscar B. Mapua, Jr. Sept 2013 2 2 100 | 3
(Independent)
Member (ED) Hilario T. Ng Sept 2013 2 2 100 | 3
Member (ED) Paul B. Saria Sept 2013 2 2 100
(d) Remuneration Committee
Length of
No. of No. of L.
Office Name 2ate ?f Meetings | Meetings % S: rvicein
ppointment | Attended the .
Committee
Chairman Kenneth C. Co (Independent) | Sept 2013 2 2 100 | 2
Member (ED) Arsenio T. Ng Sept 2013 2 2 100 | 5
Member (ED) Hilario T. Ng Sept 2013 2 2 100 | 2
(e) Others (Specify)
Provide the same information on all other committees constituted by the Board of Directors:
Length of
. Date of L of No. °,f Service in
Office Name Abboi Meetings | Meetings % h
ppointment Held Attended the :
Committee
Chairman
Member (ED) No other committees
Member (NED)
Member (ID)
Member

3) Changes in Committee Members

Indicate any changes in committee membership that occurred during the year and the reason for the changes:

Name of Committee Name Reason
Executive none

Audit none

Nomination none

Remuneration none

Others (specify)

4) Work Done and Issues Addressed

Describe the work done by each committee and the significant issues addressed during the year.
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5)

F.

1)

Name of Committee Work Done Issues Addressed

Executive Disclosed in management discussion and analysis indicated
in the Annual Report

Audit Approval of the Audited Financial Ensure accuracy of financial
Statements of the Corporation statements

Nomination Evaluate background/ history of Nominate candidates with
nominated candidates competitive background

Remuneration Discussed Remuneration standards Offer attractive remuneration to
based on industry practice retain competitive employees

Others (specify) Not applicable

Committee Program

Provide a list of programs that each committee plans to undertake to address relevant issues in the improvement
or enforcement of effective governance for the coming year.

Name of Committee Planned Programs Issues to be Addressed
Executive All issues disclosed and discussed among executive committee members
Audit Update company operations Software-apps development
Nomination Evaluated qualified nominees Achieve Competitive candidates
Remuneration Maintain competitive remuneration oy
P Stay In-tune with industry standards

standards

Others (specify) N/A

RISK MANAGEMENT SYSTEM

Disclose the following:

(a)

(b)

(c)

(d)

Overall risk management philosophy of the company;

TBGI can be considered as a technology company, a participant of an industry vulnerable to the major risk of
obsolescence. However, TBGI retains its financial resiliency in the face of fast obsolescence by focusing its
corporate business development in applications or software rather than irreversible capital investments. TBGI

acquisition of license to distribute the WebEOC middleware for emergency/crisis management in the
Philippines is in line with the applications focus.

A statement that the directors have reviewed the effectiveness of the risk management system and
commenting on the adequacy thereof;

While there are many suppliers of satellite bandwidth, TBGI is contracted to only one supplier because TBGI
bandwidth requirement is not significant vis-a-vis total available bandwidth supply. As such, TBGI dependence
on one supplier at any time is not considered a risk.

TBGl is likewise not subject to single customer risk given that TBGI is serving more than a hundred customers
comprising mostly schools that are financially independent.

Period covered by the review;
CY 2013
How often the risk management system is reviewed and the directors’ criteria for assessing its effectiveness;

Reviewed when needed
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2)

3)

Risk Policy

(a) Company

Give a general description of the company’s risk management policy, setting out and assessing the risk/s

covered by the system (ranked according to priority), along with the objective behind the policy for each kind

of risk:

Risk Exposure

Risk Management Policy

Objective

Operating Risk

Preventive Maintenance Checkup
Rigorous control and monitoring
framework

Eliminate system failure, human
error, external events

Technology Risk

Competitor baseline data
comparison

Update technology to combat
obsolescence

Financial Risk

Internal Credit Risk policies

Minimize market movement risks

Market Risk

Data Service Subscription
Technology Backbone, Marketing
Agents

Anticipate foreign exchange rates
volatility

(b) Group

Give a general description of the Group’s risk management policy, setting out and assessing the risk/s covered
by the system (ranked according to priority), along with the objective behind the policy for each kind of risk:

Risk Exposure

Risk Management Policy

Objective

Operating Risk

Preventive Maintenance Checkup
Rigorous control and monitoring
framework

Eliminate system failure, human
error, external events

Technology Risk

Competitor baseline data
comparison

Update technology to combat
obsolescence

Financial Risk

Internal Credit Risk policies

Minimize market movement risks

Market Risk

Data Service Subscription
Technology Backbone, Marketing
Agents

Anticipate foreign exchange rates
volatility

(c) Minority Shareholders

Indicate the principal risk of the exercise of controlling shareholders’ voting power.

Risk to Minority Shareholders

Company enforces one vote per share for all shareholders thus protecting minority shareholders

Control System Set Up

(a) Company

Briefly describe the control systems set up to assess, manage and control the main issue/s faced by the

company:

Risk Exposure

Risk Assessment
(Monitoring and Measurement Process)

Risk Management and Control
(Structures, Procedures, Actions
Taken)

Operating Risk

System Failure Testing

Performance check of
Technological devices with
accredited system engineers

Technology Risk

Performance check of

accredited system engineers
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G.

1)

Technological devices

constant updating of technology
devices

Financial Risk

Creditworthy
counterparty profiling

Company only deals with
creditworthy counterparties and
obtaining sufficient collateral,
where appropriate

Market Risk

Market Demand reports

Marketing Backbone focuses on
data service subscription clients

(b) Group

Briefly describe the control systems set up to assess, manage and control the main issue/s faced by the

company:

Risk Exposure

Risk Assessment
(Monitoring and Measurement Process)

Risk Management and Control
(Structures, Procedures, Actions
Taken)

Operating Risk

System Failure Testing

Performance check of
Technological devices with
accredited system engineers

Technology Risk

Performance check of
Technological devices

accredited system engineers
constant updating of technology
devices

Financial Risk

Creditworthy
counterparty profiling

Company only deals with
creditworthy counterparties and
obtaining sufficient collateral,
where appropriate

Market Risk

Market Demand reports

Marketing Backbone focuses on
data service subscription clients

(c) Committee

Identify the committee or any other body of corporate governance in charge of laying down and supervising

these control mechanisms, and give details of its functions:

Committee/Unit

Control Mechanism

Details of its Functions

Audit Committee

Works with Compliance officer

Monitor and manage risk,
ensure accuracy of financial
background

INTERNAL AUDIT AND CONTROL

Internal Control System

Disclose the following information pertaining to the internal control system of the company:

(a) Explain how the internal control system is defined for the company;

The company defines internal control system as an independent internal audit mechanism performed by an
Internal Auditor or a group of Internal Auditors, through which its Board, senior management, and
stockholders are provided with reasonable assurance that its key organizational and procedural controls are

effective, appropriate, and complied with.

(b) A statement that the directors have reviewed the effectiveness of the internal control system and whether

they consider them effective and adequate;

The scope and particulars of the effectiveness of the internal control system were based on the following
factors: the nature and complexity of business and the business culture; the volume, size and complexity of
transactions; the degree of risk; the degree of centralization and delegation of authority; the extent and

effectiveness of information technology; and the extent of regulatory compliance.

(c) Period covered by the review;

CY2013
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(d)

()

How often internal controls are reviewed and the directors’ criteria for assessing the effectiveness of the
internal control system;
Annually and when needed

Where no review was conducted during the year, an explanation why not.

2) Internal Audit

(a)

(b)

(d)

(e)

Role, Scope and Internal Audit Function

Give a general description of the role, scope of internal audit work and other details of the internal audit
function.
Reported under the Internal Audit Charter

Indicate whether In- Name of Chief Internal

o g | Asir/Auing i _| 1P roces
e Fvaluate the e Board, senior
overall financial management,
statement as well as
o Test-basis compliance
o Verify disclosures officer are
in financial informed of
statements audit results.
Financial Auditor e Express opinion on | In-house
financial

disclosures in
accordance to
generally
accepted
accounting
standards

Do the appointment and/or removal of the Internal Auditor or the accounting /auditing firm or corporation to
which the internal audit function is outsourced require the approval of the audit committee?
Yes, requires approval of Audit committee.

Discuss the internal auditor’s reporting relationship with the audit committee. Does the internal auditor have
direct and unfettered access to the board of directors and the audit committee and to all records, properties
and personnel?

The Internal Auditor shall report to the Audit Committee. Yes, the internal auditor has direct and unfettered
access to the board of directors and the audit committee and to all records, properties and personnel.

Resignation, Re-assighment and Reasons
Disclose any resignation/s or re-assignment of the internal audit staff (including those employed by the third-
party auditing firm) and the reason/s for them.

Name of Audit Staff Reason

Not applicable

Progress against Plans, Issues, Findings and Examination Trends
State the internal audit’s progress against plans, significant issues, significant findings and examination
trends.

Progress Against Plans Risk monitoring

Issues® Audit procedures/ documentation process

6 “|ssues” are compliance matters that arise from adopting different interpretations.
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(f)

(8)

Findings’

Progress report

Examination Trends

Based on year to year results

[The relationship among progress, plans, issues and findings should be viewed as an internal control review
cycle which involves the following step-by-step activities:
1) Preparation of an audit plan inclusive of a timeline and milestones;

2) Conduct of examination based on the plan;

3) Evaluation of the progress in the implementation of the plan;
4) Documentation of issues and findings as a result of the examination;
5) Determination of the pervasive issues and findings (“examination trends”) based on single year result

and/or year-to-year results;

6) Conduct of the foregoing procedures on a regular basis.

Audit Control Policies and Procedures

Disclose all internal audit controls, policies and procedures that have been established by the company and
the result of an assessment as to whether the established controls, policies and procedures have been

implemented under the column “Implementation.”

Policies & Procedures

Implementation

Receipt disbursements

implemented

Report to audit committee

implemented

Mechanisms and Safeguards

State the mechanism established by the company to safeguard the independence of the auditors, financial
analysts, investment banks and rating agencies (example, restrictions on trading in the company’s shares and
imposition of internal approval procedures for these transactions, limitation on the non-audit services that an

external auditor may provide to the company):

Auditors . . . .
(Internal and External) Financial Analysts Investment Banks Rating Agencies
Report directly to Requested info are Requested info are Requested info are
Board and CEO provided provided provided

(h) State the officers (preferably the Chairman and the CEO) who will have to attest to the company’s full
compliance with the SEC Code of Corporate Governance. Such confirmation must state that all directors, officers
and employees of the company have been given proper instruction on their respective duties as mandated by
the Code and that internal mechanisms are in place to ensure that compliance.

Document to be signed by Chief Executive Officer and Corporate Information Officer.

H. ROLE OF STAKEHOLDERS

1) Disclose the company’s policy and activities relative to the following:
Policy Activities
Feedback Loop Policy Copy furnish everyone in team plus operations

Customers' welfare

Upgrade and maintenance of

on internet performance service

head, Constantly follow up and check with clients

equipments . : .
quip Preventive Maintenance services
Supplier/contractor selection - , Competence and Accreditation,
pp. / Bidding/ negotiated P - .
practice Exclusivity of service
Environmentally friendly Clean-as-you go policy Recycle, segregate
value-chain Carpool encouraged Commute/ walk if near

Community interaction

Train the trainer
Feedback Loop Policy

Address any concerns (attitude of employees,
performance, conflict etc.) to HR management/
supervisor

" “Findings” are those with concrete basis under the company’s policies and rules.
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Anti-corruption programmes

and procedures? No formal policy Whistleblowers are most welcome

Transparency in financial

. Provisions for covenants set by creditors
instruments

Safeguarding creditors' rights

2) Does the company have a separate corporate responsibility (CR) report/section or sustainability report/section?
No

3) Performance-enhancing mechanisms for employee participation.
(a) What are the company’s policy for its employees’ safety, health, and welfare?
Aside from the mandated benefits by law, employees can avail of privileges from Managed Care clinic under a

HMO contract with company

(b) Show data relating to health, safety and welfare of its employees.
Annual Health Maintenance Contract with Managed Care clinic

(c) State the company’s training and development programmes for its employees. Show the data.

TBGl training system administrators and implementing train the trainer program. (see photo)

A T A A AL A

S ey - _
E===1 University
Training Certificate
Sophie Ng
s successfully completed thx
16 hour
WebEOC Administrator and Board Builder
presented by ESi University
IACET
[FrovioEs]

FUs 1.4

(T LI

(d) State the company’s reward/compensation policy that accounts for the performance of the company beyond
short-term financial measures
Performance rewards are individually evaluated by the Remuneration committee on a case-to-case basis.

4) What are the company’s procedures for handling complaints by employees concerning illegal (including
corruption) and unethical behavior? Explain how employees are protected from retaliation.

Complaints are directly reported to the executive committee. Identities are kept confidential
I. DISCLOSURE AND TRANSPARENCY

1) Ownership Structure

(a) Holding 5% shareholding or more
Shareholder Number of Shares Percent Beneficial Owner
PCD Nominee Corp. (F) 82,858,806 37.39% Various
PCD Nominee Corp. (NF) 80,577,209 36.36 % Various
Unipage Management, Inc. | 20,000,000 9.03 % Stockholders
Arsenio T. Ng 13,256,429 5.98 % None
Number of % of
Name of Senior Number of Direct shares Indirect shares / Through Capital
(name of record owner) Stock
Management
HRH Prince Abdulaziz bin 100,000 100,000 0.05%
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2)

Talal Al Saud

Dividend policy

Arsenio T. Ng 13,256,429 13,256,429 5.98%
Hilario T. Ng 400,804 400,804 0.18%
Simoun Ung 1,000 1,000 0.00%
Paul B. Saria 25,804 25,804 0.00%
Kenneth C. Co 4,259,000 4,259,000 1.92%
Oscar B. Mapua, Jr. 4,000 4,000 0.00%
Officer
Santos Cejoco 1,000 1,000 0.00%
TOTAL 21,048,037 21,048,037 9.50 %
Does the Annual Report disclose the following:

Key risks \/
Corporate objectives v
Financial performance indicators v
Non-financial performance indicators \/

v

None provided.

. . . . Compan
Details of whistle-blowing policy pany
welcomes
whistleblowers.
Biographical details (at least age, qualifications, date of first appointment, relevant experience, and any other 4
directorships of listed companies) of directors/commissioners
Training and/or continuing education programme attended by each director/commissioner v
Disclosed in
Number of board of directors/commissioners meetings held during the year other public
documents
Disclosed in
Attendance details of each director/commissioner in respect of meetings held other public
documents
Details of remuneration of the CEO and each member of the board of directors/commissioners /

Should the Annual Report not disclose any of the above, please indicate the reason for the non-

disclosure.

External Auditor’s fee

Name of auditor

Audit Fee

Non-audit Fee

R.R. TAN & ASSOCIATES, CPAs

P260,000

Medium of Communication

List down the mode/s of communication that the company is using for disseminating information.

TBGIl Webmail, Phone, Fax, email

Date of release of audited financial report:

April 11, 2013

Company Website
http://www.tbgi.net.ph/

Does the company have a website disclosing up-to-date information about the following?

Business operations

yes
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1)

Financial statements/reports (current and prior years) yes

Materials provided in briefings to analysts and media yes
Shareholding structure yes
Group corporate structure yes
Downloadable annual report yes
Notice of AGM and/or EGM yes

None, available in

Company's constitution (company's by-laws, memorandum and articles of association) . .
SEC I-view website

Should any of the foregoing information be not disclosed, please indicate the reason thereto.

Disclosure of RPT

Advances to ATN, PLDI, Arsenio T. Ng and other related parties arises (i) to augment working capital requirements
and (ii) on billings of inter-company transaction from shared expenses. These transactions are not subject to

interest and have no fixed repayment period.

The year-end balances of receivables and advances to related parties after considering related party transactions
for the year are as follows:

2012
Collection Loans and interest receivable P(7,010,257)
Interest accrual on loans and interest (6,469,307)
Advances for Other projects (3,157,640)

When RPTs are involved, what processes are in place to address them in the manner that will safeguard the
interest of the company and in particular of its minority shareholders and other stakeholders?

RPTs are monitored by the Audit Committee regularly

RIGHTS OF STOCKHOLDERS
Right to participate effectively in and vote in Annual/Special Stockholders’ Meetings

(a) Quorum

Give details on the quorum required to convene the Annual/Special Stockholders’ Meeting as set forth in its

By-laws.
Quorum Required 50% + 1vote
Votes required for resolutions 2/3 votes

(b) System Used to Approve Corporate Acts

Explain the system used to approve corporate acts.

Approval by Committees, Approval by the Board and Ratification of
Stockholders

Description various

System Used

(c) Stockholders’ Rights

List any Stockholders’ Rights concerning Annual/Special Stockholders’ Meeting that differ from those laid
down in the Corporation Code.

Stockholders’ Rights under Stockholders’ Rights not in
The Corporation Code The Corporation Code
Company Follows corporation code N/A
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Dividends

Declaration Date | Record Date Payment Date

There was no cash dividend declared for the last three fiscal years and there are no restrictions that
limit the payment of dividend on common

(d) Stockholders’ Participation

1.

State, if any, the measures adopted to promote stockholder participation in the Annual/Special
Stockholders’ Meeting, including the procedure on how stockholders and other parties interested may
communicate directly with the Chairman of the Board, individual directors or board committees. Include
in the discussion the steps the Board has taken to solicit and understand the views of the stockholders as
well as procedures for putting forward proposals at stockholders’ meetings.

Measures Adopted Communication Procedure

During Stockholders meeting Open forum

At All times Via company website, email and mail

State the company policy of asking shareholders to actively participate in corporate decisions regarding:
a. Amendments to the company's constitution
Disclosed in PSE prior to stockholders approval via the Definitive Information Statement

b. Authorization of additional shares
Disclosed in PSE prior to stockholders approval via the Definitive Information Statement

c. Transfer of all or substantially all assets, which in effect results in the sale of the company
Disclosed in PSE prior to stockholders approval via the Definitive Information Statement

Does the company observe a minimum of 21 business days for giving out of notices to the AGM where
items to be resolved by shareholders are taken up?

Yes

a. Date of sending out notices: August 14, 2013

b. Date of the Annual/Special Stockholders’ Meeting: September 11, 2013

State, if any, questions and answers during the Annual/Special Stockholders’ Meeting.
none

Result of Annual/Special Stockholders’ Meeting’s Resolutions

Resolution ‘ Approving ‘ Dissenting Abstaining

The stockholders in said meeting approved and ratified the following:

(1) the minutes of the previous annual stockholders’ meeting,

(2) the audited December 31, 2012 Financial statements,

(3) the appointment of R.R. Tan and Associates as external auditor,

(4) the acts of the Board and the executive officers during the above fiscal year including
but not limited to memberships in (a) remuneration committee, (b) audit committee,
and (c) nomination committee. Membership in said committees, which include one
independent director in compliance with Rule 38 of the Amended Implementing Rules
and Regulations of the Securities Regulation Code are as follows:

Remuneration Committee:

Kenneth C. Co —Chairman (Independent)
Arsenio T. Ng- Member

Hilario T. Ng- Member

Audit Committee

Kenneth C. Co- Chairman (Independent)
Arsenio T. Ng- Member

Paul B. Saria- Member
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(e)

(8)

Nomination Committee

Oscar B. Mapua, Jr. — Chairman (Independent)

Hilario T. Ng - Member
Paul B. Saria- Member

6. Date of publishing of the result of the votes taken during the most recent AGM for all resolutions:
Same date of the meeting

Modifications

State, if any, the modifications made in the Annual/Special Stockholders’ Meeting regulations during the most
recent year and the reason for such modification:

Modifications

Reason for Modification

none

Stockholders’ Attendance

(i)

(i)

(iii)

Details of Attendance in the Annual/Special Stockholders’ Meeting Held:

Voting
N B H Total
Type of D oarfl Date of Procedure (by IS X % o‘,f el
. members / Officers , Attending | SH in SH
Meeting Meeting | poll, show of .
present in Person Proxy attendance
hands, etc.)
HRH Prince Abdul
Annual Aziz bin Talal
(TELECON)
Arsenio T. Ng Sept 11 show of hands,
Hilario T. Ng P one share, one | 68% 0% 68%
Simoun Ung vote
Kenneth Co
Oscar B. Mapua
Paul B. Saria

Does the company appoint an independent party (inspectors) to count and/or validate the votes at the
ASM/SSMs? Corporate Secretary count the votes

Do the company’s common shares carry one vote for one share? If not, disclose and give reasons for any
divergence to this standard. Where the company has more than one class of shares, describe the voting
rights attached to each class of shares.

At each meeting of the stockholders, every stockholder shall be entitled to vote in person, for each share
of stock held by him, which has voting power upon the matter in question. The votes for the election of
directors, and, except upon demand by any stockholder, the votes upon any question before the meeting,
except with respect to the procedural questions determined by the chairman of the meeting, shall be by
viva voce or show of hands.

Proxy Voting Policies

State the policies followed by the company regarding proxy voting in the Annual/Special Stockholders’
Meeting.

Company’s Policies

H Execution and acceptance of proxies

Shareholders are requested in the Definitive Information
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statement to not send proxies during the meeting “WE ARE
NOT ASKING YOU FOR A PROXY AND YOU ARE REQUESTED
NOT TO SEND US A PROXY but if not possible are asked to
follow procedures for sending a proxy.

Notary

Any proxies will have to be notarized.

Submission of Proxy

Proxies should be submitted in accordance to SEC rules

Several Proxies

# of proxies should correspond with shares owned

Validity of Proxy

Proxies only valid until meeting date unless revoked in writing

Proxies executed abroad

Proxies only valid until meeting date unless revoked in writing

Invalidated Proxy

Notices are issued to invalidated proxies

Validation of Proxy

Corporate secretary validates proxies based on shares owned

Violation of Proxy

Notices are issued to invalidated proxies

(h) Sending of Notices

State the company’s policies and procedure on the sending of notices of Annual/Special Stockholders’

Meeting.

Policies

Procedure

Notices are issued 21 days before meeting date

Liaison officer sends notice thru registered mail

(i) Definitive Information Statements and Management Report

Number of Stockholders entitled to receive Definitive
Information Statements and Management Report and
Other Materials

ALL

Date of Actual Distribution of Definitive Information
Statement and Management Report and Other
Materials held by market participants/certain
beneficial owners

August 14, 2013

Date of Actual Distribution of Definitive Information
Statement and Management Report and Other
Materials held by stockholders

August 14, 2013

State whether CD format or hard copies were
distributed

Hard copies and company discloses to SEC and
PSE

If yes, indicate whether requesting stockholders were
provided hard copies

Yes

(j) Does the Notice of Annual/Special Stockholders’ Meeting include the following:

election/re-election.

Each resolution to be taken up deals with only one item. Yes
Profiles of directors (at least age, qualification, date of first appointment,
experience, and directorships in other listed companies) nominated for Yes

The auditors to be appointed or re-appointed. Yes
An explanation of the dividend policy, if any dividend is to be declared. Yes
The amount payable for final dividends. Yes
Documents required for proxy vote. Not applicable

Should any of the foregoing information be not disclosed, please indicate the reason thereto.

2) Treatment of Minority Stockholders

(a) State the company’s policies with respect to the treatment of minority stockholders.
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3)

Policies Implementation

Minority stockholders are allowed to nominate Open policy, nominations if any are entertained,

candidates for board of directors and subject to validation of sufficient share
ownership

(a) Do minority stockholders have a right to nominate candidates for board of directors?
Yes

INVESTORS RELATIONS PROGRAM

Discuss the company’s external and internal communications policies and how frequently they are reviewed.

Disclose who reviews and approves major company announcements. Identify the committee with this
responsibility, if it has been assigned to a committee.

a) Only officers are allowed to make external communications.

b) Communications by non-officers are reviewed before sending to external parties.

c) The CEO makes the final approval of communications to external parties.

Describe the company’s investor relations program including its communications strategy to promote effective
communication with its stockholders, other stakeholders and the public in general. Disclose the contact details
(e.g. telephone, fax and email) of the officer responsible for investor relations.

Details
(1) Objectives Investor relations program through Company website
(2) Principles Investor relations program through Company website
(3) Modes of Communications Email, telephone, fax
(4) Investors Relations Officer Paul B. Saria

What are the company’s rules and procedures governing the acquisition of corporate control in the capital
markets, and extraordinary transactions such as mergers, and sales of substantial portions of corporate assets?

a) The company seeks advice from legal counsel.

b) Financial statements are secured from target company

¢) Financial and strategic evaluations are made internally

d) Meeting with target company officers are held to conduct due diligence
e) Legal counsel is consulted for additional advice based on new information
f)  Transaction is recommended to board for approval

Name of the independent party the board of directors of the company appointed to evaluate the fairness of the
transaction price.

R.R.Tan and Associates, CPAs

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES

Discuss any initiative undertaken or proposed to be undertaken by the company.

Initiative Beneficiary

Distance Education Rural/ Marginalized Communities
Constant meetings conducted with government to Public

introduce WebEOC software as means of Government

coordinating, mitigating and responding to disasters LGUs

Clean Energy generation Investment in ATN Solar

M. BOARD, DIRECTOR, COMMITTEE AND CEO APPRAISAL

Disclose the process followed and criteria used in assessing the annual performance of the board and its
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committees, individual director, and the CEO/President.

Process Criteria

. Assessment of compliance on Based on Company by-laws, Corp.

Board of Directors f P P : A
corporate governance rules Governance Manual and Audit charter

liance o any by-laws, Corp.

Beard Coiniviltcaes Assessment of compliance on Based on Company by-laws, 'o P.
corporate governance rules * Governance Manual and Audit charter

B i Assessment of compliance on Based on Company by-laws, Corp.

Individual Directors f P PRy ! P
corporate governance rules Governance Manual and Audit charter

CEO/President Assessment of compliance on Based on Company by-laws, C.orp.
corporate governance rules Governance Manual and Audit charter

N. INTERNAL BREACHES AND SANCTIONS

Discuss the internal policies on sanctions imposed for any violation or breach of the corporate governance manual
involving directors, officers, management and employees

Violations Sanctions

Non-disclosure Suspension

Insider Trading Termination

Criminal Termination and Filing of Criminal Case

Pursuant to the requirement of the Securities and Exchange Commission, this Annual Corporate Governance Report is
signed on behalf of the registrant by the undersigned, thereunto duly authorized, in the City of

(AN o - _72%1111
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